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PART I
ITEM I. BUSINESS
Overview

Wintrust Financial Corporation, an lllinois corpticm (“we,” “Wintrust” or “the Company”)which was incorporated in 1992, is a finan
holding company based in Rosemont, lllinois, withat assets of approximately $18.1 bhillion as ofc®waber 31, 2013 We conduct ot
businesses through three segments: community bgrdecialty finance and wealth management.

We provide communitpriented, personal and commercial banking servioesustomers located in the Chicago metropolitaga aand i
southeastern Wisconsin (“our market area”) throaghfifteen wholly owned banking subsidiaries (eotively, the “banks”)as well as th
origination and purchase of residential mortgagesséle into the secondary market through Wintklisttgage, a division of Barrington Ba
and Trust Company, N.A. (“Barrington Bank”). Foethiears ended December 31, 2013 , 2012 and 20iElcommunity banking segment
net revenues of $599 million , $597 million and @5illion , respectively, and net income of $88lioil , $73 million and $40 million
respectively. The community banking segment haal tgsets of $15.1 billion , $14.8 billion and RLBillion as of December 31, 201201:
and 2011, respectively. All of these measurements are basedur reportable segments and do not reflectsatagment eliminations. T
community banking segment accounted for approxilpaté% of our consolidated net revenues, excluditigrsegment eliminations, for 1
year endeDecember 31, 2013 .

We provide specialty finance services, includingaficing for the payment of commercial insurancenuens and life insurance premiu
(“premium finance receivables”) on a national baki®ugh our wholly owned subsidiary, First InswmarFunding Corporation (“FIFC"anc
our Canadian premium finance company, First Insteafunding of Canada (“FIFC Canada”), and skenz accounts receivable financ
(“Tricom finance receivables”and outsourced administrative services through wlolly owned subsidiary, Tricom, Inc. of Milwauk
(“Tricom”). For the years ended December 31, 202812 and 2011 , the specialty finance segmentnighdevenues of $105 million$91
million and $88 million , respectively, and netdmee of $38 million , $31 million and $33 milligrrespectively. The specialty finance segr
had total assets of $2.5 billion , $2.3 billion é&®12 billion as of December 31, 2013, 2012 antll2@espectively. All of these measurem
are based on our reportable segments and do Hettraitersegment eliminations. The specialty fomisegment accounted for 13%our
consolidated net revenues, excluding intersegnieninations, for the year ended December 31, 2013 .

We provide a full range of wealth management ses/@rimarily to customers in our market area thiotihgee separate subsidiaries, inclu
The Chicago Trust Company, N.A. (“CTC"), Wayne Hueminvestments, LLC (“WHI”) and Great Lakes AdvisptLC (“Great Lake
Advisors”). For the years ended December 31, 202@12 and 2011 , the wealth management segmemétagvenues of $80 million$67
million and $59 million , respectively, and netdmee of $11 million , $6 million and $5 milliorrespectively. The wealth management seg
had total assets of $494 million , $437 million ap422 million as of December 31, 2013 , 2012 and120respectively. All of thes
measurements are based on our reportable segnmehtioanot reflect intersegment eliminations. Thealbemanagement segment accou
for 10% of our consolidated net revenues, excluditgrsegment eliminations, for the year ended brdoer 31, 2013 .

Our Business
Community Banking

Through our banks, we provide communityented, personal and commercial banking servicesistomers located in our market area.
customers include individuals, small to nsided businesses, local governmental units andutishal clients residing primarily in the bar
local service areas. The banks have a communitkilbgrand marketing strategy. In keeping with thisategy, the banks provide hig
personalized and responsive service, a charaatedbtlocally-owned and managed institutions. As such, the baokspete for depos
principally by offering depositors a variety of @it programs, convenient office locations, hourd ather services, and for loan originati
primarily through the interest rates and loan ffeey charge, the efficiency and quality of servittesy provide to borrowers and the variet
their loan and cash management products. Usingdeuaentralized corporate structure to our advantageoffer our MaxSafé deposi
accounts, which provide customers with expandedefadDeposit Insurance Corporation (“FDICisurance coverage by spreadin
customer's deposit across our fifteen banks. Troglyzt differentiates our banks from many of oumeetitors that have consolidated tl
bank charters into branches. We also have a down@icago office that works with each of our batdk&apture commercial and indust
business. Our commercial and industrial lendersuindowntown office operate in close partnershiphuénders at our community banks.
combining our expertise in the commercial and imdaissector with our high level of personal seev@nd full suite of banking products,
believe we create another point of differentiaficmm both our larger and smaller competitors. Camks also offer
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home equity, consumer, and real estate loans, dsgesit facilities, ATMs, internet banking and atlienovative and traditional servic
specially tailored to meet the needs of custonretheir market areas.

We developed our banking franchise through a coatlnin of de novoorganization and the purchase of existing bankchaes. Th
organizational efforts began in 1991, when a grofugxperienced bankers and local business peoeidifdd an unfilled niche in the Chice
metropolitan area retail banking market. As largaks acquired smaller ones and personal servicesugscted to consolidation strategies
opportunity increased for locally owned and opeatateghly personal serviceriented banks. As a result, Lake Forest Bank amdtTCompan
(“Lake Forest Bank”) was founded in December 1994drvice the Lake Forest and Lake Bluff commusitie

We now own fifteen banks, including nine lllinoibartered banks, Lake Forest Bank, Hinsdale BankTangt Company (“Hinsdale Bank”
North Shore Community Bank and Trust Compa“North Shore Community Bank”), Libertyville Bank drirrust Company (ibertyville
Bank™), Northbrook Bank & Trust Company (“Northblo®ank”), Village Bank & Trust (“Village Bank”)Wheaton Bank & Trust Compa
(“Wheaton Bank”), State Bank of the Lakes and $iaies Bank & Trust Company (“St. Charles Bank)addition, we have one Wisconsin:
chartered bank, Town Bank, and five nationally tdv&d banks, Barrington Bank, Crystal Lake Bank&st Company, N.A. Crystal Laki
Bank”), Schaumburg Bank & Trust Company, N.A. (“&mburg Bank”), Beverly Bank & Trust Company, N{#Beverly Bank”) and Olc
Plank Trail Community Bank, N.A. (“Old Plank Tralank”). As of December 31, 2013 , we had 124 bamkications.

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

We also engage in the origination and purchasesifiential mortgages for sale into the secondamketahrough Wintrust Mortgage, &
provide other loan closing services to a networkmafrtgage brokers. Wintrust Mortgage provides naayég banking operations using
enhanced loan origination and documentation sys#dimying our customers access to improved prodfferings. Wintrust Mortgage se
many of its loans with servicing released, howeWimtrust Mortgage does engage in servicing of $oanld into the secondary marl
Wintrust Mortgage maintains principal originatiofffices in a number of states, including lllinoisydaoriginates loans in states thro
correspondent channels.

We also offer several niche lending products thiotige banks. These include Barrington Bank's Conitywhdvantage program whis
provides lending, deposit and cash managementcesrid® condominium, homeowner and community assoe&g Hinsdale Bank's mortge
warehouse lending program which provides loan absiit services to mortgage brokerage companiegdd@redominantly in the Chice
metropolitan area and Lake Forest Bank's frandbisging program which provides lending to restatifeanchisees.

Specialty Finance

We conduct our specialty finance businesses thraoggibank subsidiaries. Our wholly owned subsidiary, Gliengages in the premil
finance receivables business, our most signifispetialized lending niche, including commercialinagce premium finance and life insurs
premium finance. We also engage in commercial arstg premium finance in Canada through our whallped subsidiary FIFC Canada.

In their commercial insurance premium finance opena, FIFC and FIFC Canada make loans to busindesinance the insurance premit
they pay on their commercial insurance policiesprdped medium and large insurance agents and lxrddeated throughout the United St
and Canada assist FIFC and FIFC Canada respeciivalyanging each commercial premium finance lbatween the borrower and FIFC
FIFC Canada. FIFC or FIFC Canada evaluates eachrézpiest according to its own underwriting crédricluding the amount of the do
payment on the insurance policy, the term of ttan]dhe credit quality of the insurance companyigiing the financed insurance policy,
interest rate, the borrower's previous paymenbhjsif any, and other factors deemed appropridfn approval of the loan by FIFC or Fi
Canada, as the case may be, the borrower makewma giyyment on the financed insurance policy, whglyenerally done by providil
payment to the agent or broker, who then forwatrds the insurance company. FIFC or FIFC Canada eitagr forward the financed amo
of the remaining policy premiums directly to theunance carrier or to the agent or broker for remde to the insurance carrier on FIFC
FIFC Canada's behalf. In some cases the agenbkeibmay hold our collateral, in the form of th@geeds of the unearned insurance prer
from the insurance company, and forward it to Ff@EIFC Canada in the event of a default by thedweer. Because the agent or broker is
primary contact to the ultimate borrowers who areated nationwide and because proceeds and oaterall may be handled by the ager
brokers during the term of the loan, FIFC and FIE&hada may be more susceptible to third party, @gent or broker) fraud. The Comp
performs ongoing credit and other reviews of therdgjand brokers, and performs various internait ateps to mitigate against the risk of
fraud.




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

FIFC also finances life insurance policy premiunengrally used for estate planning purposes of higtworth borrowers. These loans
originated directly with the borrowers with assigta from life insurance carriers, independent iasoe agents, financial advisors and |
counsel. The cash surrender value of the life Brste policy is the primary form of collateral. lddition, these loans often are secured w
letter of credit, marketable securities or ceréifees of deposit. In some cases, FIFC may makenahad has a partially unsecured position.

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

Premium finance loans made by FIFC and FIFC Canaelgrimarily secured by the insurance policiearited by the loans. These insur:
policies are written by a large number of insuranoepanies geographically dispersed throughoutcthwntry and Canada. Our premi
finance receivables balances finance insuranceipsliwhich are spread among a large number of énsuhowever one of the insur
represents approximately 12% of such balanceswoddtlditional insurers each of which represent agprately 4% of such balances. Fl
and FIFC Canada consistently monitor carrier ratiagd financial performance of our carriers. In éent ratings fall below certain leve
most of FIFC's life insurance premium finance pebcprovide for an event of default and allow FlE&Chave recourse to borrowers

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

Through our wholly owned subsidiary, Tricom, weade high-yielding, short-term accounts receivdiiancing and valua&dded, outsourci
administrative services, such as data processiqpgflls, billing and cash management servicaheaemporary staffing industry. Tricosn’
clients, located throughout the United States, id@wstaffing services to businesses in diversifietlistries. During 2013 Tricom processe
payrolls with associated client billings of appnmotely $495 million and contributed approximate8/3million to our revenue, net of inter
expense. Net revenue is based on our reportabieesetg and does not reflect intersegment elimination

In 2013, our commercial premium finance operations, lifsurance premium finance operations and accouo&vable finance operatic
accounted for 59%, 33% and 8%, respectively, otake revenues of our specialty finance business.

Wealth Management Activities

We offer a full range of wealth management servitesugh three separate subsidiaries, includingttand investment services, a
management and securities brokerage services.

Great Lakes Advisors, our registered investmenisady provides money management services and agivigovices to individuals, mutt
funds and institutional municipal and taxempt organizations. Great Lakes Advisors alsoriges portfolio management and finan
supervision for a wide range of pension, 401(k) anofit-sharing plans as well as money management andaagviervices to CTC.
December 31, 2013 , the Companytealth management subsidiaries had approxim& 0 billion of assets under administration, w
includes $2.0 billion of assets owned by the Corgpand its subsidiary banks.

CTC, our trust subsidiary, offers trust and investmmanagement services to clients through offioeated in downtown Chicago anc
various banking offices of our fifteen banks. CB&ubject to regulation, supervision and regulangration by the OCC.

In 2002, we acquired WHI, our registered brokerglesubsidiary, which has been operating since 198dough WHI, we provide a full ran
of private client and securities brokerage serviceslients located primarily in the Midwest. WH headquartered in downtown Chic
operates an office in Appleton, Wisconsin, and éstablished branch locations in offices at a mgjai our banks. WHI also provides a -
range of investment services to clients throughetwark of relationships with communityased financial institutions primarily locatec
lllinois.




Strategy and Competitio

Historically, we have executed a growth strategpulgh branch openings axé novobank formations, expansion of our wealth manage
and premium finance business, development of sjgesiisearning asset niches and acquisitions ofratbemunityeriented banks or specia
finance companies. However, beginning in 2006, wedena decision to slow our growth due to unfaveratdedit spreads, looser
underwriting standards by many of our competitarg] intense price competition. During 2008 we wadyke to raise additional capital. W
$300 million of additional capital, we began tonease our lending and deposits in late 2008. Tthistianal capital allowed us to be it
position to take advantage of opportunities insaugited marketplace from 2009 through 2012 by:

* Increasing our lending as other financial insttdng pulled bacl

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

» Investing in dislocated assets such as the purdhdsansurance premium finance portfolio, the @dian commercial premium finar
portfolio, trust and investment management comail certain collateralized mortgage obligations;

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

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

The Company has employed certain strategies thoutg2013 to manage net income amid an environmugaiacterized by low interest ra
and increased competition. In general, the Comgwas/taken a steady and measured approach to grategstally and manage expen
Specifically, the Company has:

e Leveraged its internal loan pipeline and extermalgh opportunities to grow earnings assets tosiase net interest incor

» Continued efforts to reduce interest costs by imimg our funding mix

»  Written call option contracts on certain securiissan economic hedge to enhance the securitieslbreturn

« Entered into mirroimage swap transactions to both satisfy custonefences and maintain variable rate expo

» Purchased interest rate cap derivatives to offgggim compression caused by the repricing of végiedite liabilities and lack of reprici
of fixed rate loans and securities in a potentghg rate environment;

» Completed strategic acquisitions to expand presenegisting and complimentary marke

* Focused on cost control and leveraging our cuirdrastructure to grow without a commensurate iasgein operating expens

Our strategy and competitive position for eachuflausiness segments is summarized in furtherldbtdow.
Community Banking

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

As a midsize financial services company, we expect to befieim greater access to financial and manageesburces than our smaller Ic
competitors while maintaining our commitment todbdecisionmaking and to our community banking philosophypé#mticular, we are able
provide a wider product selection and larger créaditlities than many of our smaller competitonsdave believe our service offerings helj
in recruiting talented staff. We continue to addders throughout the community banking organizatmany of whom have joined us bece
of our ability to offer a range of products anddkewf services which compete effectively with béaihger and smaller market participants.
have continued to expand our product delivery systencluding a wide variety of electronic bankiogtions for our retail and commerc
customers which allow us to provide a level of gsrnitypically associated with much larger bankingtitutions. Consequently, managen
views technology as a great equalizer to offsetesoifmthe inherent advantages of its significanéiggér competitors. Additionally, we hg¢
access to public capital markets whereas many rofosal competitors are privately held and may hiawéed capital raising capabilities.

We also believe we are positioned to compete éffegt with other larger and more diversified banksnk holding companies and ot
financial services companies due to the multi-arad approach that pushes accountability for mgl@i franchise and
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a high level of customer service down to each ofl@nking franchises. Additionally, we believe tixg provide a relatively complete portfc
of products that is responsive to the majority of oustomers' needs through the retail and comalespierations supplied by our banks,
through our mortgage and wealth management opesatibhe breadth of our product mix allows us to peta effectively with our larg
competitors while our multthartered approach with local and accountable meamagt provides for what we believe is superior amust
service relative to our larger and more centralizeahpetitors.

Wintrust Mortgage competes with large mortgage erslas well as other banking organizations. Codatiiin, on-going investor pusiacks
enhanced regulatory guidance and the promise aflemyersight for both banks and independent lendave created challenges for small
mediumsized independent mortgage lenders. Wintrust Mgegasize, bank affiliation, regulatory competertmanding, technology, busin
development tools and reputation makes the firnl peaditioned to compete in this environment. In 20d&e expanded our mortgage ban|
business through the acquisition of certain assedsliabilities of Surety Financial Services of 8han Oaks, California. While earnings \
fluctuate with the rise and fall of lortgrm interest rates, mortgage banking revenue véilla continuous source of revenue for us ani
mortgage lending relationships will continue topde franchise value to our other financial senhosinesses.

In 2013 we furthered our growth strategy by purat@shrough certain of our banking subsidiariekjiional banks and banking locations.
completed two acquisitions which added a total 2fnew banking locations primarily in Chicago arl surrounding suburbs as well ¢
location in northwest Indiana. Both of these actjoiss allowed us to expand our franchise intotsfyic locations on a cosfffective basis. |
addition, the Company opened new branch locationdlinois in Round Lake Beach, Elk Grove Villageak Lawn, Geneva and Chicz
(Pullman and Logan Square neighborhoods) along avititanch in Milwaukee, Wisconsin. We believe thiadtegic acquisitions and brai
expansion will allow us to grow into contiguous kets which we do not currently service and expamndf@otprint.

Specialty Finance

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

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaied payroll processing firms, as v
as various finance companies, banks and otherrigndstitutions. Tricom's management believes itsatommitment to service distinguishe
from competitors.

Wealth Management Activities

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

Supervision and Regulatio
General

Our business is subject to extensive regulationammrvision under federal and state laws and atigns. The Company is a bank holc
company under the Bank Holding Company Act of 1%6amended (the “BHC Act"jubject to regulation, supervision, and examinaky
the Federal Reserve. Our subsidiary banks are dutgjeregulation, supervision, and examination g agency that granted their banl
charters-(i) the OCC for Barrington Bank, Crystalke Bank, Schaumburg Bank, Beverly Bank and OlclPlBrail Bank, our nationally-
chartered subsidiary banks; (ii) the lllinois S¢ang for Lake Forest Bank, Hinsdale Bank, North ighG@ommunity Bank, Libertyville Ban
Northbrook Bank, Village Bank, Wheaton Bank, Stasank of the Lakes and St. Charles Bank, each ofhvisi an Illinois sta-chartered ban
and (iii) the Wisconsin Department for Town BankWisconsin state-chartered bank. Our lllinois andsddnsin statehartered bar
subsidiaries are also members of the Federal Res®ystem, subject to supervision and regulatiortheyFederal Reserve as their prin
federal regulator. The deposits of all of our sdiasy banks are insured by the Deposit InsurancadKUDIF”) and, as such, the FDIC |
additional oversight




authority over the banks. The supervision, regofaind examination of banks and bank holding comegaloy bank regulatory agencies
intended primarily for the protection of depositottse DIF, and the banking system as a whole, ratten shareholders of banks and
holding companies, and in some instances may biacgrio their interests.

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

Federal and state banking laws impose a comprelesyistem of supervision, regulation and enforceénoenthe operations of financ
institutions, their holding companies and affilatat is intended primarily for the protectiontbé FDICinsured deposits and depositor:
banks, rather than shareholders. These federabtatel laws, and the regulations of the bank regulaigencies issued under them, af
among other things, the scope of business, theskand amounts of investments banks may make, esequirements, capital levels relativ
operations, the nature and amount of collateraldans, the establishment of branches, the aliditmerge, consolidate and acquire, dea
with insiders and affiliates and the payment ofdiwnds.

This supervisory and regulatory framework subjditeks and bank holding companies to regular exdamimdy their respective regulatc
agencies, which results in examination reports ratidgs that are not publicly available and that @apact the conduct and growth of ti
business. These examinations consider not only tange with applicable laws and regulations, bgbatapital levels, asset quality and 1
management ability and performance, earnings,diuiand various other factors. The regulatoryreigs generally have broad discretio
impose restrictions and limitations on the operatiof a regulated entity where the agencies detesmaimong other things, that such opera
are unsafe or unsound, fail to comply with appliedaw or are otherwise inconsistent with laws sggllations or with the supervisory polic
of these agencies.

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

Bank Holding Company Regulati

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

The Gramm-Leach-Bliley Act of 1999 (the “GLB Actdmended the BHC Act to establish a new regulat@méwork applicable tofthancia
holding companies,hich are bank holding companies that meet ceqagifications and elect financial holding compastgtus. Financi
holding companies and their nbank subsidiaries may engage in an expanded rdraggidties that are considered to be financiah&ture, ¢
incidental or complementary to financial activitifshe Federal Reserve determines that suchitieipose no substantial risk to the safe
soundness of depository institutions or the finahaystem in general, including the businesses waed by our wealth managem
subsidiaries.

Maintaining our financial holding company statuguiees that our subsidiary banks remain “well-caied” and “well-managedés define
by regulation and maintain at least a “satisfactoaying under the Community Reinvestment Act (“CRAnN addition, under the DodBErank
Wall Street Reform and Consumer Protection Act @B d-rank Act”), we must also remain well-capitatizend wellmanaged to maintain ¢
financial holding company status. If we or our sdiasy banks fail to continue to meet these requiats, we could be subject to restriction
new activities and acquisitions and/or be requiteccease and possibly divest of operations thatlecinexisting activities that are |
permissible for a bank holding company that isanihancial holding company.

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




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

Acquisitions of Ownershi

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

Regulatory Reforr

The DoddFrank Act strengthened the ability of the fede@tlbregulatory agencies to supervise and examink halding companies and th
subsidiaries. The DodHrank Act represents a sweeping reform of the Wupervisory and regulatory framework applicablefit@ancia
institutions and capital markets in the wake of thebal financial crisis, certain aspects of whate described below in more detail
particular, and among other things, the Déddnk Act: created a Financial Stability Oversi@iduncil as part of a regulatory structure
identifying emerging systemic risks and improvinderagency cooperation; created the Consumer HalaRcotection Bureau (“CFPB
which is authorized to regulate providers of consuoredit, savings, payment and other consumendiadproducts and services; narrowec
scope of federal preemption of state consumer Esyed by national banks and federal savings &smts and expanded the authorit
state attorneys general to bring actions to enftederal consumer protection legislation; imposemtarstringent capital requirements on
holding companies and subjected certain activitreduding interstate mergers and acquisition$igightened capital conditions; with respe:
mortgage lending, (i) significantly expanded requients applicable to loans secured by family residential real property, (ii) imposedict
rules on mortgage servicing, and (iii) required ¢higinator of a securitized loan, or the spondoa securitization, to retain at least 5% of
credit risk of securitized exposures unless theedyiothg exposures are qualified residential moragagr meet certain underwriting stande
repealed the prohibition on the payment of intemstbusiness checking accounts; restricted thecim@ge fees payable on debit «
transactions for issuers with $10 billion in assetsgreater; in the so-called “Volcker Ruleslibject to numerous exceptions, prohik
depository institutions and affiliates from certaimestments in, and sponsorship of, hedge fundspamate equity funds and from engagin
proprietary trading; provided for enhanced regalatdf advisers to private funds and of the denxetimarkets; enhanced oversight of ¢
rating agencies; and prohibited banking agencyirements tied to credit ratings. These statutognges shifted the regulatory framework
financial institutions, impacted the way in whi¢tey do business and have the potential to congeaenues.

Numerous provisions of the Dc-Frank Act are required to be implemented throudémaking by the appropriate federal regulatory ages
Many of the required regulations have been issuedothers have been released for public commenthete remain a number that have y
be released in any form. Furthermore, while therre primarily target systemically important fingalcservice providers, their influence
expected to filter down in varying degrees to seraihstitutions over time. We will continue to ewale the effect of the Dodg&rank Ac
changes; however, in many respects, the ultimapadinof the Dodd-rank Act will not be fully known for years, and narrent assurance nr
be given that the DodBrank Act, or any other new legislative changed, wat have a negative impact on the results ofatp@ns and financi
condition of the Company and its subsidiaries. kother discussion of the most recent developmemder the Doddrrank Act, se
“Management's Discussion and Analysis of Finan€ahdition and Results of Operations - Overview &ttegy -Financial Regulatol
Reform.”

Volcker Rule

The Dodd-Frank Act added a new Section 13 to th€BYdt, the so-called “Volcker Ruleyhich generally restricts certain banking enti
and their subsidiaries or affiliates, from engagimgroprietary trading activities and owning eguit or sponsoring any private equity or he
fund. On December 10, 2013, five U.S. financialutaetprs, including the Federal Reserve, the FDI@ #re OCC, adopted final ru
implementing the Volcker Rule. The final rules pitmhbanking entities from (1) engaging in shtetm proprietary trading for their o\
accounts, and (2) having certain ownership intereseind relationships with hedge funds or privedqeity funds. Further, the final rules
intended to provide greater clarity with respect oth the extent of those primary prohibitions amidthe related exemptions ¢
exclusions. These rules also require each regutattty to establish an internal compliance progthat is consistent with the extent to wt
it engages in activities covered by the VolckereRuwhich must include (for the largest entitieskmg regular reports about those activitie
regulators. Although the final rules provide somiffedences in compliance and reporting obligatidmssed on size, the fundame
prohibitions of the Volcker Rule apply to bankingtites of any size, including the Company andask subsidiaries. These rules are effe
April 1, 2014, but the conformance period has bedended from its statutory end date of July 21.420ntil July 21, 2015.
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We have evaluated the implications of these ruleswr investments and determined that some ofeébergies in our investment portfolio w
be subject to the Volcker Rule and, absent anhéuramendments to the Volcker Rule, will have tadlvested or converted prior to July
2015. In one instance, the need to divest thatréga@at a fixed near-term date caused us to reaordther-thariemporary impairment of $
million on that security in the fourth quarter di13. We do not believe that any other required ditteres or reporting requirements will h,
any material financial implications on the Company.

Capital Requirements

We are subject to various regulatory capital rezqagnts both at the Company and at the subsidianly leael. Failure to meet minimum cap
requirements could result in certain mandatory paossible additional discretionary actions by retprathat, if undertaken, could have
adverse material effect on our financial statemedditsler capital adequacy guidelines and the reguyldtamework for prompt corrective act
(described below), we must meet specific capitadlglines that involve quantitative measures of assets, liabilities, and certain dffdanc
sheet items as calculated under regulatory acaaymolicies. Our capital amounts and classificatiwa also subject to judgments by
regulators regarding qualitative components, righgitings, and other factors. We have consistantyntained regulatory capital ratios a
above the well capitalized standards. These capites have undergone significant changes withatlagption by the federal banking agen
of final rules that will implement Basel Il reqeiments, which are discussed below.

Under current rules, as a bank holding companyareerequired to maintain a minimum ratio of qualfifytotal capital to riskweighted asse
of 8.0%, of which at least 4.0% must be in the fafilier 1 capital (generally common equity, re&inearnings and a limited amoun
qualifying preferred stock, less goodwill and cirteore deposit intangibles). The remainder maystrof Tier 2 capital, which, subject
certain conditions and limitations, consists ofe thlowance for credit losses; perpetual prefesttk and related surplus; hybrid caj
instruments; unrealized holding gains on marketadd@ity securities; perpetual debt and mandatomvedible debt securities; te
subordinated debt and intermeditem preferred stock. The Federal Reserve hasdstheg Tier 1 voting common equity should be
predominant form of capital.

In addition, the Federal Reserve requires a mininkewverage ratio of Tier 1 capital to total asset88% for the most highlyated ban
holding companies, and 4% for all other bank hadiompanies. As of December 31, 2013, the Compémtgkcapital to riskweighted asse
ratio was 12.9%, its Tier 1 Capital to risk-weightesset ratio was 12.2% and its Tier 1 leverage vas 10.5%.

Failure to meet minimum capital requirements caekllt in certain mandatory and possible additialisdretionary actions by regulators t
if undertaken, could have an adverse material effec our financial statements. Under capital adeguguidelines and the regulat
framework for prompt corrective action (describesdolv), we must meet specific capital guidelineg thaolve quantitative measures of
assets, liabilities, and certain dfédance sheet items, as calculated under regulatmgunting policies. Our capital amounts and diaation
are also subject to judgments by the regulatorarddgg qualitative components, risk weightings, atlder factors. We have consiste
maintained regulatory capital ratios at or aboeewiell capitalized standards.

The Basel Committee on Banking Supervision hagehldfameworks for the regulation of capital amplidity of internationally active bankil
organizations, generally referred to as “Basel’ Ilh July 2013, the federal banking agencies joimslyued final rules establishing a r
comprehensive capital framework for U.S. bankingaoizations that would implement the Basel Il taldframework and certain provisions
the Dodd-Frank Act. The final rules seek to strbegtthe components of regulatory capital, increessebased capital requirements, and n
selected changes to the calculation of risk-weiglatgsets. The final rules, among other things:

e revise minimum capital requirements and adjust prtocorrective action threshols

e revise the components of regulatory capital arghite a new capital measure called “Tier 1 Comiaguity,” which must constitute
least 4.5% of risk-weighted assets;

» specify that Tier 1 capital consists only of TieCommon Equity and certain “Additional Tier 1gital” instruments meeting specifi
requirements;

* increase the minimum Tier 1 capital ratio requiratfeom 4% to 6%

* retain the existing risk-based capital treatnfentl-4 family residential mortgage exposu

* permit most banking organizations, including @@mpany, to retain, through a otige permanent election, the existing capital tresat
for accumulated other comprehensive income;

* implement a new capital conservation buffer omenon equity Tier 1 capital equal to 2.5% of riskighted assets, which will be
addition to the 4.5% common equity Tier 1 capitdia and be phased in over a thy@ar period beginning January 1, 2016, which b
is generally required to make capital distributiansl pay executive bonuses;

* increase capital requirements for past-due lodmgh volatility commercial real estate exposuresd certain shoterm loar
commitments;
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» require the deduction of mortgage servicing asaats deferred tax assets that exceed 10% of commuoity€Tier 1 capital in eac
category and 15% of common equity Tier 1 capitahmaggregate; and

« remove references to credit ratings consisteitih whe DoddFrank Act and establish due diligence requireméatssecuritizatio
exposures.

Under the final rules, compliance is required bagig January 1, 2015, for most banking organizatiamcluding the Company, subject 1
transition period for several aspects of the findés, including the new minimum capital ratio regqments, the capital conservation buffer,
the regulatory capital adjustments and deductiBesuirements to maintain higher levels of capitalld adversely impact our return on eqt
We are still in the process of assessing the inspatitthese complex final rules; however, we beliédvat we will continue to exceed
estimated well-capitalized regulatory requiremeats a fully phased-in basis. For more informatioae sManagement's Discussion ¢
Analysis of Financial Condition and Results of Gyiems - Overview and Strategy - Financial Reguiaieform.”

Liquidity Requirement

Historically, regulation and monitoring of bank abdnk holding company liquidity has been addressedh supervisory matter, with
required formulaic measures. However, the Basdlduidity framework requires banks and bank haofdoompanies to measure their liqui
against specific liquidity tests that, although i&amin some respects to liquidity measures hisaily applied by banks and regulators
management and supervisory purposes, going forwaudd be required by regulation.

Capital Planning and Stress Testing Requirements

On October 12, 2012, the Federal Reserve publishedinal rules implementing the companyn stress test requirements mandated b
Dodd+rank Act: one for U.S. bank holding companies wiital consolidated assets of $10 billion to $30dwi, and one for U.S. bank holdi
companies with total consolidated assets of $50obilor more. Under the rule applicable to the Camp which became effecti
November 15, 2012, we are required to conduct dnocorapan-run stress tests using data as of September 3@abf wear and differe
scenarios provided by the Federal Reserve. Sulmmssire due to the Federal Reserve during thediratter of each following year. F
further discussion of capital planning and stresditig requirements, sedanagement's Discussion and Analysis of Financaidition an
Results of Operations - Overview and Strategy akaial Regulatory Reform.”

Payment of Dividends and Share Repurch:

We are a legal entity separate and distinct frombaunking and notranking subsidiaries. Since our consolidated reinre consists largely
net income of our bank and ntank subsidiaries, our ability to pay dividends elegs largely upon our receipt of dividends from
subsidiaries. There are various federal and saéatdiinitations on the extent to which our bankinfpsidiaries can declare and pay divident
us, including minimum regulatory capital requirensgriederal and state banking law requirements exmoritg the payment of dividends ou
net profits or surplus, and general regulatory siggat to prevent unsafe or unsound practices. Noraaces can be given that the banks wi
any circumstances, pay dividends to the Company.

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

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

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

undercapitalized institution is subject to increhsmonitoring and asset growth restrictions and ubjext to greater regulatory apprc
requirements. The FDICIA also provides for enhansagervisory authority over undercapitalized ingiins, including authority for tl
appointment of a conservator or receiver for trstitution. Guidance from the federal banking ages@lso indicates that a holding comg
may be required to provide assurances that a sabsisank will comply with any requirements imposadit under prompt corrective action.

As a result of the Dodd-Frank Act, bank holding pamies will be subject to an “early remediatiosagime that is substantially similar to
prompt corrective action regime applicable to bafkse remedial actions also increase as the conddf the holding company deteriora
although the proposed holding company regime waoskl several forwarbboking triggers to identify when a holding compasyin troublet
condition, beyond just the capital ratios used urlde prompt corrective action regime.

As of December 31, 2013 and 2012, each of the Cop'pdbanks was categorized as “well capitalizéd.brder to maintain the Compar
designation as a financial holding company, eacthefbanks is required to maintain capital ratibsraabove the “well capitalizedévels
Management is committed to maintaining the Comsacgpital levels above the “well capitalizddiels established by the Federal Reserv
bank holding companies.

Enforcement Authorit

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

FDIA

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

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

The FDIA also requires the federal bank regulatmggncies to prescribe standards of safety and sesadby regulations or guidelines, rels
generally to operations and management, asset lgrasset quality, earnings, stock valuation andpmmation. The federal bank regula
agencies have adopted a set of guidelines presgréafety and soundness standards pursuant tott#e Fhe guidelines establish gene
standards relating to internal controls and infdiama systems, informational security, internal ausljstems, loan documentation, cr
underwriting, interest rate exposure, asset groasitl compensation, fees and benefits. In gendmlgutidelines require appropriate syst
and practices to identify and manage the risksexpibsures specified in the guidelines. The guidsliprohibit excessive compensation a
unsafe and unsound practice and describe compensetiexcessive when the amounts paid are unrdasanadisproportionate to the servi
performed by an executive officer, employee, doeor principal shareholder.
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Insurance of Deposit Accour

The deposits of each of our subsidiary banks aseréd by the DIF up to applicable limits. The Ddefdnk Act increased the stand
maximum deposit insurance amount to $250,000 pposi®r retroactive to January 1, 2009. Although tégislation provided unlimite
deposit insurance of the net amount of certaininterest-bearing transaction accounts that progrgpired on December 31, 2012.

As insured depository institutions, each of ourssdiary banks is subject to deposit insurance asseists based on the risk it poses to the
as determined by the capital category and supegisiegory to which it is assigned. The FDIC hatharity to raise or lower assessment t
on insured deposits in order to achieve statutoetyuired reserve ratios in the DIF and to impgeecil additional assessments. In light o
significant increase in depository institution fmés in 2008010 and the increase of deposit insurance lirttis, DIF incurred substant
losses during recent years. To bolster reservakerDIF, the Dodd-rank Act increased the minimum reserve ratio ef EHF to 1.35% c
insured deposits and deleted the statutory caphéoreserve ratio. In December 2010, the FDIClsetesignated reserve ratio at 2%, 65 |
points above the statutory minimum. In April 20iie FDIC implemented changes required by the Deidohk Act to revise the definition
the assessment base for calculating deposit inseraremiums from the amount of insured depositd bglan institution to the institutio
average total consolidated assets less averagiblameguity. The FDIC also changed the assessnaes,rproviding that they will initial
range from 2.5 basis points to 45 basis points. ADEC has indicated that these changes generallynaii require an increase in the leve
assessments for depository institutions with lés® 310 billion in assets, such as each of our lsabkidiaries, and may result in decre.
assessments for such institutions. However, tteeerisk that the banks' deposit insurance premivithsgain increase if failures of insui
depository institutions continue to deplete the DIF

In addition, the Deposit Insurance Fund Act of 18@Bhorizes the Financing Corporation (“FIC@8)impose assessments on DIF asses
deposits in order to service the interest on FIQ@'sd obligations. The FICO annualized assessnagatis $0.62 and $0.64 per $10(
deposits for the first quarter of 2014 and thet fingarter of 2013, respectively.

Limits on Loans to One Borrower and Loans to Inmsc

Federal and state banking laws impose limits onatheunt of credit a bank can extend to any oneopefsr group of related persons).
Dodd+rank Act expanded the scope of these restricfimnaational banks under federal law to includedidrexposure arising from derivati
transactions, repurchase agreements, and secueitigsig and borrowing transactions. Provisionghef DoddFrank Act also amended 1
FDIA to prohibit statechartered banks (including certain of our bankinsidiaries) from engaging in derivative transatiionless the ste
lending limit laws take into account credit exp@sto such transactions.

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

Additional Provisions Regarding Deposit Accou

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

Federal Reserve regulations require depositorytitisins to maintain reserves against their tratisacaccounts (primarily NOW and regt
checking accounts). For 2014 the first $13.3 millaf otherwise reservable balances are exempt fhemeserve requirements; for transac
accounts aggregating more than $13.3 million to.&88illion, the reserve requirement is 3% of tdi@nsaction accounts; and for
transaction accounts in excess of $89.0 millioe, serve requirement is $2,271,000 plus 10% ofggregate amount of total transac
accounts in excess of $89.0 million. These reseegeirements are subject to annual adjustment byFéderal Reserve. Our banks ai
compliance with the foregoing requirements.

De Novo Branchin

The DoddFrank Act amended the FDIA and the National Bank #callow national banks and state banks, with dpproval of the
regulators, to establish de novo branches in stdtes than the bank's home state as if suchwiddhe bank's home state.

In 2009, the FDIC adopted enhanced supervisoryepiares for de novo banks, which extended the dpsapervisory period for such bat
from three to seven years. Throughout the de nevimg, newly chartered banks will be subject tohkigcapital requirements, more freqt
examinations and other requirements.
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Anti-Tying Provisions

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

Transactions with Affiliates

Certain “covered” transactions between a bank tmtdlding company or other ndoank affiliates are subject to various restrictionpose:
by state and federal law and regulation. Such “ceddransactionsinclude loans and other extensions of credit bylthek to the affiliate
investments in securities issued by the affiligerchases of assets from the affiliate, paymentie@d or other distributions to the affilie
certain derivative transactions that create a teegiosure to an affiliate, the acceptance of seesirissued by the affiliate as collateral fi
loan, and the issuance of a guarantee, acceptaneten of credit on behalf of the affiliate. Irwgeral, these affiliate transaction rules limit
amount of covered transactions between an ingtitwind a single affiliate, as well as the aggregateunt of covered transactions betwee
institution and all of its affiliates. In additioapvered transactions that are credit transactiomst be secured by acceptable collateral, ai
covered transactions must be on terms that aemat &s favorable to the institution as tpeevailing in the market for comparable transa®
with unaffiliated entities. Transactions betwesifiliated banks may be subject to certain exemptiomder applicable federal law.

Community Reinvestment Act

Under the CRA, a financial institution has a coatiy and affirmative obligation, consistent withetlsafe and sound operation of <
institution, to help meet the credit needs of itdire community, including low and moderateome neighborhoods. The CRA does
establish specific lending requirements or progréondinancial institutions nor does it limit anstitution's discretion to develop the type
products and services that it believes are begtdswo its particular community, consistent witle t8RA. However, institutions are rated
their performance in meeting the needs of theirroamities. The CRA requires each federal bankingiegéo take an institution's CRA reci
into account when evaluating certain applicatiopgtte institution, including applications for chend, branches and other deposit facili
relocations, mergers, consolidations, acquisitiohsssets or assumptions of liabilities, and ban# savings association acquisitions.
unsatisfactory record of performance may be théskfas denying or conditioning approval of an apption by a financial institution or

holding company. The CRA also requires that allitusons publicly disclose their CRA ratings. Eashthe banks received a “satisfactons”
better rating from the Federal Reserve or the O@heir most recent CRA performance evaluations.

Compliance with Consumer Protection Laws

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

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

» require specific disclosures about deposit acctarmnis, and the electronic transfers that can beertadr from accounts at the bar

» provide limited consumer liability for unauthorizednsaction:

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

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

« prohibit unfair, deceptive or abusive acts or prast

e require mortgage lenders to collect and reportieapt and borrower data regarding loans for honrehases or improvement proje:

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

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

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

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

» prescribe possible penalties for violations of idguirements of consumer protection statutes agudagons
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During the past several years, Congress has amehdsd laws and federal regulators have proposdédiaalized a number of significe
amendments to the regulations implementing thess.lAmong other things, the Federal Reserve, thECFIhd the OCC have adopted 1
rules applicable to the banks (and in some casedyWst Mortgage, as a division of Barrington Battkat govern consumer credit practices
disclosures, as well as rules that govern overgnatttices and disclosures. These rules may atfecprofitability of our consumer banki
activities.

As described above, the Doéidank Act established the CFPB. The law transfetoethe CFPB existing regulatory authority withpest tc
many of these consumer related regulations, ané tfa CFPB new authority under the Consumer Fimartiotection Act. In July 201
many of the consumer financial protection functigmeviously assigned to other federal agenciedeshifo the CFPB. The CFPB now
broad rulemaking authority over a wide range ofstoner protection laws that apply to banks and ofineviders of financial products a
services, including the authority to prohibit “uimfadeceptive or abusive practicesg’ ensure that all consumers have access to mdik
consumer financial products and services, and surenthat such markets are fair, transparent antpettive. The Doddrrank Act als
required the CFPB to adopt a number of new spegifimilatory requirements. These new rules mayeas® the costs of engaging in tt
activities for all market participants, includingrosubsidiaries. In addition to the CFPB, othelefal and state regulators have issued, anc
in the future issue, regulations and guidance tiffg@spects of our business. The developmentsimpgyse additional burdens on us and
subsidiaries. The CFPB has broad supervisory, exdion and enforcement authority. Although we aund subsidiary banks are not sub
to CFPB examination, the actions taken by the ChiR&uding from its rulemaking authority, may inflace enforcement actions and posit
taken by other federal and state regulators, inctuthose with jurisdiction over us and our sulmidis. Finally, the Dodérank Act authorize
state attorneys general and other state officiaésforce consumer protection rules issued by #leEC

Mortgage Related Rule Changes Gener

The DoddFrank Act amended the Truth in Lending Act andReal Estate Settlement Procedures Act to imposerdar of new requiremel
regarding the origination and servicing of resit@nnortgage loans. These amendments created etyvafinew consumer protections. Firs
significantly expands underwriting requirements lagale to loans secured by4lfamily residential real property and augmentsefadlaw
combating predatory lending practices. In additemumerous new disclosure requirements, the Derddk Act imposes new standards
mortgage loan originations on all lenders, inclgdimanks and savings associations, in an effortrtingly encourage lenders to verif
borrower’s ability to repay, while also establighia presumption of compliance for certain “quatifimortgages.” In addition, the Dodttank
Act generally requires lenders or securitizersetain an economic interest in the credit risk metato loans that the lender sells, and ¢
asset-backed securities that the securitizer issfighe loans have not complied with the abilibgrepay standards. The risk reten
requirement generally will be 5%, but could be @aged or decreased by regulation.

Ability to Repay Rul

On January 10, 2013, the CFPB issued a final refsctive January 10, 2014, that implements the ddehnk Act's ability-torepay
requirements and clarifies the presumption of cammgke for “qualified mortgages.” In assessing ardwer’s ability to repay a mortgage-
related obligation, lenders generally must cons&lght underwriting factors: (i) current or reasblyaexpected income or assets; (ii) cur
employment status; (iii) monthly payment on thejeabtransaction; (iv) monthly payment on any sitaoéous loan; (v) monthly payment
all mortgage-related obligations; (vi) current debtigations, alimony, and child support; (vii) nibly debt-toincome ratio or residual incon
and (viii) credit history. The final rule also imdles guidance regarding the application of, andhadetiogy for evaluating, these factors.

Further, the final rule also clarifies that quadi mortgages do not include “no-doc” loans and doaiith negative amortization, interestly
payments, balloon payments, terms in excess ofa@sy or points and fees paid by the borrowerdketed 3% of the loan amount, subje:
certain exceptions. In addition, for qualified ngages, the monthly payment must be calculated erhighest payment that will occur in
first five years of the loan, and the borrower'satalebt-tomcome ratio generally may not be more than 43% fital rule also provides tt
certain mortgages that satisfy the general prodeature requirements for qualified mortgages anat thso satisfy the underwriti
requirements of Fannie Mae and Freddie Mac (wlinty toperate under federal conservatorship or recsinp), or the U.S. Department
Housing and Urban Development, Department of Vetevsffairs, or Department of Agriculture or Rurabtising Service, are also conside
to be qualified mortgages. This second categorguaflified mortgages will phase out as the aforeinaetl federal agencies issue their |
rules regarding qualified mortgages, the consership of Fannie Mae and Freddie Mac ends, andyyreaent, after seven years.

As set forth in the Dodd-Frank Act, subprime (agher-priced) mortgage loans are subject to thétydbd-repay requirement, and the final
provides for a rebuttable presumption of lender gkience for those loans. The final rule also apptiee ability-torepay requirement to prir
loans, while also providing a conclusive presumptad compliance (i.e., a safe harbor) for primenkdhat are also qualified mortgag
Additionally, the final rule generally prohibitsggayment penalties (subject to certain
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exceptions) and sets forth a 3-year record retergeriod with respect to documenting and demornsgdhe ability-torepay requirement a
other provisions.

Changes to Mortgage Loan Originator Compensation

Previously existing regulations concerning the cengation of mortgage loan originators have beemdste As a result of these amendmt
mortgage loan originators may not receive compénsdtased on a mortgage transactot@rms or conditions other than the amount ofit
extended under the mortgage loan. Further, the stawdards limit the total points and fees that mkband/or a broker may charge
conforming and jumbo loans to 3% of the total l@amount. Mortgage loan originators may receive camspton from a consumer or fror
lender, but not both. These rules contain requirgmdesigned to prohibit mortgage loan originafoosn “steering”consumers to loans ti
provide mortgage loan originators with greater cengation. In addition, the rules contain other espients concerning recordkeeping.

Mortgage Loan Servicin

On January 17, 2013, the CFPB announced rulespieimrent certain provisions of the Do#idank Act relating to mortgage servicing. The
servicing rules require servicers to meet certainchmarks for loan servicing and customer serviageneral. Servicers must provide peri
billing statements and certain required notices atichowledgments, promptly credit borrowesscounts for payments received and pron
investigate complaints by borrowers and are requioetake additional steps before purchasing insedo protect the lendsrinterest in th
property. The new servicing rules also call foritiddal notice, review and timing requirements wigspect to delinquent borrowers. The
servicing rules took effect on January 10, 2014.

In order to ensure compliance with the Dodd-Franit Aortgage-related rules the Company consolidéted consumer mortgage Ic
origination and loan servicing operations withie #/intrust Mortgage division of Barrington Bank.l Abnsumer mortgage applications
taken through Wintrust Mortgage which has extergitrained loan originators located at each of lokanches. While in certain limited ca
our banks may offer specialized consumer mortgémesir customers, we expect that on a going forvibasls consumer mortgages for a
our banks will be originated and closed by WintiMstrtgage. Wintrust Mortgage then sells loans tadtparties or to our banks. To the ex
that we retain consumer mortgage loans in our lpamifolios, our banks have engaged the Wintrusttlyaaye to provide loan servicing.
believe that by centralizing loan origination amavicing operations we will not only meet the nesmpliance requirements but reduce ¢
associated with such compliance.

Federal Preemptiol

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

Debit Interchange

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

Anti-Money Laundering Programs

The Bank Secrecy Act (“BSA”) and USA PATRIOT Act 2001 contain anti-money laundering (“AML&Nd financial transparency provisi
intended to detect, and prevent the use of the fih8ncial system for, money laundering and testofinancing activities. The BSA,
amended by the USA PATRIOT Act, requires depositosfitutions and their holding companies to unalestactivities including maintaini
an AML program, verifying the identity of clientsionitoring for and reporting suspicious transacjaeporting on cash transactions excee
specified thresholds, and responding to requestmformation by regulatory authorities and law @eement agencies. Each of our subsit
banks is subject to the BSA and, therefore, isireduo provide its employees with AML training,signate an AML compliance officer &
undergo an annual, independent audit to assesffdativeness of its AML program. We have implengehpolicies, procedures and inte
controls that are designed to comply with these Afdéjuirements.
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Protection of Client Informatio

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

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

Violation of these legal requirements may exposéouggulatory action and private litigation, inding claims for damages and penaltie:
addition, a security incident can cause substargfaltational harm.

Brokel-Dealer and Investment Adviser Regulation

WHI and Great Lakes Advisors are subject to extensegulation under federal and state securities.|&VHI is registered as a brokeeale
with the SEC and in all 50 states, the DistricCaflumbia and the U.S. Virgin Islands. Both WHI aAceat Lakes Advisors are registere
investment advisers with the SEC. In addition, W& member of several self-regulatory organizati/®ROs”"),including FINRA and th
Chicago Stock Exchange. Although WHI is requiredbéoregistered with the SEC, much of its regulatias been delegated to SROs tha
SEC oversees, including FINRA and the national sées exchanges. In addition to SEC rules andlegguns, the SROs adopt rules, subje
approval of the SEC, that govern all aspects ofness in the securities industry and conduct périegaminations of member firms. WH]
also subject to regulation by state securities ctasions in states in which it conducts business.| Al Great Lakes Advisors are registt
only with the SEC as investment advisers, but aedatheir advisory personnel are subject to ratioh by state securities regulatory agencies

As a result of federal and state registrations SR® memberships, WHI is subject to overlapping s&teof regulation that cover all aspect
its securities businesses. Such regulations caweong other things, minimum net capital requiremenses and safekeeping of clients' fu
recordkeeping and reporting requirements; supervisoryagdnizational procedures intended to assure danga with securities laws anc
prevent improper trading on material nonpublic mfation; personnelelated matters, including qualification and licegsof supervisory ar
sales personnel; limitations on extensions of tliediecurities transactions; clearance and settiémprocedures; “suitabilityleterminations «
to certain customer transactions; limitations amdmounts and types of fees and commissions thabmaharged to customers; and regulz
of proprietary trading activities and affiliate isactions. Violations of the laws and regulatioosegning a brokedealer's actions can resul
censures, fines, the issuance of ceasedasist orders, revocation of licenses or registnati the suspension or expulsion from the secs
industry of a brokedealer or its officers or employees, or other samictions by both federal and state securitiesradirators, as well as t
SROs.

As a registered broketealer, WHI is subject to the SEC's net capitad a8 well as the net capital requirements of th@SBf which it is
member. Net capital rules, which specify minimunpita requirements, are generally designed to nreageneral financial integrity a
liquidity and require that at least a minimum anoaimnet assets be kept in relatively liquid fofRules of FINRA and other SROs also img
limitations and requirements on the transfer of fenorganizations' assets. Compliance with netalagquirements may limit the Compat
operations requiring the intensive use of capithkse requirements restrict the Company's abditywithdraw capital from WHI, which in tu
may limit its ability to pay dividends, repay debitredeem or purchase shares of its own outstaredoak. WHI is a member of the Securi
Investor Protection Corporation (“SIPCWhich subject to certain limitations, serves torgee the liquidation of a member brokerage firnd
to return missing cash, stock and other securitiesd to the firm's brokerage customers, in the egenember brokedealer fails. The gene
SIPC
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protection for customers' securities accounts hgld member brokedealer is up to $500,000 for each eligible custonmetuding a maximui
of $250,000 for cash claims. SIPC does not prdisaiterage customers against investment losses.

WHI in its capacity as an investment adviser igetitto regulations covering matters such as tiisss between clients, transactions bety
the adviser and clients, custody of client assetsraanagement of mutual funds and other clientwtso The principal purpose of regulas
and discipline of investment firms is the protestiof customers, clients and the securities mankatser than the protection of creditors
shareholders of investment firms. Sanctions that beimposed for failure to comply with laws or wégtions governing investment advis
include the suspension of individual employeesitéitions on an adviser's engaging in various assgiagement activities for specified peri
of time, the revocation of registrations, otherages and fines.

Employees

At December 31, 2013, the Company and its sulrgdi@mployed a total of 3,413 full-tinegtuivalent employees. The Company provide
employees with comprehensive medical and dentadfiigrians, life insurance plans, 401(k) plans andemployee stock purchase plan.
Company considers its relationship with its empésyt be good.

Available Information

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

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

Investment Securities Portfol

The following table presents the fair value of @@mpany’s available-for-sale securities portfoby,investment category, as bEcember 3:
2013, 2012 and 2011 :

(Dollars in thousands) 2013 2012 2011
U.S. Treasury $ 336,09 $ 219,48 % 16,17:
U.S. Government agencies 895,68t 990,03¢ 765,91¢
Municipal 152,71¢ 110,47: 60,09¢
Corporate notes:
Financial issuers 128,94 140,67! 142,64
Other 6,09¢ 14,13: 27,29:
Mortgage-backed”
Mortgage-backed securities 548,19¢ 197,26( 218,61:
Collateralized mortgage obligations 57,027 74,31« 29,93¢
Other equity securities 51,52¢ 49,69¢ 31,12
Total available-for-sale securities $ 2,176,291 % 1,796,070 $ 1,291,79

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

Tables presenting the carrying amounts and grossalined gains and losses for securities availtlsale at December 31, 2013 and 2@t
included by reference to Note 3 to the Consolid&tiedncial Statements presented under Item 8 sfréport. The fair value of available-for-
sale securities as of December 31, 2013, by ntatistribution, is as follows:

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

(Dollars in thousands) year 5 years 10 years years backed Equities Total
U.S. Treasury $ 12,02¢ 142,14 181,92 — — — 336,09
U.S. Government agencies 236,42( 81,30¢ 88,29¢ 489,66¢ — — 895,68t
Municipal 18,25} 38,26¢ 37,15( 59,04« — — 152,71¢
Corporate notes:

Financial issuers 25(C 92,76: 22,65: 13,28( — — 128,94«

Other 2,217 3,88: — — — — 6,094
Mortgage-backed”

Mortgage-backed securities — — — — 548,19t — 548,19¢

Collateralized mortgage

obligations — — — — 57,027 — 57,02
Other equity securities — — — — — 51,52¢ 51,52¢
Total available-for-sale securities § 269,16t 358,35 330,02 561,99: 605,22! 51,52¢ 2,176,291

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

The weighted average yield for each range of nt&arof securities, on a tax-equivalent basish@s below as of December 31, 2013 :

Within From 1 From 5 to After Mortgage- Other
1 year to 5 years 10 years 10 years backed Equities Total
U.S. Treasury 0.42% 0.38% 1.61% — — — 1.05%
U.S. Government agencies 0.35% 0.4&% 2.81% 3.1&% — — 2.1%
Municipal 2.5% 2.81% 3.61% 4.38% — — 3.5%
Corporate notes:
Financial issuers 0.61% 1.5(% 1.6€% 5.3% — — 1.95%
Other 2.54% 2.42% — — — — 2.4%

Mortgage-backed?
Mortgage-backed securities — — — — 3.2(% — 3.2(%



Collateralized mortgage

obligations — — — — 2.17% — 2.1%%
Other equity securities — — — — — 4.2% 4.24%
Total available-for-sale securities 0.52% 0.95% 2.18% 3.36% 3.1% 4.2% 2.3%

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

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

Risks Related to Our Business and Operating Enviroment

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

The U.S. economy was in a recession from the thirdrter of 2008 to the second quarter of 2009, eswhomic activity continues to
restrained. The housing and real estate markets &lao been experiencing extraordinary slowdownses?007. Additionally, unemploymt
rates remained historically high during these mxioThese factors have had a significant negafifexteon us and other companies in
financial services industry. As a lending instibuti our business is directly affected by the abiit our borrowers to repay their loans, as
as by the value of collateral, such as real esth&t,secures many of our loans. Market turmoil ledsto an increase in chargéfs and ha
negatively impacted consumer confidence and thel lef/business activity. However, net chagjés, excluding covered loans, decrease
$56.1 million in 2013 from $74.8 million in 2012 damonperforming loans, excluding covered loans, decrkase$103.3 million as
December 31, 2013 from $118.1 million as of Decen®ie 2012. Our balance of other real estate owWl@REO"), excluding covered oth
real estate owned, was $50.5 million at December2f13 and $62.9 million at December 31, 2012. Daetd weakness or furtt
deterioration in the economy, real estate marketmemployment rates, particularly in the markats/hich we operate, will likely diminish t
ability of our borrowers to repay loans that we éngiven them, the value of any collateral secusngh loans and may cause increas
delinquencies, problem assets, chawffe-and provision for credit losses, all of whiobuld materially adversely affect our financial digion
and results of operations. Further, the undervgitind credit monitoring policies and procedures e have adopted may not prevent lo
that could have a material adverse effect on osinss, financial condition, results of operatiand cash flows.

Since our business is concentrated in the Chicagetropolitan and southeast Wisconsin metropolitaneas, further declines in the econol
of this region could adversely affect our business.

Except for our premium finance business and ced#ier niche businesses, our success depends fyiorathe general economic conditic
of the specific local markets in which we operdfalike larger national or other regional banks theg more geographically diversified,
provide banking and financial services to custonpeisarily in the Chicago metropolitan and southiéAsconsin metropolitan areas. ~
local economic conditions in these areas signifigampact the demand for our products and servaewell as the ability of our customer
repay loans, the value of the collateral securoan$ and the stability of our deposit funding sesarcSpecifically, most of the loans in
portfolio are secured by real estate located inGhizago metropolitan area. Like many areas, ocallmarket area has experienced signifi
volatility in real estate values in recent yeangrtier declines in economic conditions, includinfiation, recession, unemployment, change
securities markets or other factors impacting tHesal markets could, in turn, have a material aslwesffect on our financial condition ¢
results of operations. Continued deterioratiorhim teal estate markets where collateral for outgage loans is located could adversely a
the borrower's ability to repay the loan and thieeaf the collateral securing the loan, and imtilve value of our assets.

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

We maintain an allowance for loan losses thattisnided to absorb credit losses that we expectcur iim our loan portfolio. At each balat
sheet date, our management determines the amottm aflowance for loan losses based on our estimfgprobable and reasonably estim
losses in our loan portfolio, taking into accourtlable losses that have been identified relatingpecific borrowing relationships, as wel
probable losses inherent in the loan portfolio arediit undertakings that are not specifically idfead.

Because our allowance for loan losses representstanate of probable losses, there is no certaivatyit will be adequate over time to cc
credit losses in the portfolio, particularly if tleeis continued deterioration in general econonmienarket conditions or events that adver
affect specific customers. In 2013, we chargedsb8.1 million in loans, excluding covered loanst(n
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of recoveries) and decreased our allowance for losses, excluding the allowance for covered lofmosn $107.4 million at December :
2012 to $96.9 million at December 31, 2013. Ounadince for loan losses, excluding the allowanceéwered loans, represents 0.75% of
loans, excluding covered loans outstanding at DéeerB1, 2013, compared to 0.91% at December 32.201

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

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

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

The repayment of our commercial loans is dependpan the financial success and viability of therbaer. If the economy remains weak
a prolonged period or experiences further detetitomeor if the industry or market in which the bmwrer operates weakens, our borrowers
experience depressed or dramatic and sudden desra@mgevenues that could hinder their ability épay their loans. Our commercial I
portfolio totaled $3.3 billion or 25% of our totldan portfolio, at December 31, 2013, compared 2® $illion , or 24%of our total loa
portfolio, at December 31, 2012.

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

A substantial portion of our loan portfolio is seced by real estate, in particular commercial reastate. Deterioration in the real est:
markets could lead to additional losses, which abhlave a material adverse effect on our financiaraition and results of operations.

As of both December 31, 2013 and December 31, 2&d@oximately 40%, of our total loan portfolio weecured by real estate, the majc
of which is commercial real estate. The commeraiad residential real estate market continues teersmce a variety of difficulties.
particular, market conditions in the Chicago medidgan area, in which a majority of our real estiians are concentrated, have decl
significantly beginning in 2007. As a result of ieased levels of commercial and consumer delingeerand declining real estate vall
which reduce the customer's borrowing power and/#thee of the collateral securing the loan, for ltst Six years, we have experienced hi
than normal levels of chargdfs and provisions for loan losses. Increase®mroercial and consumer delinquency levels or aatdili decline
in real estate market values would require incréast chargeffs and increases in the allowance for loan andddosses, which could hay
material adverse effect on our business, finargabition and results of operations.

Any inaccurate assumptions in our analytical andrezasting models could cause us to miscalculate ptrjected revenue or losses, wh
could adversely affect our financial condition.

We use analytical and forecasting models to estirttag effects of economic conditions on our loartfplio and probable loan performan
Those models reflect certain assumptions about ebhddices, including interest rates and consuméabier that may be incorrect. If ¢
analytical and forecasting modelgiderlying assumptions are incorrect, improperlgligol, or otherwise inadequate, we may suffer éelet:
effects such as higher than expected loan lossesy lthan expected net interest income, or ungied chargeffs, any of which could ha
a material adverse effect on our business, findnoiadition and results of operations.

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

Wintrust is exposed to interest rate risk in itsecbanking activities of lending and deposit takisimce changes in prevailing interest r
affect the value of our assets and liabilities.tSclesanges may adversely affect our net interesinigs which is the difference between inte
income and interest expense. Our net interest ircisnaffected by the fact that assets and liagsliteprice at different times and by diffe
amounts as interest rates change. Net interesmi@aepresents our largest component of net inceme,was $550.6 million and $51
million for the years ended December 31, 2013 drP2respectively.
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Each of our businesses may be affected differdntlg given change in interest rates. For exampéeexpect that the results of our mortc
banking business in selling loans into the secondwarket would be negatively impacted during pesiofirising interest rates, whereas fal
interest rates could have a negative impact om#éteinterest spread earned on deposits as we vigulghable to lower the rates on m
interest bearing deposit accounts of our customeeitse same extent as many of our higher yieldssgaclasses.

Additionally, increases in interest rates may adeghrinfluence the growth rate of loans and depo#ie quality of our loan portfolio, loan ¢
deposit pricing, the volume of loan originationsoiar mortgage banking business and the value teatam recognize on the sale of mortc
loans in the secondary market.

We seek to mitigate our interest rate risk throsghieral strategies, which may not be successfuh Wie relatively low interest rates t
prevailed in recent years, we were able to augrientotal return of our investment securities pdiafby selling call options on fixeohcome
securities that we own. We recorded fee income ppir@aximately, $4.8 million and $10.5 million and 3@ million for the years end
December 31, 2013, 2012 and 2011, respectivelyalste mitigate our interest rate risk by entering imterest rate swaps and other inte
rate derivative contracts from time to time withunterparties. To the extent that the market vafueng derivative contract moves to a nege
market value, we are subject to loss if the coyatey defaults. In the future, there can be norasse that such mitigation strategies wil
available or successful.

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

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

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

« ifitis necessary for us to make capital injectiaa our banking subsidiari

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

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

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

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

We face competition in attracting and retaining a{s, making loans, and providing other finanai@ivices (including wealth managen
services) throughout our market area. Our compstitelude national, regional and other communighs, and a wide range of other finar
institutions such as credit unions, governmgmtnsored enterprises, mutual fund companies, ansarcompanies, factoring companies
other nonbank financial companies. Many of these competitange substantially greater resources and marksepce than Wintrust and, ¢
result of their size, may be able to offer a broa@dege of products and services, better pricingtfiose products and services , or ne
technologies to deliver those products and servicaa we can. Several of our local competitors hexgerienced improvements in tt
financial condition over the past year and aredogibsitioned to compete for loans, acquisitions p@&rsonnel. The financial services indu
could become even more competitive as a resultegislative, regulatory and technological changed eontinued consolidation. Als
technology has lowered barriers to entry and magessible for norbanks to offer products and services traditionptiyvided by banks, su
as automatic transfer and payment systems, artghfdes that do not have a physical presence in aukets to compete for deposits.

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

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

« the ability to expand our market positi

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

» customer satisfaction with our level of serviced

» industry and general economic trel
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If we are unable to compete effectively, we wilkéomarket share and income from deposits, loans#m products may be reduced. -
could adversely affect our profitability and havmaterial adverse effect on our business, finamgatlition and results of operations.

If we are unable to continue to identify favorabbkecquisitions or successfully integrate our acquisits, our growth may be limited and o
results of operations could suffer.

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

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

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

» the possible loss of key employees and custometedarget compan

« difficulty in estimating the value of the targetnepany; an

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

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

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

As part of our growth strategy, we have made oppdstic partial acquisitions of troubled financiastitutions in transactions facilitated by
FDIC through our bank subsidiaries. These acqarsitiand any future FDI@ssisted transactions we may undertake, involvatgreisk tha
traditional acquisitions because they are typicaliymducted on an accelerated basis, allowing less for us to prepare for and evalt
possible transactions, or to prepare for integnatib an acquired institution. These transactios® g@resent risks of customer loss, strai
management resources related to collection and geament of problem loans and problems related toirkegration of operations a
personnel of the acquired financial institutions. @&result, there can be no assurance that wédevdlble to successfully integrate the finar
institutions we acquire, or that we will realizeethnticipated benefits of the acquisitions. Addiéithy, while the FDIC may agree to assl
certain losses in transactions that it facilitatbere can be no assurances that we would notjogree to raise additional capital as a cond
to, or as a result of, participation in an FDa€sisted transaction. Any such transactions amdetissuances of stock may have dilutive €
on earnings per share. Furthermore, we may facepetition from other financial institutions with meect to proposed FDI@ssiste
transactions.

We are also subject to certain risks relating toloss sharing agreements with the FDIC. Undersa Eharing agreement, the FDIC gene
agrees to reimburse the acquiring bank for a portibany losses relating to covered assets of tigeieed financial institution. This is
important financial term of any FDI@ssisted transaction, as troubled financial in#itis often have poorer asset quality. As a comalitt
reimbursement, however, the FDIC requires the aitgubank to follow certain servicing proceduresfaflure to follow servicing procedur
or any other breach of a loss sharing agreementsbgould result in the loss of FDIC reimbursemé&khile we have established a gr
dedicated to servicing the loans covered by thedFIb$s sharing agreements, there can be no assutzatove will be able to comply with 1
FDIC servicing procedures. In addition, reimbursalolsses and recoveries under loss sharing agréemenbased on the book value of
relevant loans and other assets as determinedebiIC as of the effective dates of the acquisgtiorhe amount that the acquiring be
realize on these assets could differ materiallynftbe carrying value that will be reflected in dimancial statements, based upon the timing
amount of collections on the covered loans in fitperiods. Any failure to receive reimbursementaoy material differences between
amount of reimbursements that we do receive anddhging value reflected in our financial statemsegould have a material negative el
on our financial condition and results of operagion
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An actual or perceived reduction in our financiakength may cause others to reduce or cease doiagitess with us, which could result
a decrease in our net interest income and fee rayen

Our customers rely upon our financial strength atability and evaluate the risks of doing businedth us. If we experience diminish
financial strength or stability, actual or percelyencluding due to market or regulatory developtagmnnounced or rumored busir
developments or results of operations, or a dedtirstock price, customers may withdraw their dégasr otherwise seek services from o
banking institutions and prospective customers elgct other service providers. The risk that wey ina perceived as less creditwol
relative to other market participants is increasethe current market environment, where the cadatbn of financial institutions, includii
major global financial institutions, is resulting & smaller number of much larger counterpartiet @mpetitors. If customers reduce t
deposits with us or select other service providersll or a portion of the services that we pravitiem, net interest income and fee reve
will decrease accordingly, and could have a mdtadaerse effect on our results of operations.

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

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

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

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

The Company's available-feale and trading securities are carried at fame/aMajor disruptions in the capital markets exgreeed in the pa
six years have impacted investor demand for aisela of securities and resulted in volatility ie fhir values of the Company's investn
securities.

Accounting standards require the Company to caiegdhese according to a fair value hierarchy. ABDecember 31, 2013, over 97% of
Company's available-fasale securities were categorized in level 2 offéiirevalue hierarchy (meaning that their fair valweere determined |
quoted prices for similar assets or other obseevaipguts). Significant prolonged reduced investemdnd could manifest itself in lower 1
values for these securities and may result in neitiog of an other-thamemporary or permanent impairment of these assiish could lead t
accounting charges and have a material adverset efieche Company's financial condition and resofitsperations.

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

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

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

We continually implement new lines of business affdr new products and services within existinggérof business to offer our custome
competitive array of products and services. Tharfaial services industry is continually undergoragid technological change with frequ
introductions of new technologyriven products and services. The effective uséeolinology can increase efficiency and enable Gz
institutions to better serve customers and to redwosts. However, some new technologies needeontipete effectively result in incremer
operating costs. Our future success depends, in ygaon our ability to address the needs of outatusrs by using technology to prov
products and services that will satisfy customenaleds, as well as to
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create additional efficiencies in operations. Mafiypur competitors, because of their larger sizd @railable capital, have substantially gre
resources to invest in technological improvemeés.may not be able to effectively implement nevhtedogy-driven products and services
be successful in marketing these products andcsentd our customers. Failure to successfully gz with technological change affec
the financial services industry could cause a tdssistomers and have a material adverse effeotiobusiness.

At the same time, there can be substantial riskisuantertainties associated with these efforts,quaatrly in instances where the markets
such services are still developing. In developind marketing new lines of business and/or new ptsdor services, we may invest signific
time and resources. Initial timetables for theadtrction and development of new lines of businesaa new products or services may nc
achieved, and price and profitability targets mayt prove feasible. External factors, such as campk with regulations, competit
alternatives, and shifting market preferences, mlap impact the successful implementation of a fiees of business or a new produci
service. Furthermore, any new line of businessant#w product or service could have a signifidgenggact on the effectiveness of our sys
of internal controls. Failure to successfully mam#igese risks in the development and implementatiorew lines of business or new prodi
or services could have a material adverse effeciunibusiness, financial condition, and resultepdrations.

Failures of our information technology systems magversely affect our operations.

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

Failures by or of our vendors may adversely affectr operations.

We use and rely upon many external vendors to geouis with day-tatay products and services essential to our opestid/e are tht
exposed to risk that such vendors will not perfascontracted or at agreagen service levels. The failure of our vendorgpésform a
contracted or at necessary service levels for aagan could disrupt our operations, which couldeasbly affect our business. In additior
any of our vendors experience insolvency or othesiress failure, such failure could affect ouriaptio obtain necessary products or sery
from a substitute vendor in a timely and ceffective manner or prevent us from effectivelyquing certain business objectives entirely.
failure to implement business objectives due tadeemonperformance could adversely affect our fam@rcondition and results of operations.

We issue debit cards, and debit card transactionsga particular cybersecurity risk that is outsidéour control.

Debit card numbers are susceptible to theft apthiet of sale via the physical terminal through evhtransactions are processed and by
means of hacking. The security and integrity obthransactions are dependent upon retaNgggance and willingness to invest in technol
and upgrades. Despite thipdity security risks that are beyond our contra,offer our customers protection against fraud @tehdant loss
for unauthorized use of debit cards in order ty stampetitive in the marketplace. Offering suchteetion to our customers exposes L
potential losses which, in the event of a data direst one or more retailers of considerable mageitunay adversely affect our busin
financial condition, and results of operations.

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

We rely on information furnished by or on behalf mfstomers and counterparties in deciding whethezxtend credit or enter into otl
transactions. This information could include finmhstatements, credit reports, and other finarioi@rmation. We also rely on representati
of those customers, counterparties, or other théndies, such as independent auditors, as to theaxy and completeness of that informa
Reliance on inaccurate or misleading financialestagnts, credit reports, or other financial inforioratcould have a material adverse impac
our business, financial condition and results aragions.
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If we are unable to attract and retain experiencedd qualified personnel, our ability to provide Higquality service will be diminished, \
may lose key customer relationships, and our resuf operations may suffer.

We believe that our future success depends, in garbur ability to attract and retain experienpedsonnel, including our senior manager
and other key personnel. Our business model isriepe: upon our ability to provide high quality gmefsonal service. In addition, as a hol
company that conducts its operations through obsigdiaries, we are focused on providing entrepraakbased compensation to the ¢
executives of each our business units. As a Compéthystartup and growth oriented operations, we are cognittettto attract and retain 1
managerial talent necessary to operate and growbusinesses we often have to compensate our exeswtiith a view to the business
expect them to manage, rather than the size obtissness they currently manage. Accordingly anycetiee compensation restrictions n
negatively impact our ability to retain and attraehior management. The departure of a senior nearmgother key personnel may damr
relationships with certain customers, or certaistamers may choose to follow such personnel tonapeditor. The loss of any of our ser
managers or other key personnel, or our inabilityidentify, recruit and retain such personnel, domaterially and adversely affect
business, results of operations and financial ¢adi

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

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

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

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

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

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

We engage in the origination and purchase of resimlenortgages for sale into the secondary matketonnection with such sales, we m
certain representations and warranties, whichyéabhed, may require us to repurchase such loabstitsite other loans or indemnify
purchasers of such loans for actual losses incumregspect of such loans. Due, in part, to rea&reased mortgage payment delinquency
and declining housing prices, we have been reagiguch requests for loan repurchases and indemtiific payments relating to 1
representations and warranties with respect to kais. We have been able to reach settlementsamitimber of purchasers, and believe
we have established appropriate reserves with cedpeindemnification requests. While we have reélgeneceived fewer requests
indemnification, it is possible that the numbersath requests will increase or that we will noibée to reach settlements with respect to
requests in the future. Accordingly, it is possitilat losses incurred in connection with loan repases and indemnification payments me
in excess of our financial statement reservesyandhay be required to increase such reserves apduséain additional losses associated
such loan repurchases and indemnification paymarttse future. Increases to our reserves and lassesred by us in connection with act
loan repurchases and indemnification payments te®x of our reserves could have a material adwdffeet on our business, financ
condition, results of operations or cash flows.
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Consumers may decide not to use banks to comple¢dér financial transactions, which could adverseBbffect our business and results
operations.

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

We may be adversely impacted by the soundnessheir dinancial institutions.

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

De novo operations often involve significant expessand delayed returns and may negatively impachiist's profitability.

Our financial results have been and will contineiéé impacted by our strategy of branch openingsdennovo bank formations. We expec
increase the opening of additional branches as eharinditions improve and, if the interest rateiemmment and economic climate ¢
regulatory conditions become favorable, may resdmaovo bank formations. Based on our experieneehalieve that it generally takes a
13 months for de novo banks to first achieve opamat profitability, depending on the number of kiagy facilities opened, the impact
organizational and overhead expenses, the waphase of generating deposits and the time laigally involved in redeploying deposits il
attractively priced loans and other higher yieldeagning assets. However, it may take longer thg@eaed or more than the amount of 1
Wintrust has historically experienced for new banksl/or banking facilities to reach profitabilitgnd there can be no guarantee that -
branches or banks will ever be profitable. Moreptiee FDIC's recent issuance extending the enhasggervisory period for de novo ba
from three to seven years, including higher capitgluirements during this period, could also delayew bank's ability to contribute to
Company's earnings and impact the Company's wilksg to expand through de novo bank formationh&aektent we undertake additiona
novo bank, branch and business formations, oul lelveeported net income, return on average eqaitgt return on average assets wil
impacted by startup costs associated with suchatipas, and it is likely to continue to experiertbe effects of higher expenses relativ
operating income from the new operations. Thesermsgs may be higher than we expected or than pearience has shown, which could h
a material adverse effect on our business, findnoiadition and results of operations.

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

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

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

Our accounting policies are fundamental to undaditey our financial results and financial conditi@@ome of these policies require us
estimates and assumptions that affect the valusubfassets or liabilities and financial resultsm®oof our accounting policies are criti
because they require management to make diffisultjective and complex judgments about mattersateainherently uncertain and becau
is likely that materially different amounts woule eported under different conditions or usingatight assumptions. If such estimate
assumptions underlying our financial statementsrar@rrect, we may experience
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material losses. From time to time, the Financiat@unting Standards Board ("FASB") and the SEC ghahe financial accounting &
reporting standards that govern the preparaticsuofiinancial statements. These changes can bettign@dict and can materially impact t
we record and report our financial condition ansuits of operations. In some cases, we could benetjto apply a new or revised stanc
retroactively, resulting in the restatement of pperiod financial statements.

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

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

Anti-takeover provisions could negatively impact ouraseholders.

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

The ability of a third party to acquire us is algnited under applicable banking regulations. TrenB Holding Company Act of 1956 requi
any “bank holding company’aé defined in that Act) to obtain the approval lné Federal Reserve prior to acquiring more thandb%ui
outstanding common stock. Any person other thaark Inolding company is required to obtain priorrappl of the Federal Reserve to acq
10% or more of our outstanding common stock unkderGhange in Bank Control Act of 1978. Any holdeé26% or more of our outstandi
common stock, other than an individual, is subjectgulation as a bank holding company under twekB1olding Company Act. For purpo
of calculating ownership thresholds under theseipgnregulations, bank regulators would likely aeadt take the position that the minin
number of shares, and could take the positionttieaimaximum number of shares, of Wintrust commonksthat a holder is entitled to rece
pursuant to securities convertible into or settiledVintrust common stock, including pursuant to Wlst's warrants to purchase Wint
common stock held by such holder, must be takendotount in calculating a shareholder's aggrdualténgs of Wintrust common stock.

These provisions may have the effect of discoupgirfuture takeover attempt that is not approvedilnyboard of directors but which «
individual shareholders may deem to be in theit bgeerests or in which our shareholders may rexe@isubstantial premium for their shi
over theneurrent market prices. As a result, shareholders might desire to participate in such a transaati@y not have an opportunity to
s0. Such provisions will also render the removalwf current board of directors or management rdifieult.

Risks Related to Our Regulatory Environment

If we fail to meet our regulatory capital ratios,evmay be forced to raise capital or sell ass

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

required to improve such ratios by either raisidgiional capital or by disposing of assets. If @f@ose to dispose of assets, we cann
certain that we will be able to do so at priced tha believe to be appropriate, and our future afieg results could be negatively affecte:
we choose to raise additional capital, we may a@disin this by selling additional shares of commaock, or securities convertible into
exchangeable for common stock, which could sigaiftty dilute the ownership percentage of holderowf common stock and cause
market price of our common stock to decline. Adulidilly, events or circumstances in the capital ®@rigenerally may increase our ca|
costs and impair our ability to raise capital af given time.
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If our credit rating is lowered, our financing costcould increase
We have recently undergone credit rating of ouariitial obligations for the first time. We have beated by Fitch Ratings as BBB.

Our creditworthiness is not fixed and should beeexgd to change over time as a result of comparfgnpeance and industry conditions. '
cannot give any assurances that our credit ratinggemain at current levels, and it is possilitattour ratings could be lowered or withdr:
by Fitch Ratings. Any actual or threatened downgrad withdrawal of our credit rating could affeairgperception in the marketplace .
ability to raise capital, and could increase oustdimancing costs.

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

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

The DoddFrank Act, enacted in 2010, significantly changeel bank regulatory structure and affects the lemdileposit, investment, tradi
and operating activities of financial institutioasd their holding companies. The Dolldink Act requires various federal agencies to te
broad range of new rules and regulations, includieightened capital requirements, and to prepamenous studies and reports for Congi
The DoddFrank Act amended the laws governing federal préismpof state laws as applied to national banks] aliminated feder
preemption for subsidiaries of national banks. €helsanges may subject our national banks and shéisidiaries and divisions, includ
Wintrust Mortgage, to additional state regulatigvith regard to mortgage lending, the Doicdknk Act imposed new requirements regar
the origination and servicing of residential moggdoans. The law created a variety of new consypraections, including limitations on 1
manner by which loan originators may be compensatetian obligation of the part of lenders to assesk verify a borrower'sability to
repay” a residential mortgage loan.

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

Additional discussion of the Dodd-Frank Act mayfband in this report under “Business - Supervis@omd Regulation” andManagement
Discussion and Analysis of Financial Condition &ebults of Operations-Overview and Strategy-FireriRegulatory Reform.”

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

Financial reform legislation and increased regulaty rigor around mortgagerelated issues may reduce our ability to market quoducts t
consumers and may limit our ability to profitablyperate our mortgage business.

The DoddFrank Act also established the CFPB within the FaldReserve, which now regulates consumer finammadlucts and services.
July 21, 2011, many of the consumer financial i@ functions previously assigned to other feagencies shifted to the CFPB. The ClI
now has broad rulemaking authority over a wide ean§ consumer protection laws that apply to bankd ather providers of consun
financial services, including the authority to pmh“unfair, deceptive or abusive acts or praditeand to enact regulations to ensure th:
consumers have access to markets for consumercfagmoducts and services, and that such marketfaa, transparent and competitive.
Dodd+rank Act also required the CFPB to adopt a nunob@ew specific regulatory requirements. These néas may increase the cost:
engaging in these activities for all
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market participants, including our subsidiariesdaidnally, the CFPB has broad supervisory, exatiomaand enforcement authority. Althot
we and our subsidiary banks are not subject to CER&Bnination, the actions taken by the CFPB malpénice enforcement actions
positions taken by other federal and state regrdatoecluding those with jurisdiction over us ang subsidiaries. In addition, in the wake of
mortgage crisis of the last few years, federal state banking regulators are closely examiningntbetgage and mortgage servicing activ
of depository financial institutions. Should thguétory agencies have serious concerns with réspexur operations in this regard, the ef
of such concerns could have a material adverseteffe our profits. Finally, the DodBrank Act authorizes state attorneys general ahel
state officials to enforce certain consumer pradectules issued by the CFPB.

Federal, state and local consumer lending laws nragtrict our ability to originate certain mortgagkeans or increase our risk of liabilit
with respect to such loans and could increase oostof doing business.

Federal, state and local laws have been adopteédathaintended to eliminate certain lending pradiconsidered "predatory.” These |
prohibit practices such as steering borrowers afsayn more affordable products, selling unnecessasyirance to borrowers, repeate
refinancing loans and making loans without a reabtnexpectation that the borrowers will be ablesjpay the loans irrespective of the vi
of the underlying property. Over the course of 2ah® CFPB has issued several rules on mortgagénignnotably a rule requiring all hoi
mortgage lenders to determine a borrower's abitityepay the loan. Loans with certain terms andditmms and that otherwise meet
definition of a "qualified mortgage" may be protttfrom liability to a borrower for failing to makée necessary determinations. In ei
case, we may find it necessary to tighten our nagggloan underwriting standards in response taCHeB rules, which may constrain
ability to make loans consistent with our busingsategies. It is our policy not to make predatogns and to determine borrowers' abilit
repay, but the law and related rules create thenpial for increased liability with respect to dending and loan investment activities. T
increase our cost of doing business and, ultimately prevent us from making certain loans andeagso reduce the average percentag
or the points and fees on loans that we do make.

Regulatory initiatives regarding bank capital requeiments may require heightened capit

The DoddFrank Act, which reformed the regulation of finaaldinstitutions in a comprehensive manner, andBasel Ill regulatory capit
reforms, which will increase both the amount andilify of capital that financial institutions musbld will both impact our capit
requirements. Specifically, in July 2013, the U&leral banking authorities approved the implent@neof the Basel Il Rule. The Basel
Rule is applicable to all U.S. banks that are stttje minimum capital requirements as well as tokband saving and loan holding compatr
other than “small bank holding companiegégerally bank holding companies with consolidatsskets of less than $500 million). The Basi
Rule not only increases most of the required mimmregulatory capital ratios, it introduces a newrf@won Equity Tier 1 Capital ratio and
concept of a capital conservation buffer. The BisdRule also expands the current definition opital by establishing additional criteria t
capital instruments must meet to be considered thuhdil Tier 1 Capital (i.e., Tier 1 Capital in atidh to Common Equity) and Tier 2 Capi
A number of instruments that now generally quadifyTier 1 Capital will not qualify or their quatifitions will change when the Basel Ill R
is fully implemented. The Basel Ill Rule has mainéal the general structure of the current promptemtive action thresholds wh
incorporating the increased requirements, includtmg Common Equity Tier 1 Capital ratio. In orderlie a “well-capitalized'depositor
institution under the new regime, an institutionstnmaintain a Common Equity Tier 1 Capital ratioodf% or more, a Tier 1 Capital ratic
8% or more, a Total Capital ratio of 10% or moned @ leverage ratio of 5% or more. Institutions tralso maintain a capital conserva
buffer consisting of Common Equity Tier 1 Capitaknerally, financial institutions will become sutfjéo the Basel lll Rule on January 1, 2
with a phase-in period through 2019 for many ofc¢hanges.

The implementation of these provisions, as weluag other aspects of current or proposed regulaipiggislative changes to laws applic:
to the financial industry, will impact the profititity of our business activities and may changeaiarof our business practices, including
ability to offer new products, obtain financingtratt deposits, make loans, and achieve satisfadtterest spreads, and could expose |
additional costs, including increased compliancetoThese changes also may require us to invgsifisant management attention
resources to make any necessary changes to operatiorder to comply, and could therefore alsoemally and adversely affect our busin
financial condition and results of operations. @anagement is actively reviewing the provisionthefDoddFrank Act and the Basel Il Ru
many of which are to be phasedever the next several months and years, andsisgethe probable impact on our operations. Howetfie
ultimate effect of these changes on the finan@alises industry in general, and us in particilgncertain at this time.

In October 2012, the Federal Reserve publisheda fule implementing the stress test requirementer the Doddrrank Act, which ar
designed to evaluate the sufficiency of a bankingaoization's capital to support its operationsirduperiods of stress. As a bank holc
company with between $10 billion and $50 billion total consolidated assets, we were required tawonannual stress tests baser
scenarios provided by the Federal Reserve, begjrinithe fall of 2013, and will be required to
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publicly disclose the results of our 2014 stresssten 2015. This stress test requirement hasasedtour compliance costs. We anticipate
our pro forma capital ratios, as reflected in tiress test calculations under the required stressscenarios, will be an important fa
considered by the Federal Reserve Board in evalyathether proposed payments of dividends or stepkirchases are consistent witt
prudential expectations. Requirements to maintaghdr levels of capital or liquidity to address guial adverse stress scenarios ¢
adversely impact our net income and our returncgurite.

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

Recent insured institution failures, as well asedetation in banking and economic conditions, haignificantly increased FDIC la
provisions, resulting in a decline of its depositrance fund to historical lows. In addition, thedd+rank Act made permanent a tempo
increase in the limit on FDIC coverage to $250,0@0 depositor. These developments have causedI@ iRsurance premiums to incree
and may cause additional increases. Certain pamsgsof the Dodd-Frank Act may further affect ourlEDnsurance premiums. The Dodd-
Frank Act includes provisions that change the assest base for federal deposit insurance from it@uat of insured deposits to average
consolidated assets less average tangible caglitainate the maximum size of the DIF, eliminate thquirement that the FDIC pay divide
to depository institutions when the reserve raiiceeds certain thresholds, and increase the minineserve ratio of the DIF from 1.15%
1.35%. Beginning in late 2010, the FDIC has issteglilations implementing some of these changesteTisea risk that the banks' dep
insurance premiums will continue to increase ifufi@s of insured depository institutions continaedeplete the DIF. Any such increase |
negatively impact our financial condition and réswif operations.

Risks Related to Our Niche Businesses

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

We provide financing for the payment of commeraisiurance premiums and life insurance premiums pat@nal basis through our whc
owned subsidiary, FIFC, and financing for the pagtaf commercial insurance premiums in Canada tjitoour wholly owned subsidia
FIFC Canada. Commercial insurance premium finaonaad involve a different, and possibly higher, aldelinquency or collection than |
insurance premium finance loans and the loan p$f@f our bank subsidiaries because these losngssued primarily through relationsk
with a large number of unaffiliated insurance agertd because the borrowers are located nationAge.result, risk management and get
supervisory oversight may be difficult. As of Ded#n31, 2013, we had $2.2 billion of commercialunasmce premium finance loe
outstanding, of which $1.9 billion were originatedhe U.S. by FIFC and $274.8 million were origedin Canada by FIFC Canada. Toge
these loans represented 16% of our total loanglarths of such date.

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

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

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

While FIFC is licensed as required and carefullyniteys compliance with regulation of each of itsimesses, there can be no assuranc
FIFC will not be negatively impacted by materiahoges in the regulatory environment. FIFC Canadeisequired to be licensed in m
provinces of Canada, but there can be no assuthat&uture regulations which impact the busindgsIBC Canada will not be enacted.

Additionally, to the extent that affiliates of imsunce carriers, banks, and other lending institstiadd greater service and flexibility to tl
financing practices in the future, our competitpasition and results of operations could be adWeisgected. FIFC's life insurance premi
finance business could be materially negativelydoted by changes in the federal or state estatertasxsions. There can be no assurance
FIFC will be able to continue to compete succegsfalits markets.
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Widespread financial difficulties or credit downgdes among commercial and life insurance providersutd lessen the value of tl
collateral securing our premium finance loans anchpair the financial condition and liquidity of FIFCand FIFC Canada.

FIFC and FIFC Canada's premium finance loans aneapity secured by the insurance policies finanbgdhe loans. These insurance poli
are written by a large number of insurance commageographically dispersed throughout the couryr premium finance receivab
balances finance insurance policies which are spagaong a large number of insurers; however, ortbefnsurers represents approxime
12% of such balances and two additional insurech ed which represents approximately 4% of suctamads. FIFC and FIFC Cani
consistently monitor carrier ratings and finangialformance of our carriers. While FIFC and FIFG\&#a can mitigate its risks as a resu
this monitoring to the extent that commercial ¢e insurance providers experience widespread diffes or credit downgrades, the valut
our collateral will be reduced. FIFC and FIFC Canade also subject to the possibility of insolvenfynsurance carriers in the commer
and life insurance businesses that are in possess$iour collateral. If one or more large nationevithsurers were to fail, the value of
portfolio could be significantly negatively impadteA significant downgrade in the value of the atdkal supporting our premium finai
business could impair our ability to create liqtydr this business, which, in turn could negdinenpact our ability to expand.

Our wealth management business in general, and W4HlIbrokerage operation, in particular, exposes uscrtain risks associated with tl
securities industry

Our wealth management business in general, and3Mrbkerage operations in particular, present apeisks not borne by community bal
that focus exclusively on community banking. Foamyple, the brokerage industry is subject to fluitumes in the stock market that may ha
significant adverse impact on transaction feestoconsr activity and investment portfolio gains awnddes. Likewise, additional or modif
regulations may adversely affect our wealth manageroperations. Each of our wealth management tipasas dependent on a small nur
of professionals whose departure could result & Itf/ss of a significant number of customer accouAtsignificant decline in fees a
commissions or trading losses suffered in the iieent portfolio could adversely affect our resatoperations. In addition, we are subjec
claim arbitration risk arising from customers wHaim their investments were not suitable or thairtiportfolios were inappropriately trad
These risks increase when the market, as a whetdinds. The risks associated with retail brokerags not be supported by the incc
generated by our wealth management operations.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

The Company’s executive offices are located at 9KOMHiggins Road, Rosemont, lllinois. The Companlyanks operate through 124 ban|
facilities, the majority of which are owned. Ther@many owns 182 automatic teller machines, the ritgjof which are housed at bank
locations. The banking facilities are located imeoounities throughout the Chicago metropolitan ameé southern Wisconsin. Excess spa
certain properties is leased to third parties.

The Companys wealth management subsidiaries have one lociatidowntown Chicago, one in Appleton, Wisconsind ane in Florida, all «
which are leased, as well as office locations aeis of our banks. Wintrust Mortgage, a divisidrBarrington Bank, is headquartered in
corporate headquarters in Rosemont, lllinois ared4&locations in eleven states, all of which aeséd, as well as office locations at sevel
our banks. FIFC has one location in Northbrooknails which is owned and locations in Jersey Qitgw Jersey and Long Island, New Y
which are leased. FIFC Canada has two locatiorSainada that are leased, located in Toronto, Ontaréb Vancouver, British Columb
Tricom has one location in Menomonee Falls, Wisgomghich is owned. In addition, the Company owniseotreal estate acquired for furt
expansion that, when considered in the aggregatetimaterial to the Company’s financial position.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to fiare subject to pending and threatened legalraetial proceedings arising in the ordir
course of business.

In accordance with applicable accounting principtae Company establishes an accrued liabilitylifation actions and proceedings wil
those actions present loss contingencies whichbatie probable and estimable. In actions for whicless is reasonably possible in ful
periods, the Company determines whether it cameasti a loss or range of possible loss. To determimether a possible loss is estimable
Company reviews and evaluates its material lit@gatin an ongoing basis, in conjunction with anyslé@ counsel handling the matter, in |
of potentially relevant factual and legal developise This review may include information learnedbtigh the discovery process, rulings
substantive or dispositive motions, and settlerdésgussions.

On March 15, 2012, a former mortgage loan originatmployed by Wintrust Mortgage Company, named Wistf Barrington Bank and
subsidiary, Wintrust Mortgage Company, as deferslama Fair Labor Standards Act class action lawfded in the U.S. District Court for tl
Northern District of lllinois (th¢‘FLSA Litigation”). The suit asserts that Wintrust Mortgage Companiaigd the federal Fair Labor Standz
Act and challenges the manner in which Wintrust tgage Company classified its loan originators amehmensated them for their work. 1
suit also seeks to assert these claims as a €asSeptember 30, 2013, the Court entered an odititionally certifying an “opt-in‘class i
this case. Notice to the potential class membegssgat on or about October 22, 2013, primarilyrimiog the putative class of the right to opt
into the class and setting a deadline for samera@ximately 15% of the notice recipients joined thass. However, the Company anticip
that about half of these new class members wilinaltely be excluded from the class. The Companyrlasrved an amount for the FL
Litigation that is immaterial to its results of epons or financial condition. Such class actigigdtion necessarily involves substar
uncertainty and it is not possible at this timgtedict the ultimate resolution or to determine thiee, or to what extent, any loss with respe
this litigation may exceed the amounts reservethbyCompany.

Based on information currently available and uponsultation with counsel, management believesttieeventual outcome of any pendin
threatened legal actions and proceedings will raateha material adverse effect on the operationinancial condition of the Compar
However, it is possible that the ultimate resolutaf these matters, if unfavorable, may be matadahe results of operations or finan
condition for a particular period.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable
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PART I

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

The Companys common stock is traded on The NASDAQ Global Sektack Market under the symbol WTFC. The followiagle sets fort
the high and low sales prices reported on NASDAGQIHe common stock by fiscal quarter during 2018 2012 .

2013 2012
High Low High Low
Fourth Quarter $ 478 $ 4061 $ 39.81 % 34.4C
Third Quarter 42.2¢ 38.3¢ 39.0¢ 34.51
Second Quarter 38.7( 34.6: 36.8¢ 31.67
First Quarter 38.6¢ 35.9( 36.5% 28.61

Performance Grapl

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

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

Total Return Performance
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2008 2009 2010 2011 2012 2013
Wintrust Financial Corporation 100.0( 151.0( 162.7¢ 139.4: 182.3¢ 229.0:
NASDAQ — Total US 100.0( 129.2¢ 151.9¢ 152.4. 177.4¢ 236.8¢
NASDAQ — Bank Index 100.0( 98.6¢ 109.8¢ 81.9- 110.3% 150.7¢
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Approximate Number of Equity Security Hold
As of February 21, 2014 there were approximatedy 3 shareholders of record of the Company’s comstock.
Dividends on Common Sto

The Company’s Board of Directors approved the Seshi-annual dividend on the Compagsigobmmon stock in January 2000 and has cont
to approve a sermannual dividend since that time. The payment ofddinds is subject to statutory restrictions antri@®ns arising under tl
terms of the Company's 5.00% N@umulative Perpetual Convertible Preferred StoekjeS C (the "Series C Preferred Stock"), the teof
the Company'’s Trust Preferred Securities offeriagg under certain financial covenants in the Comizacredit agreement. Under the term
the Companys revolving credit facility amended on November2D13, the Company is prohibited from paying divideron any equi
interests, including its common stock and prefestedk, if such payments would cause the Compaibe e default under its credit facility.

Following is a summary of the cash dividends paid013 and 2012 :

Record Date Payable Date Dividend per Share ®
August 8, 2013 August 22, 2013 $0.09
February 7, 2013 February 21, 2013 $0.09
August 9, 2012 August 23, 2012 $0.09
February 9, 2012 February 23, 2012 $0.09

(1) Semi-annual dividend

On January 23, 2014, Wintrust Financial Corporatianounced that the CompasyBoard of Directors approved a quarterly cashdeind o
$0.10 per share of outstanding common stock. Thidefid was payable on February 20, 2014 to shasteh®bf record as of February 6, 2014

Because the Comparsytonsolidated net income consists largely of nedrine of the banks and certain wealth managemésidiaries, th
Company’s ability to pay dividends generally depengon its receipt of dividends from these entitigdse banksability to pay dividends
regulated by banking statutes. See “SupervisionRegllation - Payment of Dividends and Share Réyases” on page 11 of this Form KO-
During 2013, 2012 and 2011 , the banks paid $14#@I®n, $45.0 million and $27.8 million, respectiy, in dividends to the Company.

Reference is also made to Note 20 to the Conselidaéinancial Statements and “Liquidity and Cagrabkources” contained in this Form KO-
for a description of the restrictions on the apitf certain subsidiaries to transfer funds toGmenpany in the form of dividends.

Recent Sales of Unregistered Securi

On January 22, 2013 the Company entered into areefgent and Plan of Merger to acquire First Lan®agcorp, Inc (“FLB”). The
transaction closed on May 1, 2013. At closing, @menpany issued 648,286 shares of common stockressdemation for the merger. Basec
representations and warranties made by the shaessadf FLB, including representations to the Conypas to their accredited investor ste
their investment intent and financial sophisticatithe common stock was issued in a transactiompiké&om the registration and prospe:
delivery requirements of the Securities Act of 198 “Securities Act”) in reliance upon exemptidram registration pursuant to Section 4(a
(2) of the Securities Act and Regulation D and/eéh&eunder.

On July 26, 2011 the Company entered into an Agez¢rand Plan of Merger to acquire Elgin State Bgmcimc (“ESBI”). The transactic
closed on September 30, 2011. At closing, the Comjssued 353,650 shares of common stock to theelsbllers of ESBI as consideral
for the merger. Based on representations and w#samade by the shareholders of ESBI, includimyasentation to the Company as to |
accredited investor status, their investment ingerd financial sophistication, the common stock vgasied in a transaction exempt from
registration and prospectus delivery requiremehtee@Securities Act by virtue of Section 4 (2) d@elgulation D.

On May 4, 2011 the Company entered into an Agreélausth Plan of Merger to acquire Great Lakes Ad@is®he transaction closed on Jul
2011. At closing, the Company issued 529,087 shafrfe®mmon stock to the shareholders of Great Laehsisors as consideration for
merger. Based on representations and warranties imathe shareholders of Great Lakes Advisorsudiog representations to the Comp
as to their accredited investor status, their itmest intent and financial sophistication, the casnnstock was issued in a transaction ex
from the registration and prospectus delivery resqaents of the Securities Act by virtue of Sectof2) and Regulation D.

Issuer Purchases of Equity Securit

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



Years Ended December 31,

(Dollars in thousands, except per share data) 2013 2012 2011 2010 2009
Selected Financial Condition Data (at end of year):
Total assets $ 18,007,78  $ 1751961  $ 1589380 % 13,980,15 % 12,215,62
UEENEENRS, GEVELT) GOl (S 12,896,60 11,828,94 10,521,37 9,599,88 8,411,77
Total deposits 14,668,78 14,428,54 12,307,26 10,803,67 9,917,07.
Juniogsubordizatedidebentures 249 49: 249 49: 249 49: 249 49: 249 49:
Total shareholders’ equity 1,900,58! 1,804,70 1,543,53 1,436,54 1,138,63
Selected Statements of Income Data:
Net interest income $ 550,627 $ 51951 $ 46137 $ 41583 $ 311,871
Net revenué? 773,02 745,60¢ 651,07! 607,99t 629,52!
Pre-tax adjusted earningfs 275,99¢ 274,87 221,54 196,07¢ 122,66!
Nzt [Bele 137,21 111,19 77,57t 63,32¢ 73,06¢
Net income per common share — Basic 3.3 2.81 2.0¢ 1.0¢ 2.0%
Net income per common share — Diluted 2 7E 231 1.67 1.02 2.1¢
Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margif? 3.5(% 3.4% 3.42% 3.31% 3.01%
Non-interest income to average assets 1.27 1.37 1.27 1.42 2.7¢
Non-interest expense to average assets 286 296 285 282 3.01
Net overhead rati® © 1.6C 1.5¢ 1.5¢ 1.4C 0.2¢
Net overhead ratio - pre-tax adjusted earnffi§s 1.57 1.4¢ 1.61 1.62 1.6€
Efficiency ratio® @ 64.57 65.8¢ 64.5¢ 63.71 54.4¢
Efficiency ratio - pre-tax adjusted earnirfg§’ 64.01 62.3¢ 63.61 64.7( 72.2¢
Return on average assets 0.7¢ 0.67 0.5 0.47 0.6¢
Return on average common equity 7.5¢ 6.6C 5.12 3.01 6.7¢
Return on average tangible common eqfity 9.9 8.7¢ 6.7¢ 4.3¢ 10.8¢
Average total assets $ 1746824 % 1652961  $ 1492016  $ 1355661  $ 11,415,32
A el il Gy 1,856,70 1,696,27 1,484,72 1,352,13 1,081,79
Average loans to average deposits ratio (excludawgred loans) 88.6% 87.6% 88.5% 91.1% 90.5%
Average loans to average deposits ratio (includmgered loans) 92.1 92.€ 90.¢ 93.4 90.E
Common Share Data at end of year:
RIS el ST sl $ 46.1: $ 367C $ 2808 $ 330: $ 30.7¢
Book value per common shdfe $ 38.47 $ 37.7¢ 34.2: $ 3270 % 35.2i
Tangible common book value per sh&re $ 29.9: $ 29.2¢ 26.7- $ 2580 % 23.2:
Common shares outstanding 46,116,58 36,858,35 35978,34 34,864,06 24,206,81
Other Data at end of yeaf?
Leverage Ratio 10.59% 10.0% 9.4% 10.19% 9.%%
Tier 1 Capital to risk-weighted assets 122 12.1 116 12 11.0
Total Capital to risk-weighted assets 12.¢ 13.1 13.C 13.€ 122
Tangible Common Equity ratio (TCE)®© 7.8 7.4 7E 8.C 4.7
;zl')a}ggible Common Equity ratio, assuming full coni@nsof preferred stock 8.E 8.4 76 8.2 71
Allowance for credit losse® $ 97,64 $ 121,98t $ 123,61: $ 118,03 $ 101,83:
Non-performing loans 103,33« 118,08: 120,08. 141,95 131,80
Allowance for credit losse® to total loans, excluding covered loans 0.7¢% 1.02% 1.17% 1.22% 1.21%
Non-performing loans to total loans, excluding aegeloans 0.8¢ 1.0¢ 1.1¢ 1.4¢ 1.57
Number of:
Bank subsidiaries 15 15 15 15 15
Non-bank subsidiaries 8 8 7 8 8
Banking offices 124 111 99 86 78

(1) Netrevenue includes net interest income ancinterest incom:

(2) See Item 7, “Management’s Discussion and Analysiirancial Condition and Results of Operations—M&AAP Financial Measures/Ratiosfbr a reconciliation ¢

this performance measure/ratio to GAAP.

(3) The net overhead ratio is calculated by nettingltabn-interest expense and total non-interestimepannualizing this amount, and dividing by thetigd’s total averag



assets. A lower ratio indicates a higher degreeffi€iency.

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

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

(6) Total shareholdersequity minus preferred stock and total intangibésets divided by total assets minus total intaeggtsiset

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

Forward Looking Statemen

This document contains forward-looking statemernithiwvthe meaning of federal securities laws. Faoalaoking information can be identifi
through the use of words such as “intend,” “pldipfoject,” “expect,” “anticipate,” “believe,” “estnate,” “contemplate,” “possible,” “point,”
“will,” “may,” “should,” “would” and “could.” Forward-looking statements and information are not histdriacts, are premised on m:
factors and assumptions, and represent only marag&rexpectations, estimates and projections regariinge events. Similarly, the
statements are not guarantees of future performandenvolve certain risks and uncertainties thatdifficult to predict, which may incluc
but are not limited to, those listed below and Rigk Factors discussed in Item 1A on page 20 af foirm 10K. The Company intends st
forward-looking statements to be covered by the dafrbor provisions for forwarddoking statements contained in the Private Seee
Litigation Reform Act of 1995, and is including shstatement for purposes of invoking these safbdngsrovisions. Such forwardoking
statements may be deemed to include, among otimgsthstatements relating to the Companiyiture financial performance, the performs
of its loan portfolio, the expected amount of fetwredit reserves and chargiés, delinquency trends, growth plans, regulatdeyelopment:
securities that the Company may offer from timéinte, and management’s lotgrm performance goals, as well as statementsnglad the
anticipated effects on financial condition and Hssaf operations from expected developments onisyehe Companyg’ business and grov
strategies, including future acquisitions of ban&pecialty finance or wealth management businesetesnal growth and plans to fo
additionalde novabanks or branch offices. Actual results could diffeaterially from those addressed in the forwimaking statements as
result of numerous factors, including the following

” o« ” ow ” o« ” o " ou

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

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

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

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

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

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

* inaccurate assumptions in our analytical and fatiog models used to manage our loan port

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

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

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

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

* any negative perception of the Compawmgputation or financial streng

» ability to raise additional capital on acceptalglarts when neede

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

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

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

» adverse effects of failures by our vendors to gievagreed upon services in the manner and at gteagoeed, particularly our informati
technology vendors;

» increased costs as a result of protecting our meste from the impact of stolen debit card inforrma,

» accuracy and completeness of information the Compaceives about customers and counterparties ke wradit decision

» ability of the Company to attract and retain sem@nagement experienced in the banking and finesergices industrie

» environmental liability risk associated with lengiactivities

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

» losses incurred in connection with repurchasesirmhemnification payments related to mortga

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

» the soundness of other financial institutic

» the expenses and delayed returns inherent in op&ew branches and de novo ba
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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 Compasy'egulatory capital ratios, including as a regiltfurther declines in the value of its loan politie, o1
otherwise;

legislative or regulatory changes, particularlyrafes in regulation of financial services compaamied/or the products and services offi
by financial services companies, including thoselteng from the Dodd-Frank Act;

a lowering of our credit ratin

restrictions upon our ability to market our produtti consumers and limitations on our ability tofjgably operate our mortgage busir
resulting from the Dodd-Frank Act;

increased costs of compliance, heightened regwlatapital requirements and other risks associati¢ld @hanges in regulation and
current regulatory environment, including the Ddélénk Act;

the impact of heightened capital requireme

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

delinquencies or fraud with respect to the Comyfmpremium finance busine

credit downgrades among commercial and life instgaproviders that could negatively affect the vabfecollateral securing tl
Company’s premium finance loans;

the Companyg ability to comply with covenants under its crddlitility; anc

fluctuations in the stock market, which may hae adverse impact on the Companyvealth management business and brok
operation.

Therefore, there can be no assurances that futtmalaesults will correspond to these forwéwdking statements. The reader is cautione:
to place undue reliance on any forwéodking statement made by or on behalf of Wintrdsty such statement speaks only as of the da
statement was made or as of such date that magféremced within the statement. The Company unkiestao obligation to release revisi
to these forward-looking statements or reflect éven circumstances after the date of this FornK1Persons are advised, however, to col
further disclosures management makes on relatgdctatin its reports filed with the SEC and inptess releases.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion highlights the significdattors affecting the operations and financialdibon of Wintrust for the three years en
December 31, 2013 . This discussion and analysisldhbe read in conjunction with the Companfonsolidated Financial Statements
Notes thereto, and Selected Financial Highlighfseaping elsewhere within this Form-K.

OPERATING SUMMARY

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

% or % or
Years Ended Basis Point Basis Point
December 31, (bp)change (bp)change
(Dollars in thousands, except per share data) 2013 2012 2011 2012 to 2013 2011 to 2012
Net income $ 137,21(  $ 111,19¢  $ 77,57¢ 23% 43%
Net income per common share — Diluted 2.7¢ 2.31 1.67 19 38
Pre-tax adjusted earnings 275,99¢ 274,87: 221,54 — 24
Net revenué? 773,02 745,60t 651,07! 4 15
Net interest income 550,62 519,51¢ 461,37 6 13
Net interest margift 3.5(% 3.4% 3.42% 1bp 7bp
Net overhead rati® © 1.6C 1.5¢ 1.5¢ 1 4
Net overhead ratio, based on pre-tax adjusted
earnings? ® 1.57 1.4¢ 1.61 9 (13)
Efficiency ratio® “ 64.57 65.8¢ 64.5¢ (128) 127
Efficiency ratio, based on pre-tax adjusted
earnings? @ 64.0] 62.3¢ 63.67 163 (129)
Return on average assets 0.7¢ 0.67 0.52 12 15
Return on average common eqitty 7.5¢ 6.6( 5.1z 96 148
Return on average tangible common eqifity 9.9: 8.7(C 6.7C 123 200
At end of period
Total assets $ 18,097,78 $ 1751961 $ 15,893,80 3% 10%
Total loans, excluding loans held-for-sale,
excluding covered loans 12,896,60 11,828,94 10,521,37 9 12
Total loans, including loans held-for-sale,
excluding covered loans 13,230,92 12,241,14 10,841,90 8 13
Total deposits 14,668,78 14,428,54 12,307,26 2 17
Total shareholders’ equity 1,900,58! 1,804,70! 1,543,53 5 17
Tangible common equity ratio (TCE) 7.% 7.4% 7.5% 40bp (10)bp
Tangible common equity ratio, assuming full
conversion of preferred sto€k 8.5 8.4 7.8 10bp 60bp
Book value per common shdte $ 3847 % 37.7¢ % 34.2¢ 2% 10%
Tangible common book value per common
share® 29.9: 29.2¢ 26.7: 2 10
Market price per common share 46.12 36.7( 28.0¢ 26 31

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

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

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

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

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

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

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

The net overhead ratio and the efficiency ratio aienarily reviewed by the Company based on tare-adjusted earnings. The Comp
believes that these measures provide a more mdahivigw of the Company operating efficiency and expense management. it
overhead ratio, based on pre-tax adjusted earnisgslculated by netting total adjusted non-irgeexpense and total adjusted noteres
income, annualizing this amount, and dividing it toyal average assets. Adjusted rioterest expense is calculated by subtracting O
expenses, covered loan collection expense, defeasawst and fees to terminate repurchase agreemfiditssted nonnterest income
calculated by adding back the recourse obligatiotoans previously sold and subtracting gains diraglback losses on FDIC indemnificat
asset amortization, foreign currency remeasuremargstment partnerships, bargain purchase, traatinigavailable-for-sale securities activity.

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

net revenue. Adjusted taxable-equivalent net reedsucomprised of fully taxable equivalent net et income and adjusted niomeres
income.
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The following table presents a reconciliation oftam non-GAAP performance measures and ratios bgetle Company to evaluate and measure the Corrgpaayformance
the most directly comparable GAAP financial meastoe the last five years.

Years Ended December 31,

(Dollars and shares in thousands, except per staag 2013 2012 2011 2010 2009
Calculation of Net Interest Margin and Efficiency Ratio
() Uitz Dseni (SR $ 630,70 627,02, $ 605,79: 59310° § 527,61
Taxable-equivalent adjustment:
-Leans 84z 57€ 45¢ 334 462
-Liquidity management assets 1,407 1.36: 1.22: 1371 1.72(
-Other earning assets 11 8 12 17 38
Interest Income — FTE $ 632,96 628,960 $ 607,48 594,83  $ 529,83«
(B) Interest Expense (GAAP) 80,08: 107,50! 144,41 177,27: 215,731
Netinterest income — FTE $ 552,88 521,460 % 463,07; 41756 $ 314,00
(C) Net Interest Income (GAAP) (A minus B) $ 550,62 519510 $ 461,37 41583 $ 311,87(
(D) Net interest margin (GAAP) 3.45% 3.47% 3.41% 3.350 2.9¢%
NI RSt Vg = (FUl2 3.5 3.4¢ 3.4z 3.37 3.01
(E) Efficiency ratio (GAAP) 64.7¢ 6.0 64.7¢ 63.9¢ 54.6¢
Sitzlenty e — [Pz 64.57 65.8¢ 64.5¢ 63.77 54.4¢
Efficiency ratio — Based on pre-tax adjusted eaysin 64.01 62.3¢ 63.6 64.7¢ 72.08
(F) Net overhead ratio (GAAP) 1.6C 1.5¢ 1.5t 1.4¢ 0.25
Net overhead ratio — Based on pre-tax adjustedregsn 1.57 1.4¢ 1.61 1.62 1.6¢
Calculation of Tangible Common Equity ratio (at petiod end)
Total shareholders' equity $ 1,900,58! 1,804,700 $ 1,543,53 143654 $ 1,138,63
(G) Less: Preferred stock (126,47 (176,40() (49,769 (49,640 (284,82,
Less: Intangible assets (393,760) (366,34) (327,539 (293,76Y) (291,649
(H) Total tangible common shareholders’ equity $ 1,380.35: 1.261,95 $ 1.166,22 1,093,14. $ 562,161
Total assets $ 18,097,78 1751961 $ 15,893,80 13,980,15  § 12,215,62
Less: Intangible assets (393,760 (366,34 (327,53) (293,76Y) (291,64
(1) Total tangible assets $  17,70402 1715326 $ 1556627 1368639 $  11,92397
Tangible common equity ratio (H/I) 7.6% 7.4% 750 8.0% 4.7%
Tangible common equity ratio, assuming full converisn of preferred stock
((H-G)Ny 8.5 8.4 7.€ 8.2 7.1
Calculation of Pre-Tax Adjusted Earnings
Income before taxes $ 224,44 180,13;  $ 128,03 100,80°  $ 117,50
Add: Provision for credit losses 46,03 76,43¢ 102,631 124,66 167,93;
Add: OREO expenses, net 5,83¢ 22,10¢ 26,34( 19,33 18,96
Add: Recourse obligation on loans previously sold (692) _ 43¢ 10,97( 937
Add: Covered loan collection expense 1,71¢ 4,75¢ 2,831 68¢ _
Add: Defeasance cost . 99¢ . . .
Add: FDIC indemnification asset amortization 372 1,381 76¢ _ _
Add: (Loss) gain on foreign currency remeasurement (164 @ _ _ _
Add: Fees for termination of repurchase agreements _ 2.11( _ _ _
Less: (Gain) loss from investment partnerships (3,649 (2,55)) 60C (1,159 (139
Less: Gain on bargain purchases, net o (7,509 (37,979 (44,23) (156,019
Less: Trading (gains) losses, net (892) 1,90( (337) (5,16Y (26,789
Add: Losses (gains) on available-for-sale secitnet 3,00 (4,89Y) (1,799 (9,83 26¢
PR Rl Vel TS $ 275,99 274870 $ 221,54 196,07t $ 122,66
Calculation of book value per share
Total shareholders equity $ 1,900,58 180470  $ 154353 143654  $ 1,138,63
Less: Preferred stock (12647) (176,400 (49,769 (49,640 (284,829
() el EETme I $ 1,774,11; 162829 $ 1,493,76! 1,386,900 $ 853,81!
Actual common shares outstanding 4611 36,85¢ 35.97¢ 34,86 24,207

Add: TEU conversion shart
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(K) Common shares used for book value calculation
Book value per share (J/K)

Tangible common book value per share (H/K)
Calculation of return on average common equty

(L) Net income applicable to common shares

Add: After-tax intangible asset amortization

(M) Tangible net income applicable to common shares
Total average shareholders' equity

Less: Average preferred stock

(N) Total average common shareholders' equity

Less: Average intangible assets

(O) Total average tangible common shareholderstyequ
Return on average common equity (L/N)

Return on average tangible common equity (M/O)

46,11 43,09¢ 43,64 42,37¢ 24,20
38.47 37.7¢ 34.2: 27§ 35.2
29.9: 29.2¢ 26.7: 25.8( 23.2

128,81! 102,10: 73,44’ 32328 $ 53,51
2,82 2,66¢ 2,07¢ 1,72 1.7
131,64: 104,77 75,52 34048 $ 55,241
1,856,701 1,696,27, 1,484,72) 1,352,13 $ 1,081,79;
(153,729 (149,37 (49,707 (279,869 (283,35)
1,702,98; 1,546,90: 1,435,01! 1,072,271 $ 798,43!
(376,76) (342,969 (307,299 (291,379 (289,59))
1,326,221 1,203,93. 1,127,72 780,890  $ 508,84
7.56% 6.6(% 5.12% 3.01% 6.7%
9.9 8.7¢ 6.7¢ 4.3¢ 10.8¢
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OVERVIEW AND STRATEGY

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

2013 Highlights

The Company recorded net income of $137.2 millimnthe year of 2013 compared to $111.2 million &@d@.6 million for the years &01zZ
and 2011 , respectively. The results for 2@&8nonstrate continued operating strengths as loatssanding increased, credit quality meas
improved, net interest margin remained stable amddeposit funding base continued its beneficiaft shward an aggregate lower cosi
funds. The Company also continues to take advartfglee opportunities that have resulted from disted credit markets specifically,
dislocation of assets, banks and people in theativearket.

The Company increased its loan portfolio, excludiogered loans, from $11.8 billion at DecemberZ112 to $12.9 billion abecember 3:
2013 . This increase was primarily a result of @@mpanys commercial banking initiative, growth in the piam finance receivables as w
as acquisition transactions. The Company is foceseahaking new loans, including in the commercial aommercial real estate sector, wl
opportunities that meet our underwriting stand@&dst. For more information regarding changes e@ompany’s loan portfolio, seAnalysis
of Financial Condition — Interest Earning AssetatidNote 4 “Loans’of the Consolidated Financial Statements presemel@r Item 8 of th
report.

Management considers the maintenance of adequatility to be important to the management of ri8kcordingly, during 2013 the
Company continued its practice of maintaining appaie funding capacity to provide the Company vatlequate liquidity for its ongoi
operations. In this regard, the Company benefitethfits strong deposit base, a liquid sherth investment portfolio and its access to fun
from a variety of external funding sources. At Daber 31, 2013 , the Company had overnight liquiti&iand interedtearing deposits wi
banks of $759.4 million compared to $1.4 billion@cember 31, 2012 The decrease in liquidity from 2012 is primardyresult of th
Company utilizing liquidity to fund loan growth R013.

The Company recorded net interest income of $5&tlfon in 2013 compared to $519.5 million and $46Million in 2012 and 2011
respectively. The higher level of net interest meorecorded in 2013 compared to 20&8ulted from an increase in average earning aef
$837.3 million. This average earning asset growals wrimarily a result of the $1.2 billion increaseaverage loans, excluding covered lo
partially offset by a $175.1 million decrease ireeage covered loans and a $209.3 million decrerBguidity management and other earr
assets. The majority of the increase in averagesloaxcluding covered loans, consisted of increa&387.8 million in commercial loar
$442.6 million in commercial real estate loans, Z23million in U.S.eriginated commercial premium finance receivab$ds,7.3 million ir
Canadiamriginated commercial premium finance receivabled $133.2 million in life premium finance receivab) partially offset by a $3¢
million decrease in mortgage loans held$aie and a $55.7 million decrease in home equéapdaand other loans. The average earning
growth of $837.3 million over the past 12 monthswamarily funded by a $777.8 million increaselie average balances of interbsarin(
deposits and an increase in the average balarenudind deposits of $428.6 million, partially offegta decrease of $490.8 million of avel
wholesale funding.

Nor+-interest income totaled $222.4 million in 2012¢rkasing $3.7 million, or 2%, compared to 20TRe decrease in 2013 compared to !
was primarily attributable to lower bargain purahgsins, decreased fees from covered call optiogker losses on available for sale secul
and lower mortgage banking revenues, partiallyetffs/ higher wealth management revenues, servigggeh on deposit accounts and tra
gains. Mortgage banking revenue in 2013 comparé@®i® decreased $3.1 million. The decrease in 284#ted primarily from a decreass
gains on sales of loans, which was driven by losr@gination volumes primarily due to a softeningtloé refinance market in 2013.

Non-interest expense totaled $502.6 million in 20&&reasing $13.5 million , or 3% , compared to 20TAe increase compared to 2042<
primarily attributable to a $20.2 millicimcrease in salaries and employee benefits. Thease in salaries and employee benefits was, i,
attributable to a $14.3 milliomncrease in salaries resulting from additional esppés from acquisitions and larger staffing asdbmpan
grows, a $3.6 million increase in bonus expensecamdmissions primarily attributable to increasesamiable pay based revenue, anfi2a:
million increase in employee benefits (primarilyatte plan and payroll taxes related).
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The Current Economic Environment

The economic environment in 2013 was characterigedontinued low interest rates and renewed cotiqetas banks have experien
improvements in their financial condition allowitigem to be more active in the lending market. Whiknagement believes interest rates
rebound over time, the Company has employed cedmategies to manage net income in the curreet eavironment, including tha
discussed below.

Net Interest Incom

The Company has leveraged its internal loan pipedind external growth opportunities to grow itseay assets base. The Company has
continued its efforts to shift a greater portionitsfdeposit base to non-interest bearing. Naerest bearing deposits as a percentage o
deposits was 19% on December 31, 2013 as comparEdt on December 31, 2012. In 2013 the Companyalylsto slightly increase its |
interest margin primarily due to a decrease inrtiies on interedtearing liabilities. As a result of the growth iareing assets, increased
interest margin and improvement in deposit mix,@menpany increased its net interest income by $illlion in 2013 compared to 2012.

The Company has continued its practice of writinfj options against certain U.S. Treasury and Agesecurities to economically hedge
security positions and receive fee income to coregnfor net interest margin compression. Althotlgh Company wrote fewer options
2013 as compared to previous years, the Compamgnezed $4.8 millionin fees on covered call options. In accordance \aithountin
guidance, these fees are not recorded as a compafeet interest income, however the fee contidsuts considered by the Company to b
additional return on the investment portfolio.

The Company utilizes “back to backiterest rate derivative transactions, primarilieiest rate swaps, to receive floating rate intgragment
related to customer loans. In these arrangemdrsCbmpany makes a floating rate loan to a borromey prefers to pay a fixed rate.
accommodate the risk management strategy of cegtaitified borrowers, the Company enters a swah ustborrower to effectively conwv
the borrower's variable rate loan to a fixed ratewever, in order to minimize the Company's expesun these transactions and contint
receive a floating rate, the Company simultaneoasbcutes an offsetting mirror-image derivativetwatthird party.

Nor-Interest Income

In preparation for a rising rate environment, themPany has purchased interest rate cap contraciffset the negative impact on the
interest margin in a rising rate environment causgdhe repricing of variable rate liabilities atatk of repricing of fixed rate loans &
securities. As of December 31, 2013, the Compaty $&ven interest rate cap derivatives with a totalonal value of $880.0 million whi
are not designated as accounting hedges but asédeoad to be an economic hedge for the potengialin interest rates. Because these ar
accounting hedges, fluctuations in the cap valuesexorded in earnings. In 2013, volatility ineirgst rates resulted in increased cap valuz
as compared to 2012. The Company recognized $56&)0@ading gains in 2013 related to the mark trkat of these interest rate caps.

The current interest rate environment impacts tloéitpbility and mix of the Company's mortgage baugkbusiness which generated revel
of $106.9 million in 2013, representing 14% of tatat revenue. Mortgage banking revenue is comgrigeyains on originations for new ho
purchases as well as mortgage refinancing. Mortdpaging revenue is partially offset by correspagdcommission and overhead cost:
2013, approximately 57% of originations were mogm associated with new home purchases while 43%rigihations were related
refinancing of mortgages. As the housing market ecmhomy have improved, a higher percentage ofnatigns have been attributed to r
home purchases.

In 2013, the Company acquired certain assets ahdities of Surety Financial Services. Managentegiteves that increased regulatory
economic challenges will impact the mortgage baghkndustry leading to consolidation in this indystfhe Company continues to evalt
strategic opportunities, like Surety, to expand martgage banking business.

Nor-Interest Expense

Management believes expense management is impaatait the low interest rate environment and in@dasompetition to enhar
profitability. Cost control and an efficient inftascture should position the Company appropriatedy it continues its growth strate
Management continues to be disciplined in its appihao growth and will leverage the Company's &dséxpense infrastructure to expant
presence in existing and complimentary markets.dgament believes that its recent acquisitions Ipaoeided operating capacity for bala
sheet growth without a commensurate increase inatipg expenses which should provide improvemeritsimverhead ratio, holding all e
equal.

Potentially impacting the cost control strategiessdssed above, the Company anticipates increasgsl iesulting from the changing regula
environment in which we operate. We have alreagyeggnced increases in compliarredated costs and we expect that compliance wi
Dodd-Frank Act and its implementing regulationd weljuire us to invest significant additional maaamgnt attention and resources.
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Credit Quality

The Company's credit quality metrics demonstraigudificant improvement in 2013. The Company congiaitio address ngoerforming asse
and remains disciplined in its approach to grovhaitt sacrificing asset quality. Management prinyamlviews credit quality excluding cove
loans as those loans are obtained through Fi3Kisted acquisitions and therefore potential titedses are subject to indemnification by
FDIC.

In particular:

 The Company’s 201provision for credit losses, excluding covered matotaled $46.0 million, a decrease of $26.4 omillwhel
compared to 2012 and a decrease of $56.6 millioermdompared to 2011 . Net chamgfés, excluding covered loans, decreased to ¢
million in 2013 (of which $42.7 million related tommercial and commercial real estate loans), coeap $74.8 million in 201 20f
which $58.1 million related to commercial and comered real estate loans) and $103.3 million in 2Qdfiwhich $92.0 million related
commercial and commercial real estate loans).

 The Company decreased its allowance for loaselmsexcluding covered loans, to $96.9 million ac&nber 31, 2013 reflecting
decrease of $10.4 million, or 10%, when compare@@®2 . At December 31, 2013 , approximately $48&ilfion , or 50%, of th
allowance for loan losses, excluding covered loaras associated with commercial real estate loadsaaother $23.1 millionor 24%
was associated with commercial loans.

» The Company has significant exposure to comrakrerl estate. At December 31, 2Q184.2 billion, or 32%, of our loan portfolio w
commercial real estate, with more than 92% locétedur market area. The commercial real estate pmaifolio was comprised of
282.0 million related to land, residential and coenaml construction, $642.2 million related to ofibuildings loans$656.3 millior
related to retail loans, $633.9 million relatedrtdustrial use loans, $566.5 million related to tinfimily loans and $1.4 billionelated ti
mixed use and other use types. In analyzing thenvenmtial real estate market, the Company does hpoupon the assessment of br
market statistical data, in large part becauseGbmpanys market area is diverse and covers many commsniiach of which
impacted differently by economic forces affectitg tCompanys general market area. As such, the extent of doéing in real esta
valuations can vary meaningfully among the différerpes of commercial and other real estate loaaslernby the Company. T
Company uses its multihartered structure and local management knowlezlg@alyze and manage the local market conditibresnet
of its banks. As of December 31, 2013 , the Compeary approximately $46.9 million of ngrerforming commercial real estate lo
representing approximately 1% of the total comnaneial estate loan portfolio.

* Total non-performing loans (loans on naxerual status and loans more than 90 days pasamiiestill accruing interest), exclud
covered loans, were $103.3 million (of which $4fBlion , or 45%, was related to commercial real estate) at DeceBbeP013, ¢
decrease of $14.7 million compared to DecembefB12 . Nonperforming loans decreased due to both a declirtkeirvolume of ne
non-performing loans as well as the continued réduén existing non-performing loans through ttiloes of our credit workout teams.

* The Company'’s other real estate owned, excludmgred other real estate owned, decreased by $iilion, to $50.5 millionduring
2013, from $62.9 million at December 31, 201Phe decrease in other real estate owned is phmaaresult of disposals during 20
The $50.5 million of other real estate owned aBefember 31, 2013 was comprised of $3.9 milbbresidential real estate developn
property, $41.1 million of commercial real estategerty and $5.5 million of residential real estateperty.

During 2013, Management continued its efforts to aggressivedplve problem loans through liquidation, rathmart retention, of loans or
estate acquired as collateral through the foreobopuocess. This strategic effort was implemente@009. Management believes that s
financial institutions have taken a longer termwief problem loan situations, hoping to realizeh@gvalues on acquired collateral thro
extended marketing efforts or an improvement inkatconditions. Management believed that the dised macr@conomic conditions wou
continue to exist in 2013 and that the banking stiis continued elevated levels in nparforming loans would lead to many properties §
sold by financial institutions, thus saturating tharket and possibly driving fair values of nperforming loans and foreclosed collateral fur
downwards. Accordingly, since 2009 the Company ht#tempted to liquidate as many nperforming loans and assets as pos:
Management believes these actions will serve thegamy well in the future by providing some protentifor the Company from furth
valuation deterioration and permitting Managemergend less time on resolution of problem loarmsraare time on growing the Company’
core business and the evaluation of other oppditsnpresented by this volatile economic environtn@le Company continues to t:
advantage of the opportunities that many timesltrésum distressed credit markets specifically, a dislocation of assets, banks anupfeeir
the overall market.
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The level of loans past due 30 days or more afigstiruing interest, excluding covered loans, l&té140.7 million as of December 31, 2013
decreasing $11.3 million compared to the balanc&1&?2.0 million as of December 31, 201Management continues to direct signific
attention toward the prompt identification, managemand resolution of problem loans. Additionalty 2013 , the Compansestructure
certain loans by providing economic concessionbdoowers to better align the terms of their loavith their current ability to pay. /
December 31, 2013 , approximately $107.1 milliodoans had terms modified, with $78.6 milliohthese modified loans in accruing sta
These actions helped financially stressed borrowmasitain their homes or businesses and kept tleeses in an accruing status for
Company. The Company considers restructuring ledren it appears that both the borrower and the Gompan benefit and preserve a <
and sustainable relationship. See Note 5 — Allowdnc Loan Losses, Allowance for Losses on Lendiadated Commitments and Impai
Loans of the Consolidated Financial Statementsepites under Item 8 of this report for additionaladission of restructured loans.

The Company enters into residential mortgage l@éam agreements with investors in the normal coafdmisiness. The Comparsypractice i
generally not to retain longerm fixed rate mortgages on its balance sheetdardo mitigate interest rate risk, and conseduesglls most ¢
such mortgages into the secondary market. Thesermgnts provide recourse to investors through inerggresentations concerning cr
information, loan documentation, collateral andunadbility. Investors request the Company to inddyntiiem against losses on certain loar
to repurchase loans which the investors believaatawomply with applicable representations. An @ase in requests for loss indemnifica
can negatively impact mortgage banking revenue daitienal recourse expense. The liability for estied losses on repurchase
indemnification claims for residential mortgagereareviously sold to investors was $3.8 milliord &#.3 million at December 31, 2048¢
2012 , respectively.

Community Banking

As of December 31, 2013our community banking franchise consisted of @fmunity banks with 124 locations. Through thesekbawe¢
provide banking and financial services primarilyindividuals, small to midsized businesses, local governmental units andutishal client:
residing primarily in the bankdbcal service areas. These services include toaditideposit products such as demand, NOW, moneket
savings and time deposit accounts, as well as eeuwf unique deposit products targeted to spenificket segments. The banks also «
home equity, home mortgage, consumer, real estate@nmercial loans, safe deposit facilities, AThtéernet banking and other innoval
and traditional services specially tailored to ntbetneeds of customers in their market areasit&pdity of our community banking franchi
is primarily driven by our net interest income andrgin, our funding mix and related costs, the ll@fenonperforming loans and other r
estate owned, the amount of mortgage banking revand our history of acquiring banking operatiomd astablishingle novdbanks.

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

Funding mix and related costOur most significant source of funding is core dg{sp which are comprised of namerest bearing depos
non-brokered interedtearing transaction accounts, savings depositslangestic time deposits. Our branch network is aincipal source ¢
core deposits, which generally carry lower interases than wholesale funds of comparable matsri@ir profitability has been bolsteret
recent years as fixed term certificates of depbaite been renewing at lower rates given the hcsilhyi low interest rate levels in t
marketplace recently and growth in non-interestibgadeposits as a result of the Company’s comrakbeinking initiative.

Level of no-performing loans and other real estate ownethe level of norperforming loans and other real estate owned agmifgantly
impact our profitability as these loans and otleal estate owned do not accrue any income, canlijecs to charge-offs and writlewns du
to deteriorating market conditions and generalgutein additional legal and collections expens¥hile these costs, specifically problem |
expenses, have been at elevated levels in recarg,ytee Company recorded less expense in 2013emulh of improvement in credit qual
during the year.

Mortgage banking revent. Our community banking franchise is also influethty the level of fees generated by the originatibresidentie
mortgages and the sale of such mortgages intoet@ndary market by Wintrust Mortgage. The Compautpgnized a decrease of $3.1 mil
in mortgage banking revenue in 2013 compared t@® 244 a result of a decrease in gains on salesaofs)avhich was driven by low
origination volumes primarily due to a softeningtio¢ refinance market in 2013. The Company recaghiacreased mortgage banking reve
in 2012 compared to 2011 as a result of an incrizagains on sales of loans, which was driven lghér origination volumes in 2012 due |
favorable mortgage interest rate environment.

Expansion of banking operationOur historical financial performance has been aff@dy costs associated with growing market sha
deposits and loans, establishing and acquiringagening new branch facilities and building apesienced management team. Our finai
performance generally reflects the improved profiiey of our banking subsidiaries as they
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mature, offset by the costs of establishing andiigicgy banks and opening new branch facilities.nfri@ur experience, it generally takes ove
months for new banks to achieve operational ptofitg depending on the number and timing of brafetilities added.

In determining the timing of the opening of additib branches of existing banks, and the acquisioadditional banks, we consider m.
factors, particularly our perceived ability to olbbtan adequate return on our invested capital drimegely by the then existing cost of funds
lending margins, the general economic climate dwedlével of competition in a given market. We beg@arslow the rate of growth of ne
locations in 2007 due to tightening net interestgims on new business which, in the opinion of nggmaent, did not provide enough
interest spread to be able to garner a sufficietorn on our invested capital. From the secondtgquaf 2008 to the first quarter of 2010, we
not establish a new banking location either throagtle novoopening or through an acquisition, due to the farnsystem crisis at
recessionary economy and our decision to utilize eapital to support our existing franchise rattiean deploy our capital for expans
through new locations which tend to operate atsa lo the early months of operation. Thus, whilpagsion activity from 2007 through 2(
had been at a level below earlier periods in oatohy, we have resumed the formation of additidimahches and acquisitions of additic
banks. See discussion of 2012 and 2013 acquisititivity in the “Recent Acquisition Transactiong€csion below.

In addition to the factors considered above, befegeengage in expansion throudgh novabranches we must first make a determination the
expansion fulfills our objective of enhancing shmmieler value through potential future earnings ghownd enhancement of the ove
franchise value of the Company. Generally, we belithat, in normal market conditions, expansiomulghde novogrowth is a better long-
term investment than acquiring banks because tsietadoring a de novo location to profitabilitygenerally substantially less than the pren
paid for the acquisition of a healthy bank. Eacparpunity to expand is unique from a cost and hémpefrspective. Both FDIGssisted ar
non-FDIC-assisted acquisitions offer a unique oppoty for the Company to expand into new and éxgstmarkets in a notraditiona
manner. Potential acquisitions are reviewed innailai manner as de novobranch opportunities, however, FDIC-assisted anu-FdIC-
assisted acquisitions have the ability to immedja¢mhance shareholder value. Factors includingviieation of our stock, other econol
market conditions, the size and scope of the paatiexpansion opportunity and competitive landscalpinfluence the decision to expand
de novagrowth or through acquisition.

Specialty Finance

Through our specialty finance segment, we offearicing of insurance premiums for businesses andidugls; accounts receivable financi
value-added, owourced administrative services; and other spgcfalince businesses. Our wholly owned subsidiktifC, engages in tl
insurance premium finance receivables business,mmst significant specialized lending niche, indghgd commercial insurance premi
finance and life insurance premium finance. We &sgage in commercial insurance premium financ€anada through our wholly owr
subsidiary FIFC Canada. Our wholly owned subsididmnycom, provides high-yielding, short-term acctaureceivable financing and value-
added, outsourced administrative services, suaatesprocessing of payrolls, billing and cash manant services to the temporary stai
industry.

Financing of Commercial Insurance Premiu

FIFC and FIFC Canada originated approximately $#llbn in commercial insurance premium financeai@ables in 2013 FIFC and FIFt(
Canada make loans to businesses to finance theampremiums they pay on their commercial instgguolicies. The loans are originatec
FIFC and FIFC Canada working through independerttiune and large insurance agents and brokers lo¢atedghout the United States
Canada. The insurance premiums financed are phmfai commercial customergurchases of liability, property and casualty aridet
commercial insurance. This lending involves rekiivrapid turnover of the loan portfolio and higblwme of loan originations. Because of
indirect nature of this lending and because thedveers are located nationwide, this segment is nsoszeptible to third party fraud tt
relationship lending. In the second quarter of 2068ud perpetrated against a number of premiuanfie companies in the industry, incluc
the property and casualty division of FIFC, incexhd®oth the Company’s net changfés and provision for credit losses by $15.7 ruiil
Actions have been taken by the Company to dectbaskkelihood of this type of loss from recurringthis line of business for the Compi
by the enhancement of various control procedurasitigate the risks associated with this lendinje Tompany conducted a thorough re\
of the FIFC premium finance -eommercial portfolio and found no signs of simittuations. In the second quarter of 2011, the Gowy
recovered $5.0 million from insurance coveragehef $15.7 million fraud loss. The Company contintepursue additional recoveries,
does not anticipate any significant additional reg@s.

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

provide the banks with higher yields than alten@atnvestments. Historically, FIFC originationsttiagere not purchased by the banks were
to unrelated third parties with servicing retainewever, during the third quarter of 2009, FIF@ds$695 million in commercial premiu
finance receivables to our indirect subsidiary, &EFFremium Funding |, LLC, which in turn sold
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$600 million in aggregate principal amount of notegked by such premium finance receivables incarggezation transaction sponsored
FIFC. On August 15, 2012 all outstanding notes solicivestors were paid off by the securitizationity.

The primary driver of profitability related to tH#ancing of commercial insurance premiums is tle¢ interest spread that FIFC and F
Canada can produce between the yields on the lpemsrated and the cost of funds allocated to tlsnbss unit. The commercial insura
premium finance business is a competitive induatig yields on loans are influenced by the markieisraffered by our competitors. We fi
these loans through our deposits, the cost of wisighfluenced by competitors in the retail bankimgrkets in the Chicago and Milwaul
metropolitan areas.

Financing of Life Insurance Premiur

FIFC finances life insurance policy premiums gelenased for estate planning purposes of highwetth borrowers. In 2009, FIFC expan
this niche lending business segment when it puethasportfolio of domestic life insurance premiumahce loans for an aggregate purc
price of $745.9 million.

FIFC originated approximately $482.3 million indifnsurance premium finance receivables in 20IBese loans are originated directly \
the borrowers with assistance from life insuranaeiers, independent insurance agents, financigisads and/or legal counsel. The c
surrender value of the life insurance policy is fhignary form of collateral. In addition, these hsaoften are secured with a letter of cri
marketable securities or certificates of depositsbme cases, FIFC may make a loan that has alparthsecured position. Similar to
commercial insurance premium finance receivables,nmajority of life insurance premium finance reediles are purchased by the bani
order to more fully utilize their lending capac#éyg these loans generally provide the banks withdrigields than alternative investments.

The Company believes that its life insurance premfimance loans have a lower level of risk andrdplency than the Compaisy¢commercic
and residential real estate loans because of theenaf the collateral. The life insurance poligythe primary form of collateral. If ce
surrender value is not sufficient, then lettersciafdit, marketable securities or certificates gpatgt are used to provide additional secu
Since the collateral is highly liquid and generdilys a value in excess of the loan amount, anyuliefar delinquencies are generally ct
relatively quickly by the borrower or the collateia generally liquidated in an expeditious mant®rsatisfy the loan obligation. As
December 31, 2013, greater than 99% of life insztegremium finance loans are fully secured. Howgeess than 1% of the loans are part
unsecured and in those cases, a greater risk éxistefault. No loans are originated on a fullyseaured basis.

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

Wealth Management

We offer a full range of wealth management servinekiding trust and investment services, assetag@ament solutions, securities brokel
services, and 401(k) and retirement plan servizerigh three separate subsidiaries (WHI, CTC arhQrakes Advisors).

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

The DoddFrank Act contains a comprehensive set of provisiesigned to govern the practices and oversigfimarfcial institutions and oth
participants in the financial markets. Our bankiagulators have introduced, and continue to intcedmew regulations, supervisory guida
and enforcement actions related to the DBdalhk Act. We are unable to predict the naturegmxtor impact of any additional change
statutes or regulations, including the interpretatimplementation, or enforcement thereof, whiayraccur in the future.

The exact impact of the changing regulatory envitent on our business and operations depends updimti implementing regulations &
the actions of our competitors, customers, andratherket participants. However, the changes maddayethe Dodd-rank Act, as well ¢
other possible legislative and regulatory changeserally could have a significant impact on us foy,example, requiring us to change
business practices; requiring us to meet moreggnncapital, liquidity and leverage ratio requients; limiting our ability to pursue busin
opportunities; imposing additional costs on usjtiimy fees we can charge for services; impactirguvhlue of our assets; or otherwise adve
affecting our businesses. We have already expatkeaignificant increases in compliance relatedscastl we expect that compliance with
Dodd+rank Act and its' implementing regulations wilgtére us to invest significant additional managetratention and resources. We !
continue to monitor the impact that the implemeatabf applicable rules, regulations and policigsiag out of the Dodd~rank Act will haw
on our organization.

Recent Rules Regarding Mortgage Origination and/isarg

The CFPB has indicated that the mortgage industani area of supervisory focus. In 2013, the CFél&ased final regulations governin
wide variety of mortgage origination and servicipgactices to implement provisions of the Ddéldink Act. Among other things, the
regulations require mortgage lenders to assessexifg borrowers' “ability to pay'and establish a safe harbor for mortgages that oesttir
criteria. For mortgages that do not meet the safbdr's criteria, the DodBrank Act provides for enhanced liability for thergage lender
well as assignees. The CFRBiew regulations also cover compensation of Idioeos and brokers, escrow accounts for paymendads an
insurance, mortgage billing statements, foptaced insurance, and servicing practices withaesfp delinquent borrowers and loss mitige
procedures. We have centralized our mortgage atigin and servicing operations and implemented diamge programs for each of these |
requirements as applicable to our business. Ftndudiscussion of the rules related to mortgadggira@tion and servicing and our complia
see “Business - Supervision and Regulation.”

In addition to changes to the specific regulatigeverning our mortgage business, regulatory enfoecg policies remain an importi
consideration in the operation of our busines20&2, for example, the largest mortgage lenderssandcers entered into settlements
federal and state regulators regarding mortgaggnation and servicing practices. While the Compahg banks and Wintrust Mortgage w
not parties to these settlements, and are not dutgjeexamination by the CFPB, the terms of théesaents may influence regulators' ful
actions and expectations of mortgage lenders giynera

There are additional proposals to further amendesohthese statutes and their implementing reguratiand there may be additional propc
or final amendments in 2014 or beyond. For examplgposals to reform the residential mortgage mtaria@y include changes to the operat
of Fannie Mae and Freddie Mac (including potentigiding down of operations), and reduction of magg loan products available in Fed
Housing Administration programs.

Developments Related to Capital and Liquit

After an extended rulemaking process that includegafolonged comment period, in July 2013, the faldbanking agencies approved
implementation of sweeping regulatory capital referand promulgated rules effecting certain chamggaired by the Dodé&rank Act (thi
“Basel Il Rule”). In contrast to capital requirements historicaliyhieth were in the form of guidelines, Basel Ill wadeased in the form
regulations by each of the agencies. The BaseRlile is applicable to all U.S. banks that are sttbfe minimum capital requiremer
including federal and state banks and savings @audl dssociations, as well as to bank and savirdyfan holding companies other thamial
bank holding companies” (generally bank holding pamies with consolidated assets of less than $50i@m

The Basel Il Rule not only increases most of thguired minimum capital ratios, but it introducée toncept of Common Equity Tie
Capital, which consists primarily of common stocklated surplus (net of Treasury stock), retainachiags, and Common Equity Tie
minority interests subject to certain regulatoryuatiments. The Basel Ill Rule also expanded thenifieih of capital as in effect currently
establishing more stringent criteria that instruteenust meet to be considered Additional Tier li@agTier 1 Capital in addition to Comm
Equity) and Tier 2 Capital. For banks of our sizenumber of instruments that now qualify as Tie€dpital will not qualify, or the
qualifications will change. For example, cumulatpreferred stock and certain hybrid capital insteabs, including trust preferred securit
will no longer qualify as Tier 1 Capital of any KinNoncumulative perpetual preferred stock, whiotvmualifies as simple Tier 1 Capital, v
not qualify as Common Equity Tier
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1 Capital, but will qualify as Additional Tier 1 @igal. The Basel Il Rule also constrains the isam of minority interests, mortgagervicing
assets, and deferred tax assets in capital andresgleductions from Common Equity Tier 1 Capitathe event such assets exceed a ci
percentage of a bank’s Common Equity Tier 1 Capital

The Basel Il Rule requires:
* A new required ratio of minimum Common Equityelfil equal to 4.5% of riskreighted asset

e An increase in the minimum required amount aérTL Capital from the current level of 4% of totasets to 6% of riskreightec
assets;

* A continuation of the current minimum requiredaunt of Total Capital (Tier 1 plus Tier 2) at 8%risk-weighted assets; a

A minimum leverage ratio of Tier 1 Capital to toteisets equal to 4% in all circumstan

In addition, institutions that seek the freedomntake capital distributions (including for dividendsid repurchases of stock) and
discretionary bonuses to executive officers withmgtriction must also maintain 2.5% in Common Bqdiier 1 attributable to a capi
conservation buffer to be phased in over threesykaginning in 2016. The purpose of the consemadiidfer is to ensure that banks mainte
buffer of capital that can be used to absorb lodseifng periods of financial and economic stresgtéring in the fully phaseith conservatio
buffer increases the minimum ratios depicted atiov&6 for Common Equity Tier 1, 8.5% for Tier 1 @apand 10.5% for Total Capital.

The Basel Il Rule maintained the general structoffedhe current prompt corrective action framewonkile incorporating the increas
requirements. The prompt corrective action guigslimere also revised to add the Common Equity Ti€apital ratio. In order to be a “well-
capitalized"depository institution under the new regime, a ban#t holding company must maintain a Common EqUigy 1 Capital ratio ¢
6.5% or more; a Tier 1 Capital ratio of 8% or m@eotal Capital ratio of 10% or more; and a legeraatio of 5% or more. It is possible ur
the Basel Ill Rule to be wetlapitalized while remaining out of compliance witte capital conservation buffer discussed abovae@dly
financial institutions (except for large, intermatally active financial institutions) become subjecthe new rules on January 1, 2015. Howx
there will be separate phase-in/phasg¢-periods for: (i) the capital conservation buff@i) regulatory capital adjustments and dedutdi
(i) nonqualifying capital instruments; and (ivhanges to the prompt corrective action rules. Thasein periods commence on Januar
2016 and extended until 2019. We believe we witittwue to exceed all estimated well-capitalizecutatpry requirements on a fully phasied-
basis.

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

Recent Acquisition Transactions
Non-FDIC-Assisted Transactions

Acquisition of Diamond Bancol

On October 18, 2013, the Company completed itsiaitiun of Diamond Bancorp, Inc. ("Diamond"). Diameb was the parent company
Diamond Bank, FSB ("Diamond Bank"), which operatedr banking locations in Chicago, Schaumburg, Elmh and Northbrook, lllinoi
As part of the transaction, Diamond Bank was merigéal the Company's whollgwned subsidiary bank, North Shore Community B
Diamond Bank had approximately $169 million in assend $140 million in deposits as of the acquisitilate, prior to purchase accoun
adjustments. The Company recorded goodwill of $&lHon on the acquisition.

Acquisition of certain assets and liabilities ofr&y Financial Service

On October 1, 2013, the Company announced thauibsidiary, Barrington Bank through its division "WWust Mortgage, acquired cert
assets and assumed certain liabilities of the rageghanking business of Surety Financial Servitgsréty") of Sherman Oaks, Califorr
Surety had five offices located in southern Califarwhich originated approximately $1.0 billiontime twelve months prior to the acquisit
date.
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Acquisition of First Lansing Bancorp, I

On May 1, 2013, the Company completed its acqaisitif First Lansing Bancorp, Inc. FLB was the pa@mpany of First National Bank
lllinois, which operated seven banking locationghe south and southwest suburbs of Chicago, iflims well as one location in northw
Indiana. As part of this transaction, FNBI was negrgnto Old Plank Trail Bank. FLB had approximat&$72 million in assets and $:
million in deposits as of the acquisition dateppto purchase accounting adjustments. The Compasorded goodwill of $14.0 million on t
acquisition.

Acquisition of HPK Financial Corporatiot

On December 12, 2012, the Company completed itsisitiqn of HPK Financial Corporation (“HPK"HPK was the parent company of H'
Park Bank & Trust Company, an lllinois state bafikdyde Park Bank”)which operated two banking locations in the HydekReeighborhoo
of Chicago, lllinois. As part of the transactionyd¢ Park Bank merged into the Company's whoWyred subsidiary bank, Beverly Bank,
the two acquired banking locations are operatingraaches of Beverly Bank under the brand name HRad& Bank. HPK had approximat
$358 million in assets and $243 million in deposits of the acquisition date. The Company recordeoblgill of $12.6 million on th
acquisition.

Acquisition of Macquarie Premium Funding I

On June 8, 2012, the Company, through its whollyred subsidiary Lake Forest Bank, completed iguisition of Macquarie Premiu
Funding Inc., the Canadian insurance premium fupndinit of Macquarie Group. Through this transactibake Forest Bank acquir
approximately $213 million of gross premium finanmeeeivables outstanding. The Company recordedwidoaf approximately$22 million
on the acquisition.

Acquisition of a Branch of Suburban Bank & Tr

On April 13, 2012, the Company’s wholipwned subsidiary bank, Old Plank Trail Bank, corgieits acquisition of a branch of Subur
located in Orland Park, lllinois. Through this tsaction, Old Plank Trail Bank acquired approximat&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&rTrust

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

FDIC-Assisted Transactions

On September 28, 2012, the Company’s whollyred subsidiary Old Plank Trail Bank, acquiredaiarassets and liabilities and the ban
operations of First United Bank in an FD#Ssisted transaction. First United Bank operated focations in lllinois; one in Crete, two
Frankfort and one in Steger, as well as one lonadtidSt. John, Indiana and had approximately $328lHon in total assets and $316.9 mill
in total deposits as of the acquisition date. OlanP Trail Bank acquired substantially all of Fildhited Bank's assets at a discour
approximately 9.3% and assumed all of the horkered deposits at a premium of 0.60%. In conmectith the acquisition, Old Plank Tr
Bank entered into a loss sharing agreement witlrBi€ whereby Old Plank Trail Bank will share irsg®s with the FDIC on certain loans
foreclosed real estate at First United Bank.

On July 20, 2012, the Company’s whotiyvned subsidiary Hinsdale Bank, assumed the depasid banking operations of Second Fede
an FDICassisted transaction. Second Federal operated tboegions in lllinois; two in Chicago (Brighton Faand Little Village
neighborhoods) and one in Cicero, and had $169lbmin total deposits as of the acquisition dd&sdale Bank assumed substantially &
Second Federal's non-brokered deposits at a prewfidih00,000. See "Divestiture of Previous FDIC-8ks] Acquisition” below.

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

Loans comprise the majority of the assets acquimeBDIC-assisted transactions and are subject to lossnghagreements with the FC
whereby the FDIC has agreed to reimburse the Comfmr80% of losses incurred on the purchased lo@REO, and certain other ass
Additionally, the loss share agreements with théG-Bequire the Company to reimburse the FDIC indkient that actual losses on covt
assets are lower than the original loss estimagesed upon with the FDIC with respect of such asgetthe loss share agreements.
Company refers to the loans subject to loss-shagngements as “covered loans”
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and use the term “covered assetstefer to covered loans, covered OREO and ceotfier covered assets. At their respective aciprisitates
the Company estimated the fair value of the reirshile losses, which were approximately $67.2 miliod$13.2 million, related to the F
United Bank, and Charter National, respectively.ndsloans were acquired by the Company in the aden of Second Federal, there is
fair value of reimbursable losses. The agreemeittsthe FDIC require that the Company follow carntaervicing procedures or risk losing
FDIC reimbursement of covered asset losses.

The loans covered by the loss sharing agreemeatglassified and presented as covered loans andstiteated reimbursable losses
recorded as FDIC indemnification assets, both & @wonsolidated Statements of Condition. The Compangrded the acquired assets
liabilities at their estimated fair values at thegjaisition date. The fair value for loans reflecegected credit losses at the acquisition
therefore the Company will only recognize a prawisior credit losses and chargés on the acquired loans for any further crediedioration
The FDIC-assisted transactions resulted in bargairthase gains of $6.7 milliofor First United Bank, $43,000 for Second Federrad
$785,000 for Charter National, which are shown asraponent of non-interest income on the Compa@yssolidated Statements of Income.

Other Completed Transactions

Divestiture of Previous FDI-Assisted Acquisition

On February 1, 2013, Hinsdale Bank completed the shithe deposits and the current banking operatiof Second Federal, which w
acquired in an FDIC-assisted transaction descrdbede, to an unaffiliated credit union.

Stock Offerings

On March 14, 2012, the Company announced the $4126500 shares, or $126,500,000 aggregate litjaidareference, of Series C Prefe
Stock. Dividends will be payable on the Series @fé&red Stock when, as, and if, declared by WitisuBoard of Directors on a non-
cumulative basis quarterly in arrears on JanuanApsl 15, July 15 and October 15 of each yeaa aate of 5.00% per year on the liquida
preference of $1,000 per share.

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

Conversion of Preferred Stock

On August 26, 2008, the Company sold 50,000 shafrés Series A Preferred Stock. The terms of theeS A Preferred Stock provided t
holders of the Series A Preferred Stock may conbeit shares into common stock at any time. Oy 10| 2013, pursuant to such terms,
holder of the Company's Series A Preferred Stoektetl to convert all 50,000 shares of the Serié¥eferred Stock issued and outstan
into 1,944,000 shares of the Company's common staxkar value, at a conversion rate of 38.88 shaifeommon stock per share of Seri¢
Preferred Stock. No separate consideration wastpdite Company for the issuance of the shareseo€bmpany’s common stock.

Tangible Equity Units

In December 2010, the Company sold 4.6 million %38ngible equity units at a public offering prie$50.00 per unit. Each tangible eq
unit was comprised of a prepaid common stock puwehmntract and a junior subordinated amortizintg rdue December 15, 2013.
December 2013, the Company settled the prepaid @mmstock purchase contract by delivering approxétya6.1 million shares of tl
Companys common stock to the holders of the purchase acntiNo separate consideration was paid to thepaosnfor the issuance of 1
shares of the Company's common stock. The Comgaayreade the final payment on the junior subor@idamortizing note.

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The Companys Consolidated Financial Statements are preparextdordance with generally accepted accountingciplies in the Unite
States and prevailing practices of the banking strgu Application of these principles requires mgagraent to make estimates, assumptions
judgments that affect the amounts reported in thantial statements and accompanying notes. Cepi@linies and accounting princip
inherently have a greater reliance on the use tirhates, assumptions and judgments, and as suah ngveater possibility that change
those estimates and assumptions could producecfadaesults that are materially different thangorally reported. Estimates, assumptions
judgments are necessary when assets and liabditeesequired to be recorded at fair value, whdedline in the value of an asset not carrie
the financial statements at fair value warrants an
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impairment writedown or valuation reserve to be established, omwdreasset or liability needs to be recorded cgetih upon a future eve
are based on information available as of the datkeofinancial statements; accordingly, as infaiorachanges, the financial statements ¢
reflect different estimates and assumptions.

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

Allowance for Loan Losses, Allowance for Coveredr_bosses and Allowance for Losses on Ler-Related Commitments

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

Loans Acquired with Evidence of Credit Quality Deteation since Originatior

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

Estimations of Fair Valu

A portion of the Companyg assets and liabilities are carried at fair valnéhe Consolidated Statements of Condition, whtiinges in fair valt
recorded either through earnings or other comprgtierincome in accordance with applicable accognpirinciples generally accepted in
United States. These include the Company’s tradicmpunt securities, available-for-sale securitiesjvatives, mortgage loans held-falk
and mortgage servicing rights. The estimation ofWalue also affects certain other mortgage Idald-forsale, which are not recorded at
value but are recorded at the lower of cost or etarkhe determination of fair value is important ¢ertain other assets, including goodwiill
other intangible assets, impaired loans, and otharestate owned that are periodically evaluatedhipairment using fair value estimates.

Fair value is generally defined as the amount atkvhn asset or liability could be exchanged imaeant transaction between willing, unrele
parties, other than in a forced or liquidation s&lair value is based on quoted market prices iadive market, or if market prices are
available, is estimated using models employing rigples such as matrix pricing or discounting expeéctash flows. The significe
assumptions used in the models, which include ag8ans for interest rates, discount rates, prepaysand credit losses, are independ:
verified against observable market data where ptessiVhere observable market data is not availabé&egestimate of fair value becomes n
subjective and involves a high degree of judgmienthis circumstance, fair value is estimated basednanagemert’judgment regarding t
value that market participants would assign to dkeet or liability. This valuation process taket® inonsideration factors such as ma
illiquidity. Imprecision in estimating these facsocan impact the amount recorded on the balanc $tvea particular asset or liability w
related impacts to earnings or other
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comprehensive income. See Note 23 to the Consetid&inancial Statements later in this report fofugher discussion of fair val
measurements.

Impairment Testing of Goodw

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

The goodwill impairment analysis involves a twogsf@ocess. The first step is a comparison of tipenteng unit’s fair value to its carryir
value. If the carrying value of a reporting unitsvdetermined to have been higher than its fairejalbe second step would have tc
performed to measure the amount of impairment [0ks. second step allocates the fair value to alhefassets and liabilities of the repor
unit, including any unrecognized intangible assiets, hypothetical purchase price allocation analtrsat would calculate the implied fair va
of goodwill. If the implied fair value of goodwilk less than the recorded goodwill, the Companyldvoecord an impairment charge for
difference.

The goodwill impairment analysis requires manager@®make subjective judgments in determining ifradicator of impairment has occurr
Events and factors that may significantly affeat #malysis include: a significant decline in themPanys expected future cash flows
substantial increase in the discount factor, aasustl, significant decline in the Compasgtock price and market capitalization, a sigatii
adverse change in legal factors or in the businéssmte. Other factors might include changing cotitive forces, customer behaviors i
attrition, revenue trends, cost structures, aloiifp wpecific industry and market conditions. Adweighange in these factors could ha
significant impact on the recoverability of intablgi assets and could have a material impact onCilvapanys consolidated financi
statements.

As of December 31, 2013, the Company had threertiagaunits; Community Banking, Specialty Financel aVealth Management. Based
the Companys 2013 goodwill impairment testing of each repgrtimit on their respective annual testing dates,fétir values for all thre
reporting units were in excess of their carryinpeaNo goodwill impairment was indicated for arfittee reporting units.

Derivative Instrument

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

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

Income Taxe

The Company is subject to the income tax laws efUlsS., its states, Canada and other jurisdictidmsre it conducts business. These law
complex and subject to different interpretationghey taxpayer and the various taxing authoritiegldtermining the provision for income ta
management must make judgments and estimates teoapplication of these inherently complex lavesated regulations and case law. In
process of preparing the Compasiyax returns, management attempts to make redsoinédrpretations of the tax laws. These integtreh:
are subject to challenge by the tax authoritiesnugadit or to reinterpretation based on managem@emgoing assessment of facts and evo
case law. Management reviews its uncertain taxtipasiand recognition of the benefits of such pos# on a regular basis.

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

The following discussion of Wintrust's results qfeyations requires an understanding that a majofithe Companys bank subsidiaries he
been started as new banks since December 1991rudting still a relatively young company that hastaategy of continuing to build
customer base and securing broad product penetiatieach marketplace that it serves. The Compasyelpanded its banking franchise f
three banks with five offices in 1994 to 15 bankthwt 24 offices at the end of 201FIFC has matured from its limited operations @91 to «
company that generated, on a national basis , i@ in premium finance receivables in 2013 FEl Canada, acquired in 2012, origieat
$628.5 million i n Canadian commercial premium fina receivables in 2013In addition, the wealth management companies Hepes
building a team of experienced professionals wied@eated within a majority of the banks.

Earnings Summary

Net income for the year endDecember 31, 2013, totaled $137.2 million , of7$2er diluted common share, compared to $111.lomil ot
$2.31 per diluted common share, in 2012 , and $iillen , or $1.67 per diluted common share, i120 During 2013 net income increas
by $26.0 million while earnings per diluted commsimare increased by $0.44. During 2Q12et income increased by $33.6 million w
earnings per diluted common share increased by$6i6ancial results in 2013 increased from 2012 essult of decreases in interest exp
on deposits, the provision for credit losses andEORexpense, as well as an increase in wealth maragerevenues partially offset
increased salary and employee benefit costs, amer fleargain purchase gains, gains on availabledte-securities and fees from covered
options. Financial results in 2012 increased frdrh12as a result of increases in mortgage bankiventee and interest income on loans as
as decreases in both interest expense on depasittha provision for credit losses partially offést increased salary and employee be
costs and fewer bargain purchase gains.

Net Interest Income

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

Tax-equivalent net interest income in 2013 totdiB82.9 million , up from $521.5 million in 2012 ad63.1 million in 2017, representing ¢
increase of $31.4 million , or 6% , in 2013 andirgrease of $58.4 million , or 13% , in 201Zhe table presented later in this section, 1
“Changes in Interest Income and Expensggsents the dollar amount of changes in intenesbme and expense, by major categ
attributable to changes in the volume of the badasiteet category and changes in the rate earrealdwith respect to that category of as
or liabilities for 2013 and 2012 . Average earnasgets increased $837.3 million , or 6% , in 20&B%1.4 billion , or 10% , in 2012 oans ar
the most significant component of the earning absse as they earn interest at a higher rate tlmmther earning assets. Average Ic
excluding covered loans, increased $1.2 billion 1% , in 2013 and $1.4 billion , or 14% , in 201Potal average loans, excluding cove
loans, as a percentage of total average earnirgsasere 81% , 77% and 75% in 2013 , 2012 and 20&4pectively. The average yield
loans, excluding covered loans, was 4.34% in 204.8Q% in 2012 and 5.03% in 2011 , reflecting arel@se of 26 basis points in 2048d :
decrease of 43 basis points in 20IPhe lower loan yields in 2013 compared to 201@ 2012 compared to 2011 are a result of the nez
impact of both competitive and economic pricingsstees. The average rate paid on interest beadpgsis, the largest component of
Company’s interest bearing liabilities, was 0.45%2013 , 0.62% in 2012 and 0.88% in 2QIrepresenting a decrease of 17 basis poil
2013 and 26 basis points in 2012he lower level of interest bearing depositsgate2013 compared to 2012 and 2012 compared tb 2@d
primarily due to continued downward re-pricing eftail deposits in recent years. Net interest mangimeased slightly to 3.50% iR01:
compared to 3.49% in 2012 .

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

The following table sets forth the average balantesinterest earned or paid thereon, and theteféeinterest rate, yield or cost for each m
category of interest-earning assets and interestitige liabilities for the years ended DecemberZi1,3 , 2012 and 2011The yields and cos
include loan origination fees and certain diredyioation costs that are considered adjustmenygelds. Interest income on n@gcruing loan
is reflected in the year that it is collected, lte £xtent it is not applied to principal. Such amtsware not material to net interest income o
net change in net interest income in any year. Blmrual loans are included in the average balambetsinterest income and the related
interest margin have been adjusted to reflect fxrgpt income, such as interest on municipal seesrdnd loans, on a taguivalent basi

This table should be referred to in conjunctiortwitis analysis and discussion of the financialdition and results of operations.

Years Ended December 31,

2013 2012 2011
Average Average Average
Average Yield/ Average Yield/ Average Yield/
(Dollars in thousands) Balance Interest Rate Balance Interest Rate Balance Interest Rate
Assets
Interest bearing deposits with banks $ 612200 $ 164 021% $ 97197 $ 155 0.16% $ 898,96 $ 3,41 0.36%
Securities 1,925,52 41,20" 2.1¢ 1,764,67 42,04° 2.3¢ 1,895,561 49,74( 2.62
Federal funds sold and securities purchased under
resale agreements 19,49¢ 27 0.1¢ 26,50 39 0.14 45,62 11€ 0.2t
Total liquidity management assé&t$? 2,557,22; 42,87¢ 1.66% 2,763,15. 43,63t 1.56% 2,840,15 53,27t 1.86%
Other earning assefs® ™ 26,55¢ 81¢ 3.07 29,96 882 2.94 28,57 81€ 2.8¢
Loans, net of unearned incoré? © @ 12,742,20 553,03! 4.3¢ 11,520,49 530,44 4.6 10,145,46 509,87( 5.0¢
)
Covered loan$ 462,51¢ 36,24: 7.8¢ 637,60 54,00: 8.47 520,55 43,52¢ 8.3¢
Total earning assef@ 15,788,49 632,96 401%  14,951,22 628,96t 421%  13,534,73 607,48 4.4%%
Allowance for loan losses (124,97() (134,949 (127,66()
Cash and due from banks 292 45: 172,211 138.79¢
Other assets 1,582,26 1,541,12 1,374,28
el gissist $ 17,468,24 $ 16,529,61 $ 14,920,16
Liabilities and Shareholders’ Equity
Deposits — interest bearing:
NOW accounts $ 204957 $ 3,00 0.19% $ 1,787,000 $  3,99¢ 0.2:% $ 1,568,15 $ 5,61¢ 0.36%
Wealth management deposits 987,88t 70¢ 0.0 923,97: 974 0.11 705,73t 74¢ 0.1¢
Money market accounts 3,048,04! 7,19¢ 0.2¢ 2,381,73 7,35¢ 0.31 1,985,88 8,63¢ 0.4¢
Savings accounts 1,300,68 2,741 0.21 1,036,35! 2,221 0.21 795,82 2,18¢ 0.27
Time deposits 4,460,671 39,53 0.8¢ 4,940,001 53,75¢ 1.0¢ 4,956,921 70,75; 1.4:
Total interest bearing deposits 11,846,85 53,19: 0.48%  11,069,05 68,30 062%  10,012,52 87,93¢ 0.8%
Federal Home Loan Bank advances 423,22: 11,010 2.6 459,97; 12,10 2.6 449,87« 16,32( 3.6
Notes payable and other borrowings 269,31 4,341 1.61 437,97( 8,96¢ 2.0 384,25 11,02 2.87
Secured borrowings — owed to securitization
investors — — — 273,75: 5,087 1.8¢ 600,00 12,11% 2.0
Subordinated notes 10,52 16¢ 1.57 22,15¢ 42¢ 1.9¢ 43,41 75¢ 1.7¢
Junior subordinated notes 249,49 11,36¢ 4.4¢ 249,49; 12,61¢ 4.97 249,49 16,27 6.4
ictallinterestbeanngjliabilitics $ 1279940 $ 80,08 062 $ 1251240 $ 107,50! 0.86% $ 11,739,55 $ 144,41 1.29%
Non-interest bearing deposits 248776 2059161 1.481.59.
Other liabilities 324,38 261,77¢ 214,29(
Equity 1,856,701 1,696,271 1,484,72
Total liabilities and shareholders’ equity $ 17.468.24 $ 16,529.61 $ 14,920 16
Interest rate spread 3.3% 3.3%% 3.26%
Net free funds/contributioff) $ 2,989,09 0.11% $ 2,438,82 014 $ 1,795,18; 0.1€%
Net interest income/Net interest margfin $ 552,88 3.5(% $ 521,46 3.4%% $ 463,07: 3.42%

(1) Interest income on tax-advantaged loans, igadéecurities and securities reflects aeguivalent adjustment based on a marginal federglocate ta
rate of 35%. The total adjustments for the yeamednDecember 31, 2013 , 2012 and 2011 were $2/®mil $1.9 million and $1.7 million

respectively.

(2) Other earning assets include brokerage customeiveddes and trading account securi
(3) Loans, net of unearned income, include loaid-for-sale and noaecrual loan:
(4) Interest rate spread is the difference betvikeryield earned on earning assets and the ratepanteresbearing liabilities



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

(6) Interest income includes the amortization of theretable yield related to purchased loans acquiigitl evidence of credit quality deterioration si
origination as well as any coupon interest receigedhese loans. See Note 4 to the Consolidate@inEial Statements for further discussion o
amortization of the accretable yield to interesbime.

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

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

Years Ended December 31,

2013 Compared to 2012 2012 Compared to 2011
Change Change Change Change
Due to Due to Total Due to Due to Total
(Dollars in thousands) Rate Volume Change Rate Volume Change
Interest income:
Interest bearing deposits with banks $ 80¢ (716) 922 % (2,139 26¢€ (1,867
Securities (4,256 3,41¢ (842) (4,49¢) (3,195 (7,699
Federal funds sold and securities
purchased under resale agreements — 12 12 (39 (39 (77)
Total liquidity management assets (3,44%) 2,68¢ (762) (6,670) (2,967 (9,637
Other earning assets 38 (104 (66) 24 42 66
Loans, net of unearned income (30,630 53,21¢ 22,58¢ (46,20¢) 66,78¢ 20,57¢
Covered loans (3,759 (14,00¢) (17,760) 572 9,90¢ 10,47¢
Total interest income (37,799 41,79¢ 4,001 (52,28)) 73,76 21,48:
Interest Expense:
Deposits — interest bearing:
NOW accounts (1,389 397 (987) (2,362 744 (1,619
Wealth management deposits (261) (7) (26¢) 55 17¢ 234
Money market accounts (1,86%) 1,704 (159 (2,859 1,57: (1,28))
Savings accounts — 522 522 (54%) 57¢ 33
Time deposits (8,167) (6,062 (14,229 (16,729 (277 (17,00
Total interest expense — deposits (11,669 (3,445 (15,119 (22,430) 2,79 (19,639
Federal Home Loan Bank advances (133) (95¢) (2,09 (4,619 40¢ (4,216
Notes payable and other borrowings (1,647 (2,977 (4,629 (3,479 1,42( (2,059
Secured borrowings — owed to
securitization investors (2,539 (2,549 (5,087 (89¢) (6,129 (7,026
Subordinated notes (64) (19¢) (260) 78 (400 (322
Junior subordinated notes (1,217) (35 (1,247 (3,700 44 (3,65€)
Total interest expense (17,267) (20,160 (27,427 (35,049 (1,869 (36,91))
Net interest income $ (20,53 51,95t 31,42: % (17,239 75,627 58,39:

The changes in net interest income are createdhdyges in both interest rates and volumes. Inahle above, volume variances are comg
using the change in volume multiplied by the presigyears rate. Rate variances are computed using the ehiangate multiplied by tt
previous yeas volume. The change in interest due to both natevalume has been allocated between factors ipgption to the relationsh
of the absolute dollar amounts of the change imea@hbe change in interest due to a difference énrthmber of days in the year resulting f
the 2012 leap year has been allocated entirelyg@hange due to volume.
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Non-Interest Income

Nor-interest income totaled $222.4 million in 2013226.1 million in 2012 and $189.7 million in 201teflecting a decrease of 2% 291:
compared to 2012 and an increase of 19% in 201%amed to 2011 .

The following table presents non-interest incomeatggory for 2013 , 2012 and 2011 :

Years ended December 31, 2013 compared to 2012 2012 compared to 2011

(Dollars in thousands) 2013 2012 2011 $ Change % Change $ Change % Change
Brokerage $ 29,28! 25,47 24,60. % 3,80¢ 15% $ 87€ 4%
Trust and asset management 33,761 27,20: 19,91¢ 6,55¢ 24 7,287 37

Total wealth management 63,04: 52,68( 44,517 10,36: 20 8,16: 18
Mortgage banking 106,85 109,97 56,94 (3,119 () 53,02¢ 93
Service charges on deposit
accounts 20,36¢ 16,97: 14,96 3,39t 20 2,00¢ 13
(Losses) gains on available-for-
sale securities (3,000 4,89t 1,792 (7,895 NM 3,10z 17¢
Fees from covered call option 4,77: 10,47¢ 13,57( (5,709 (54) (3,099 (23
Gain on bargain purchases, net — 7,50: 37,97 (7,509 NM (30,477 (80)
Trading gains (losses), net 892 (1,900 337 2,792 NM (2,237 NM
Other:
Interest rate swap fees 7,62¢ 9,381 6,77( (1,752 (29 2,611 3¢
Bank Owned Life Insurance 3,44¢ 2,92( 2,56¢ 52€ 18 351 14
Administrative services 3,39( 3,281 3,071 10¢ 3 21C 7
Miscellaneous 15,00: 9,91t 7,19: 5,081 51 2,72 38

Total Other 29,467 25,49’ 19,60: 3,97( 16 5,894 3C
Total Non-Interest Income $ 222,39 226,09: 189,69t $  (3,69%) 2% $ 36,39 18 %

NM—Not Meaningful

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

Brokerage revenue is directly impacted by tradiofumes. In 2013 , brokerage revenue totaled $29®m, reflecting an increase &3.¢€
million , or 15 %, compared to 2012 . In 2012 ,Keage revenue totaled $25.5 million , reflectimgracrease of $876,000 , or 4%6ompare
to 2011 . The increases in brokerage revenue i8 28d 2012 can be attributed to increased custtraming activity.

Trust and asset management revenue totaled $38i8nnim 2013 , an increase of $6.6 million , or 2 compared to 2012Trust and ass
management revenue totaled $27.2 million in 2042 increase of $7.3 million , or 37 %, compare@@a&1. Trust and asset management
are based primarily on the market value of thetasseder management or administration. Higher dssets from new customers and r
financial advisors along with market appreciatiefpled drive revenue growth in 2013 and 2012 .

Mortgage banking revenue includes revenue fronvidiet related to originating, selling and servigiresidential real estate loans for
secondary market. Mortgage banking revenue tot&l€.9 million in 2013 , $110.0 million in 2012nda$56.9 million in 2011 reflecting i
decrease of $3.1 million , or 3 %, in 2013 , andramease of $53.0 million , or 93 %, in 2012 . Mm@mges originated and sold totalg8l.7
billion in 2013 compared to $3.9 billion in 2012da$2.5 billion in 2011 . The decrease in mortgageking revenue in 2013 compared@i
can be mostly attributed to lower origination voksnprimarily due to the softening of the refinantarket, which resulted in fewer gains
sales of loans in 2013 . The increase in mortgagibg revenue in 2012 compared to 2@d44ults primarily from an increase in gains ong
of loans, due to higher origination volumes assailteof a favorable mortgage interest rate envirenin
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A summary of mortgage banking activities is showfoty:

Years Ended December 31,

(Dollars in thousands) 2013 2012 2011
Mortgage loans originated and sold $ 3,708,36: % 3,866,01. $ 2,545,38!
Mortgage loans serviced for others 961,61¢ 1,005,37: 958,74¢
Fair value of mortgage servicing rights (MSRS) 8,94¢ 6,75( 6,70(
MSRs as a percentage of loans serviced 0.92% 0.67% 0.7(%

Service charges on deposit accounts totaled $2lidmin 2013 , $17.0 million in 2012 and $15.0llein in 2011 , reflecting an increase 28
% in 2013 and 13% in 2012The increase in recent years is primarily a tesuhigher account analysis fees on deposit adsowhich hav
increased as a result of the Company's commeraigtibg initiative as well as additional service igjes on deposit accounts from acqu
institutions.

The Company recognized $3.0 million of losses aalakle-for-sale securities in 2013 compared togaehs of $4.9 million in 2012 arfil.€
million in 2011 . The decrease in gains on avaddbl-sale securities in 2013 compared to 2012edl#o other-thatemporary impairme
recorded on one security as a result of the Vol¢kae. The increase in net gains from 2011 to 2@E2lted primarily from Managemet
decision to sell certain securities in conjunctieith the termination of longeterm, higher rate repurchase agreements in theéhfourarter c
2012 . The Company did not recognize any other-teerporary impairment charges in 2012 and 2011 .

Fees from covered call option transactions tot&@ million in 2013 , $10.5 million in 2012 and 3@ million in 2011. The Company hi
typically written call options with terms of ledsain three months against certain U.S. Treasuryagedcy securities held in its portfolio
liquidity and other purposes. Management has eéffelgt entered into these transactions with the gafabconomically hedging secut
positions and enhancing its overall return onrnitgeestment portfolio by using fees generated froas¢hoptions to compensate for net intt
margin compression. These option transactions esgded to increase the total return associatdd vailding certain investment securities
do not qualify as hedges pursuant to accountingamnge. Fees from covered call options decreasedaply as a result of fewer opti
transactions entered in 2013 compared to 2Esulting in lower premiums received by the CompahRges from covered call opti
transactions decreased in 2012 compared to 20ftiaply as a result of less market volatility in 20®sulting in lower premiums received
the Company. There were no outstanding call optamtracts at December 31, 2013, December 31, 80D2cember 31, 2011 .

There were no gains on bargain purchases in 28¥35, million in 2012 , and $38.0 million in 201teflecting a decrease of $7.5 milliam
2013 and a decrease of $30.5 million in 20Ikhe variance in bargain purchase gains recogrézeth year is a result of the number
magnitude of acquisitions transactions in a giveary Gain on bargain purchases recognized in 2@h2aply relates to the FDI@ssiste
acquisitions of First United Bank by Old Plank Traank and Charter National by Barrington Bank. Taén on bargain purchases4611
relates to the FDIC-assisted acquisition of ThelkBa@nCommerce by Schaumburg Bank and the FB#Sisted acquisitions of Community F
Bank-Chicago and First Chicago Bank & Trust by Kbrbok Bank.

The Company recognized $892,000 of trading gair#di8 , trading losses of $1.9 million in 2012 d arading gains of $337,000 in 201The
fluctuation in 2013 and 201i& primarily the result of fair value adjustmengated to interest rate cap derivatives not deséghas hedges tt
the Company uses to manage interest rate riskiagsdavith rising rates on various fixed rate, lengerm earning assets.

Interest rate swap fee revenue totaled $7.6 milio2013 , $9.4 million in 2012 and $6.8 million 2011. Swap fee revenues result fr
interest rate hedging transactions related to bosttomer-based trades and the related matched tnatteinterbank dealer counterparties. -
revenue recognized on this custorbased activity is sensitive to the pace of orgdoan growth, the shape of the yield curve anc
customers’ expectations of interest rates. Theedser in swap fee revenue in 2013 compared to p@ibzarily results from fewer swi
transactions in 2013 . Alternatively, swap feeséased in 2012 compared to 2011 as the swap proggpanded in 2012 .

Bank owned life insurance (“BOLI") generated noteiest income of $3.4 million in 2013 , $2.9 mifliin 2012 and $2.6 million in 2011
This income typically represents adjustments to ¢hsh surrender value of BOLI policies. The Companmtially purchased BOLI t
consolidate existing term life insurance contradtexecutive officers and to mitigate the mortalisk associated with death benefits prov
for in executive employment contracts and in cotinacwith certain deferred compensation arrangemehihe Company has also assu
additional BOLI policies as the result of the aaifion of certain banks. The cash surrender valud@LI totaled $118.5 millional
December 31, 2013 and $104.6 million at DecembeRB12 , and is included in other assets.
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Administrative services revenue generated by Trigees $3.4 million in 2013 , $3.3 million in 2012da$3.1 million in 2011 This revenu
comprises income from administrative services, agtata processing of payrolls, billing and casimagement services, to temporary sta
service clients located throughout the United Stafeicom also earns interest and fee income fromaiging high-yielding, shorterm accoun
receivable financing to this same client base, wiscincluded in the net interest income categ®he increases in recent years are a res
an increase in the volume of Tricom'’s client bijji

Miscellaneous other non-interest income totaled &hiillion in 2013 , $9.9 million in 2012 and $7dllion in 2011. Miscellaneous incon
includes loan servicing fees, income from otheestments, service charges and other fees. Fluatuisimiscellaneous other income i1
compared to 2012 primarily resulted from incomated to certain partnerships investments of $3lomiin 2013 compared to $2.6 millian
2012 , as well as a $1.0 million increase in FDh@emnification asset accretion. The fluctuationsniscellaneous other income 201z
compared to 2011 can be primarily attributed toGloenpany's investments in certain partnershipschvtgsulted in market value gains$#.¢
million in 2012 and losses of $600,000 in 2011 .
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Non-Interest Expense

Non-interest expense totaled $502.6 million in 20B3d increased $13.5 million , or 3% , compareddd22. In 2012 , nointerest expen:
totaled $489.0 million , and increased $68.6 millior 16% , compared to 2011 .

The following table presents non-interest expernsedbegory for 2013 , 2012 and 2011 :

Years ended December 31, 2013 compared to 2012 2012 compared to 2011

(Dollars in thousands) 2013 2012 2011 $ Change % Change $ Change % Change
Salaries and employee benefits:
Salaries $ 170,12 155,80( 138,45. $ 14,32 9% $ 17,34t 13%
Commissions and bonus 87,83. 84,19¢ 55,72 3,63¢ 4 28,47¢ 51
Benefits 50,83¢ 48,59( 43,612 2,24+ 5 4,97¢ 11

Total salaries and employee benefits 308,79 288,58¢ 237,78t 20,20¢ 7 50,80+ 21
Equipment 26,45( 23,22 18,26 3,22¢ 14 4,95¢ 27
Occupancy, net 36,63 32,29: 28,76¢ 4,33¢ 13 3,53( 12
Data processing 18,67: 15,73¢ 14,56¢ 2,93¢ 19 1,171 8
Advertising and marketing 11,05: 9,43¢ 8,38( 1,61¢ 17 1,05¢ 13
Professional fees 14,92: 15,26: 16,87« (340 2 (1,617 (20)
Amortization of other intangible assets 4,627 4,322 3,42¢ 303 7 89¢ 26
FDIC insurance 12,72¢ 13,42: 14,14 (699 (5) (72)) (5)
OREO expenses, net 5,83¢ 22,10¢ 26,34( (16,269 (74) (4,23) (16)
Other:
Commissions — 3rd party brokers 5,07¢ 4,14C 3,82¢ 93¢ 23 311 8
Postage 5,591 5,72¢ 4,67: (13¢) ) 1,057 23
Stationery and supplies 3,981 4,00: 3,81¢ (16) — 18¢ 5
Miscellaneous 48,18¢ 50,77 39,53¢ (2,597 (5) 11,23¢ 28

Total other 62,84( 64,64 51,85¢ (2,807 (©)] 12,78¢ 25
Total Non-Interest Expense $ 502,55 489,04( 420,40¢ $ 13,51 3% $ 68,63¢ 16%

Salaries and employee benefits is the largest caeioof non-interest expense, accounting for 61%heftotal in 2013 59% of the total i
2012 and 57% of the total in 2011 . For the yealedrDecember 31, 2013, salaries and employeeitsetwhled $308.8 milliomnd increase
$20.2 million , or 7 %, compared to 2012 . Thisre@ase can be attributed to a $14.3 millinorease in salaries resulting from additic
employees from acquisitions and larger staffingh@scompany grows, a $3.6 milliancrease in bonus expense and commissions prir
attributable to variable pay based revenue and2®illion increase in employee benefits (primarily healtm@ad payroll taxes related). |
the year ended December 31, 2012 , salaries antbypeepbenefits totaled $288.6 million and increa$td.8 million, or 21%, compared
2011 . This increase can be attributed to a $17l®mincrease in salaries resulting from additional emees from acquisitions and lar
staffing as the Company grows, a $28.5 millinarease in bonus expense and commissions attolleuta variable pay based revenue ant
Company's long term incentive program and a $5Iomiincrease in employee benefits (primarily hiegllan and payroll taxes related).

Equipment expense, which includes furniture, eq@pimand computer software, depreciation and repaidsmaintenance costs, totak®b.t
million in 2013 , $23.2 million in December 31, 204nd $18.3 million in 2011 , reflecting an increas 14% in 201&nd an increase of 2}
in 2012. The increase in equipment expense in 2013 isatref both additional equipment depreciation tediato the increasing numbet
facilities due to acquisition activity and incredssoftware licensing fees. The increase in equigregpense in 2012 compared to 2011
result of additional equipment depreciation as vaslimaintenance and repair costs associated vétintheasing number of facilities due
acquisition activity.

Occupancy expense for the years 2013, 2012 ant\®a4 $36.6 million , $32.3 million and $28.8 nulli, respectively, reflecting increase:
13% in 2013 and 12% in 2012Dccupancy expense includes depreciation on pesmisal estate taxes, utilities and maintenangearhise:
as well as net rent expense for leased premises.nidnease in 2013 and 2012 is primarily the resfiliepreciation and property taxes
owned locations which were obtained in the Compsaiagquisitions.

Data processing expenses totaled $18.7 million0it32, $15.7 million in 2012 and $14.6 million in120, representing an increase of 18%6
2013 and an increase of 8% in 2012 . The amoudataf processing expenses incurred fluctuates lmasttk overall
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growth of loan and deposit accounts as well ast@tdi expenses recorded related to bank acquisitansactions. Data processing expe
increased in 2013 compared to 2012 and 2011 dgeoteth in the Company.

Advertising and marketing expenses totaled $11liomifor 2013 , $9.4 million for 2012 and $8.4 fiwh for 2011. Marketing costs a
necessary to promote the Company’s commercial bgngapabilities, the Company’s MaxSé&fsuite of products, to announce new br:
openings as well as the expansion of the wealthagement business, to continue to promote commiaised products and to attract Ic
and deposits. The level of marketing expenditueggedds on the type of marketing programs utilizéitkvare determined based on the mz
area, targeted audience, competition and variobsr dactors. Management continues to utilize maasket media promotions as well
targeted marketing programs in certain market al@a2013 and 2012, the Company incurred increaskertising and marketing costs ¢
result of rebranding initiatives to increase Wistisiname recognition associated with the overal gf becoming "Chicago's Bank."

Professional fees include legal, audit and tax,ferternal loan review costs and normal regulaéxgm assessments. These fees tothldd
million in 2013 , $15.3 million in 2012 and $16.9llion in 2011. The decrease in 2013 and 2012 compared to 20&Jlawesult of incurrir
fewer legal expenses in 2013 and 2012 primarilgteel to less expenditures related to the colleaif@roblem loans.

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

FDIC insurance expense totaled $12.7 million in203%$13.4 million in 2012 and $14.1 million in 201Effective April 1, 2011, standar
applied in FDIC assessments set forth in the FDEXewrevised by the Doderank Act. These revisions modified definitionsasoEompany
insurance assessment base and assessment rat€sasd@ksment rates have declined over the past ybegs resulting in decreased F
insurance expense in 2013 compared to 2012 an@llid @ompared to 2011.

OREO expenses include all costs associated withirdbg, maintaining and selling other real estatsmed properties as well as valua
adjustments. This expense was $5.8 million in 20$32.1 million in 2012 , and $26.3 million in 201 DREO expenses decreased in :
compared to 2012 due to lower valuation adjustmantsgains on OREO sales in 2013. In 2012, ORE@resgs decreased compared to
as a result of lower losses recognized on thecfalEREO properties during 2012.

Miscellaneous non-interest expense includes ATMeasps, correspondent banking charges, diredaws, telephone, travel and entertainn
corporate insurance, dues and subscriptions, proldan expenses and lending origination costsatanot deferred. This category decre
$2.6 million , or 5% , in 2013 and increased $Imilion , or 28%, in 2012 The decrease in 2013 compared to 2012 can baplymattribute
to a decrease in lending expense and coveredegsmtse. The increase in 2012 compared to 201becattributed to $2.1 million of fees p
on termination of approximately $68.4 million lomgerm higher rate repurchase agreements, $1.0 mitifalefeasance costs incurred by
Company to repurchase a portion of secured borigsvowed to securitization investors held by thiedtigs, as well as increases in cov
asset expenses and general growth in the Compgausilsess in 2012.

Income Taxes

The Company recorded income tax expense of $87lmin 2013, $68.9 millionin 2012 and $50.5 million in 2011. The effective tate:
were 38.9% , 38.3% and 39.466 2013, 2012 and 2011, respectively. Please teféMote 18 to the Consolidated Financial Stateméar
further discussion and analysis of the Company gtesition, including a reconciliation of the taxpense computed at the statutory tax ra
the Company's actual tax expense.
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Operating Segment Results

As described in Note 25 to the Consolidated FiralnStatements, the Compasyoperations consist of three primary segments:noanity
banking, specialty finance and wealth managemedrg.Jompanys profitability is primarily dependent on the netearest income, provision 1
credit losses, nomterest income and operating expenses of its camtgnbanking segment. For purposes of internal segnprofitability
management allocates certain intersegment and tpewerpany balances. Management allocates a pasfioevenues to the specialty fina
segment related to loans originated by the spgcimiance segment and sold to the community bankegment. Similarly, for purposes
analyzing the contribution from the wealth managetrs=gment, management allocates a portion of gténterest income earned by
community banking segment on deposit balances stbmers of the wealth management segment to thehaneanagement segment. Fine
expenses incurred at the Wintrust parent compampléocated to each segment based on each segnsatieighted assets.

The community banking segment’s net interest incdonehe year ended December 31, 2013 totaled 24dtllion as compared t6430.¢
million for the same period in 2012 , an increas&b7.8 million, or 4%, and the segment’s net iegtrincome in 2012 compared 2011
increased $59.7 million or 16%. The increases ih326ompared to 2012 as well as 2012 compared td @@te primarily attributable

earning assets acquired in bank acquisitions ih eaciod and the ability to gather interbsiaring deposits at more reasonable rates. Pra
for credit losses decreased to $45.4 million in@206&mpared to $75.0 million in 2012 and $102.9iomillin 2011. Provision for credit loss
decreased in 2013 compared to 2012 as well as @@hpared to 201because of improved credit quality ratios, inclgdheduced levels

non-performing loans. Non-interest income for tbenmunity banking segment decreased $15.8 millior9%, in 2013wvhen compared to t
2012 total of $166.3 million . This decrease wamprily attributable to decreases in gains on add-forsale securities, fees from cove
call options and bargain purchase gains. The contynbanking segment’s non-interest income total@@653 million in 2012 an increase

$27.1 million, or 19% when compared to the 2011 total of $139.2 milliarhis increase was primarily attributable to acréase in mortga
banking revenues. The community banking segmemtsntome for the year ended December 31, 2018th®88.4 million, an increase

$15.1 million, compared to net income of $73.3 imillin 2012 . Net income for the year ended DecerBhe 2012 of $73.3 milliorwas al
increase of $33.2 million as compared to net incon2011 of $40.1 million .

The specialty finance segment’s net interest inctoteded $73.9 million for the year ended Decen8ier2013, an increase of $9.9 million,
15%, over the $64.0 million in 2012 . The specidiliance segment’s net interest income totaled®64llion for the year endeBecember 3:
2012 , a decrease of $8.9 million, or 12%, from$f&.9 million in 2011 . The specialty finance segi’s non-interest income total&30.¢
million for the year ended December 31, 2013 comgao $26.8 million in 2012 and $15.1 million in120 The increase in ndnterest incom
is a result of increased originations of premiunafice receivables, including originations from FIE&nada acquired in 2012. For 2Q1&ui
commercial premium finance operations, life insempremium finance operations and accounts receifatance operations accounted
59%, 33% and 8%, respectively, of the total revenafeour specialty finance business. Net incoméhefspecialty finance segment tot:
$38.1 million , $31.4 million and $33.0 million ftine years ended December 31, 2013, 2012 and,2@&pectively.

The wealth management segment reported net inteiemine of $14.1 million for 2013 , $12.3 millionrf2012 and $11.2 million for 2011
Net interest income is primarily comprised of alo@dtion of net interest income earned by the conmitybanking segment on n-interes
bearing and interestearing wealth management customer account balamcdsposit at the banks. The allocated net inténesme include
in this segment’s profitability was $13.8 milliof§.4 million after tax) in 2013 , $12.0 million (&/million after tax) in 2012nd $11.1 millio
($6.7 million after tax) in 2011Wealth management customer account balancespmsitiat the banks averaged $782.7 million, $6&éilBon
and $657.2 million in 2013 , 2012 and 2011 , repely. This segment recorded non-interest incom®65.6 million for 2013as compared
$54.5 million for 2012 and $47.8 million for 201This increase is primarily due to a growth ineasgrom new customers and new finar
advisors, as well as an increase in existing custautivity and market appreciation. Distributidnwealth management services through
bank continues to be a focus of the Company asuh&er of brokers in its banks continues to in@e#gintrust is committed to growing 1
wealth management segment in order to better gergccustomers and create a more diversified evestream. This segment reported
income of $10.7 million for 2013 compared to $6.8ion for 2012 and $4.5 million for 2011 .
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ANALYSIS OF FINANCIAL CONDITION

Total assets were $18.1 billion at December 31320fepresenting an increase of $578.2 million 3%, when compared tDecember 3:
2012. Total funding, which includes deposits, all naaesl advances, including secured borrowings angltfier subordinated debentures,
$15.6 billion at December 31, 2013 and $15.4 billaa December 31, 2012See Notes 3, 4, and 11 through 15 of the CoreteliiFinanci:
Statements for additional period-end detail onGoenpany’s interest-earning assets and fundinglitigisi.

Interest-Earning Assets

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

Years Ended December 31,

2013 2012 2011
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Loans:
Commercial $ 3,005,88 1% $ 2,618,11 18% $ 2,130,70 16%
Commercial real estate 4,076,84. 26 3,634,20! 24 3,403,86! 25
Home equity 753,18 5 824,10° 6 885,11: 7
Residential real estafe 772,75: 5 789,191 5 518,64. 4
Premium finance receivables 3,946,64 25 3,463,911 23 3,035,21 22
Indirect consumer loans 63,65¢ — 72,34¢ — 57,91 —
Other loans 123,24. 1 118,61: 1 114,01: 1
Total loans, net of unearned incoffie
excluding covered loans $ 12,742,20 81% $ 11,520,49 7% $ 10,145,46 75%
Covered loans 462,51¢ 3 637,60 4 520,55( 4
Total average loar8 $ 13,204,72 84% $ 12,158,10 81% $ 10,666,01 7%
Liquidity management asséts $ 2,557,22 1€% $ 2,763,15 1% $ 2,840,15 21%
Other earning assefs 26,55¢ — 29,96 — 28,57( —
Total average earning assets $ 15,788,49 10% $ 14,951,22 10% $ 13,534,73 100%
Total average assets $ 17,468,24 $ 16,529,61 $ 14,920,16
Total average earning assets to total average
assets 9C% 9C% 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, Federal Home Loan Bank and FedBederve Bank stock, inter
earning deposits with banks, federal funds sold sealrities purchased under resale agreements

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

Total average earning assets increased $837.2mithr 6%, in 2013 and $1.4 billion, or 10%, in 2Q]Average earning assets compri9eet
of average total assets in 2013 compared to 9099 a¥dof average total assets in 2012 and 201pectsely.

Loans.Average total loans, net of unearned income, tdt&l3.2 billion and increased $1.0 billion, or 9862013and $1.5 billion, or 14%,
2012 . Average commercial loans totaled $3.0 liliio 2013 , and increased $387.8 million, or 15%grahe average balance in 201®&hile
average commercial real estate loans totaled $idnkin 2013 , increasing $442.6 million, or 12%ince 2012 . From 2011 to 2012verag
commercial loans increased $487.4 million, or 28%ile average commercial real estate loans inceebgeb230.3 million, or 7%. Combine
these categories comprised 54% of the averageposfolio in 2013 and 51% in 2012 . The growth ized in these categories for 20a8¢
2012 is primarily attributable to increased busindsvelopment efforts and various bank acquisitions

Home equity loans averaged $753.2 million in 20Ed decreased $70.9 million, or 9%, when comp#oetie average balance in 2012
Home equity loans averaged $824.1 million in 20Ehd decreased $61.0 million, or 7%, when comp#oetie average balance in 2011
Unused commitments on home equity lines of cred#léd $747.1 million at December 31, 2013 and $r&dlllion at December 31, 2012As
a result of economic conditions, the Company has laetively managing its home equity
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portfolio to ensure that diligent pricing, appraisad other underwriting activities continue to s¢&xiThe Company has not sacrificed &
quality or pricing standards when originating neame equity loans. Our home equity loan portfolis eerformed well in light of tt
variability in the overall residential real estatearket. The number of new home equity line of dredimmitments originated by us |
decreased due to a decline in homeowners’ desireddheir remaining equity as collateral.

Residential real estate loans averaged $772.8omili 2013 , and decreased $16.4 million, or 2%infthe average balance in 201Zhis
category includes mortgage loans heldgate. By selling residential mortgage loans inte secondary market, the Company eliminate
interest-rate risk associated with these loanth@sare predominantly long-term fixed rate loaarsd provides a source of narterest revenu
Mortgage loans held-fosale decreased during the period as a result oérlawigination volumes due to the impact of highates o
refinancing activity as well as competitive pricipgessure. In 2012 , residential real estate laarsaged $789.2 millionand increased $27(
million, or 52%, from the average balance in 2Qdsl a result of higher origination volumes due téaeorable mortgage interest r
environment in 2012.

Average premium finance receivables totaled $3l&biin 2013 , and accounted for 30% of the Comparaverage total loans. Premi
finance receivables consist of a commercial pddfahd a life portfolio, comprising 54% and 46%spectively, of the average total balance
2013 compared to 52% and 48%, respectively, fo20h 2013, average premium finance receivables increase@.$48illion, or 14%
compared to 2012 . The increase during 2013 cordpar2012was the result of continued originations within gaetfolio due to the effecti
marketing and customer servicing. Approximately 5$billion of premium finance receivables were anied in 2013compared t
approximately $4.8 billion in 2012 . In 2012verage premium finance receivables increasef.$4gillion, or 14%, from the average bala
of $3.0 billion in 2011 . The increase in the agerdalance of premium finance receivables in 2812result of increased originations wil
the portfolio due to the effective marketing andtomer servicing, slightly higher average new ls@e, and the acquisition of Macqui
Premium Funding Inc.

Indirect consumer loans are comprised primarilawiomobile loans originated at Hinsdale Bank. THeaas were financed from networks
unaffiliated automobile dealers located throughiiet Chicago metropolitan area with which the Congplaas established relationships.
risks associated with the Compasyportfolios are diversified among many individimrrowers. Like other consumer loans, the ind
consumer loans are subject to the Bamissablished credit standards. Management regabdsasiially all of these loans as prime qualitynks
In the fourth quarter of 2012, the Company oncdrageased the origination of indirect automobilars through Hinsdale Bank as a rest
competitive pricing pressures. During 2013 , 2088 2011 average indirect consumer loans totaled7$@@lion , $72.3 million and$57.¢
million , respectively.

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

Covered loans averaged $462.5 million in 2013 , decteased $175.1 million, or 27%, when compare20tt? . In 2012 average cover:
loans totaled $637.6 million and increased $117illiom from 2011 . Covered loans represent loanguaed in FDICassisted transactiol
These loans are subject to loss sharing agreemwithtthe FDIC. The FDIC has agreed to reimburseGbepany for 80% of losses incurrec
the purchased loans, foreclosed real estate, atalrcether assets. See Note 8Business Combinations for a discussion of theseaiaitigpns
including the aggregation of these loans by riskrabteristics when determining the initial and sajoent fair value.

Liquidity Management AsseFunds that are not utilized for loan originations ased to purchase investment securities and-skart mone
market investments, to sell as federal funds anch&intain in interesbearing deposits with banks. The balances of tlssets fluctua
frequently based on deposit inflows, the level tifeo funding sources and loan demand. Averageditjumanagement assets accounte:
16% of total average earning assets in 2013 , 192012 and 21% in 2011Average liquidity management assets decreasef. $24illion in
2013 compared to 2012 , and $77.0 million in 20@éhpared to 2011 The balances of liquidity management assets keetubite based «
management’s ongoing effort to manage liquidity fordasset liability management purposes.

Other earning assetther earning assets include brokerage customeivaddes and trading account securities. In themabrcourse ¢
business, WHI activities involve the executiontlsetent, and financing of various securities tratisas. WHI's customer securities activit
are transacted on either a cash or margin basimahgin transactions, WHI, under an agreement thighout-sourced securities firm, exter
credit to its customers, subject to various regujatand internal margin requirements, collateralizsy cash and securities in custorser’
accounts. In connection with these activities, Wakkcutes and the osburced firm clears customer transactions relattnghe sale ¢
securities not yet purchased, substantially alwbich are transacted on a margin basis subjechdividual exchange regulations. S
transactions may expose WHI to off-balasteet risk, particularly in volatile trading marketn the event margin requirements are
sufficient to fully cover losses that customers rireogr. In
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the event a customer fails to satisfy its obligagioWH| under an agreement with the eatirced securities firm, may be required to purett
sell financial instruments at prevailing marketcps to fulfill the customes’ obligations. WHI seeks to control the risks agded with it
customers’activities by requiring customers to maintain margollateral in compliance with various regulatamyd internal guidelines. Wi

monitors required margin levels daily and, pursuarguch guidelines, requires customers to depasiitional collateral or to reduce positi
when necessary.

Deposits and Other Funding Sources

Total deposits at December 31, 2013 , were $14lidrbi, increasing $240.2 million, or 2%, comparedthe $14.4 billion aDecember 3:
2012 . Average deposit balances in 2013 were $iii@n , reflecting an increase of $1.2 billion, or 9%nguared to the average balance
2012 . During 2012 , average deposits increasegiis$llion, or 14%, compared to the prior year.

The increase in year end and average depositsli® @@er 2013s primarily attributable to the Company's acqigsitactivity in 2012 and 201
as well as additional deposits associated witlirtbeeased commercial lending relationships. The gamy continues to see a beneficial shi
its deposit mix as average non-interest bearingsiepincreased $428.6 million, or 21% in 2013 cared to 2012.

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

Years Ended December 31,

2013 2012 2011
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Non-interest bearing deposits $ 2,487,76: 17% $ 2,059,16! 16% $ 1,481,59 13%
NOW accounts 2,049,57. 14 1,787,00 13 1,568,15: 14
Wealth management deposits 987,88! 7 923,97: 7 705,73¢ 6
Money market accounts 3,048,04! 21 2,381,73. 18 1,985,88: 17
Savings accounts 1,300,68: 9 1,036,35! 8 795,82¢ 7
Time certificates of deposit 4,460,671 32 4,940,001 38 4,956,921 43
Total average deposits $ 14,334,61 10% $ 13,128,21 10% $ 11,494,111 100%

Wealth management deposits are funds from the bagkecustomers of WHI, the trust and asset managernstomers of CTC and broker.
customers from unaffiliated companies which havenbplaced into deposit accounts of the banks (‘theaslanagement depositéi table
above). Wealth management deposits consist priynafrinoney market accounts. Consistent with redsienaterest 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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The following table presents average deposit balarfior each bank and the relative percentage af tonsolidated average deposits hel

each bank during each of the past three years:

Years Ended December 31,

2013 2012 2011
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
North Shore Community Bank $ 1,816,77! 13% $ 1,613,12 12% $ 1,307,48: 11%
Lake Forest Bank 1,721,06: 12 1,623,68: 12 1,411,411 12
Northbrook Bank 1,380,84; 11 1,446,48: 11 1,340,87 12
Hinsdale Bank 1,265,36 9 1,275,59 1C 1,136,33 10
Barrington Bank 1,061,24 7 1,023,33I 8 928,45¢ 8
Libertyville Bank 988,95! 7 986,78( 7 941,93¢ 8
Old Plank Trail Bank 873,40t 6 414,87: 3 279,39¢ 2
Village Bank 833,25¢ 6 769,10( 6 644,55¢ 6
Town Bank 732,82¢ 5 696,80t 5 629,23! 6
Beverly Bank 642,83¢ 4 378,23 3 337,48: 3
Crystal Lake Bank 620,38! 4 598,54( 5 563,26 5
Schaumburg Bank 617,32¢ 4 555,35! 4 469,16 4
State Bank of the Lakes 604,30: 4 606,06: 5 590,49 5
Wheaton Bank 598,26: 4 609,60t 5 591,79: 5
St. Charles Bank 577,76( 4 530,64 4 322,21¢ 3
Total deposits $ 14,334,61 10% $ 13,128,21 10% $ 11,494,11 10C%
Percentage increase from prior year 9% 14% 11%

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

position, in determining the use of such fundingrses.

The composition of average other funding sourceXi8 , 2012 and 2011 is presented in the follovéde:

Years Ended December 31,

2013 2012 2011

Average Percent Average Percent Average Percent
(Dollars in thousands) Balance of Total Balance of Total Balance of Total
Notes payable $ 6,032 1% $ 19,89¢ 1% $ 2,48¢ —%
Federal Home Loan Bank advances 423,22 44 459,97 32 449,87 26
Secured borrowings—owed to
securitization investors — — 273,75: 19 600,00( 35
Subordinated notes 10,52: 1 22,15¢ 2 43,41 3
Short-term borrowings 234,15: 25 385,29¢ 27 343,78! 20
Junior subordinated debentures 249,49: 26 249,49: 17 249,49: 14
Other 29,12¢ 3 32,77¢ 2 37,98: 2
Total other funding sources $ 952,54¢ 10(% $ 1,443,34 100% $ 1,727,038 100%

Notes payable balances represent the balancedoam agreement with unaffiliated banks and an wrsecpromissory note as a result of
Great Lakes Advisors acquisition. The loan agre¢ntea $100.0 million revolving credit facility arel $1.0 millionterm loan available fi
corporate purposes such as to provide capitalnd fiontinued growth at existing bank subsidianessible future acquisitions and for of
general corporate matters. In 2013, the Companydatkthe terms of the $100.0 million revolving dréakility and repaid and terminated
$1.0 million term loan. At December 31, 2013 , @@mpany had $364,000
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of notes payable outstanding as compared to $2lliombutstanding at December 31, 201ZBee Note 12 of the Consolidated Finar
Statements for further discussion.

FHLB advances provide the banks with access talfiate funds which are useful in mitigating inténege risk and achieving an accept:
interest rate spread on fixed rate loans or seesriFHLB advances to the banks totaled $417.8anildt December 31, 2013 agd14.:
million at December 31, 2012 . See Note 13 to thagBlidated Financial Statements for further disimrsof the terms of these advances.

The average balance of secured borrowings repetiemiconsolidation of a qualifying specmlrpose entity ("QSPE"). In connection with
securitization, premium finance receivablessmmercial were transferred to FIFC Premium FundingC, a QSPE. Instruments issued by
QSPE included $600 million Class A notes that haduanual interest rate of LIBOR plus 1.45% (the t&d). At the time of issuance, t
Notes were eligible collateral under the FederadeRee Bank of New York's Term As-Backed Securities Loan Facility. During 2012,
Company repurchased $239.2 milliohthe Notes in the open market effectively defegsi portion of the Notes. During the third quarit
2012, the QSPE completely paid-off the remainingiipo of the Notes resulting in no balance remanat December 31, 201ahd 201z
compared to a balance of $600.0 million at Decerstie2011.

The Company borrowed $75.0 million under three spa$25.0 milliorsubordinated note agreements. Each subordinatedegaired annu
principal payments of $5.0 milliomeginning in the sixth year of the note and hagrantof ten years with final maturity dates in 202013 an
2015. During 2012, two subordinated notes issuedatober 2002 and April 2003 with remaining balanoé $5.0 million and $10.0 million
respectively, were paid off prior to maturity. Dagi 2013, the remaining subordinated note issudgdctober 2005 with a remaining balanc
$10.0 million was paid off prior to maturity. Sublarated notes totaled $15.0 millie December 31, 2012. See Note 14 to the Conset
Financial Statements for further discussion oftérens of the notes.

Shortterm borrowings include securities sold under repase agreements and federal funds purchased. Doessvings totaled $23E
million and $238.4 million at December 31, 2013 &0d 2, respectively. Securities sold under repurchaseesgents represent sweep accc
for certain customers in connection with masteurepase agreements at the banks as well as tehortborrowings from banks and brok
This funding category fluctuates based on custgmeferences and daily liquidity needs of the battksir customers and the banksgerating
subsidiaries. See Note 15 to the Consolidated EiahStatements for further discussion of thesedwings.

The Company has $249.5 million of junior subordéthtiebentures outstanding as of December 31, 261 2@12. The amounts reflected
the balance sheet represent the junior subordirdgbdntures issued to nine trusts by the Compadyegnal the amount of the preferred
common securities issued by the trusts. See Notef ilfe Consolidated Financial Statements for fnrttliscussion of the Companyjuniol
subordinated debentures. Junior subordinated defesntsubject to certain limitations, currently lifyaas Tier 1 regulatory capital. Inter
expense on these debentures is deductible foruigpopes, resulting in a cost-efficient form of riegory capital.

Other borrowings include debt issued by the Compargonjunction with its tangible equity unit offeg in December 2010 and a fixeate
promissory note entered into in August 2012 reladeahn office building complex owned by the CompanyDecember 2013, the debt issue
conjunction with its tangible equity unit offerinvgas paid-off at maturity. At December 31, 2013, fiked-rate promissory note related to
office building complex had an outstanding balao£819.3 million. See Note 15 and 24 to the Consolidated FinaStatbements for furth
discussion of these borrowings.

Shareholders’ Equity Total shareholders’ equity was $1.9 billion atcBeber 31, 2013 , an increase of $95.9 million ftomDecember 3:
2012 total of $1.8 hillion . The increase in 2018swrimarily a result of net income of $137.2 moilliin 2013ess common and preferred st
dividends of $6.9 million and $8.4 million, respeety, $6.8 million credited to surplus for stoblesed compensation costs, $41.4 million
the issuance of shares of the Compangbmmon stock (and related tax benefit) relatecadquisitions and pursuant to various s
compensation plans, and $2.8 million in net uneealigains on cash flow hedges, net of tax, partafset by $60.3 million in net unrealiz
losses from available-fasale securities, net of tax, $13.2 million of fgricurrency translation adjustments, net of tax| $8.5 million o
common stock repurchased by the Company.

Changes in shareholders’ equity from 2011 to 20&evprimarily a resuldf net income of $111.2 million in 2012 less comnaoml preferre
stock dividends of $6.5 million and $9.1 millionspectively, $9.1 million credited to surplus fopdt-based compensation costs, $1.
million from the issuance of Series C Preferredctmet of costs, $30.8 million from the issuanéstmares of the Compargy/common stoc
(and related tax benefit) related to acquisitiond pursuant to various stock compensation plang 8gllion in net unrealized gains frc
available-forsale securities, net of tax, $1.8 million net ufizea gains from cash flow hedges, net of tax, $8@® million of foreign currenc
translation adjustments, net of tax, offset by $7iion of common stock repurchased by the Company
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LOAN PORTFOLIO AND ASSET QUALITY
Loan Portfolio

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

2013 2012 2011 2010 2009
% of % of % of % of % of

(Dollars in thousands) Amount Total Amount Total Amount Total Amount Total Amount Total
Commercial $ 3,253,68 25% $ 2,914,790  24% $ 2,498,31  22% $2,049,32 21% $1,743,20' 21%
Commercial real-estate 4,230,03! 32 3,864,11 31 3514,26. 31 3,338,00 34 3,296,69 39
Home equity 719,13 5 788,47: 6 862,34! 8 914,41; 9 930,48: 11
Residential real-estate 434,99 3 367,21 3 350,28 3 353,33 3 306,29 4
Premium finance receivables—commercial 2,167,56! 16 1,987,85 1€ 1,412,45. 13 1,265,501 13 730,14
Premium finance receivables—life insurance 1,923,609 15 1,725,161 14 1,695,220 15 1,521,881 15 1,197,89: 14
Indirect consumer 50,68( — 77,33 1 64,54 1 51,14 1 98,13¢ 1
Other loans 116,80¢ 1 103,98! 1 123,94! 1 106,27: 1 108,91f 1

Total loans, net of unearned income, exclut

covered loans $ 12,896,60 97% $11,828,94  9€% $10,521,37  94% $9,599,88 97% $8,411,77  10(%
Covered loans 346,43 3 560,08 4 651,36t 6 334,35: 3 - =
Total loans $13,243,03 10(% $12,389,03 10(% $11,172,74 10(% $9,934,23  10(% $8,411,77  10(%
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Commercial and commercial real estate loa@ur commercial and commercial real estate loanf@m$ are comprised primarily
commercial real estate loans and lines of creditarking capital purposes. The table below setthfmformation regarding the types, amot
and performance of our loans within these portfo(iexcluding covered loans) as of December 31, 20032012:

> 90 Days Allowance
As of December 31, 2013 % of Past Due and For Loan Losses
(Dollars in thousands) Balance Total Balance Non-accrual Still Accruing Allocation
Commercial:
Commercial and industrial $ 1,836,201 245% $ 10,14 $ — % 14,54;
Franchise 220,38: 2.8 = = 1,57¢
Mortgage warehouse lines of credit 67,47( 0.c _ _ 477
Community Advantage — homeowner associations 90,89: 1.9 — — —
Aircraft 10,24 0.1 — — 18
Asset-based lending 735,09: 9.€ 637 — 5,17¢
Tax exempt 161,23 2.2 — — 1,15¢
Leases 109,83: 1E = = 4
Other 11,14 0.1 — — 75
Purchased non-covered commercial Iddns 11,18: 0.2 — 274 63
Total commercial $ 3,253,68 43.% % 10,780 $ 274 $ 23,00:
Commercial Real-Estate:
Residential construction $ 38,50( 05% $ 14¢ $ — % 77E
Commercial construction 136,70t il 6,96¢ — 2,32¢
Land 106,78! 14 2,81+ — 3,001
Office 642,24 8.€ 10,08 — 6,52¢
Industrial 633,93 8.t 5,65¢ — 5,521
Retail 656,25 8.€ 10,86: — 6,53¢
Multi-family 566,53 7.€ 2,03 — 10,47
Mixed use and other 1,372,45. 18. 8,08¢ 23¢ 13,49
Purchased non-covered commercial real-e$tate 76,61t 1.1 _ 18,58: —
Total commercial real-estate $ 4,230,03! 56.6% $ 46,65¢ $ 18,81: $ 48,65t
Total commercial and commercial real-estate $ 7,483,72; 100.0% $ 57.43¢ $ 19,08¢ $ 71,75(
Commercial real-estate—collateral location by state
lllinois $ 3,557,98 84.1%
Wisconsin 346,81( 8.2
Total primary markets $ 3,904,79; 92.7%
Florida 66,73 1.6
Arizona 15,55: 0.4
Indiana 78,62: 1€
Other (no individual state greater than 0.5%) 164,33 3.€
Total $ 4,230,03 100.0%

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

As of December 31, 2012 % of Past Due and For Loan Losses
(Dollars in thousands) Balance Total Balance Nonaccrual Still Accruing Allocation
Commercial:
Commercial and industrial $ 1,628,20: 24.% $ 19,40¢  $ — 3 17,04(
Franchise 196,39 2.¢ 1,79: = 2,88(
Mortgage warehouse lines of credit 215,07¢ 3.2 _ _ 2,13¢
Community Advantage—homeowner associations 81,49¢ 1.9 _ — 204
Aircraft 17,36¢ 0.2 — — 44
Asset-based lending 572,43t 8.4 53¢ _ 5,06¢
Tax exempt 91,82« 14 — — 1,041
Leases 90,44 1.2 — — 24¢
Other 16,54¢ 0.2 — — 137
Purchased non-covered commercial Iddns 5,01( 0.1 — 49¢€ —
Total commercial $ 2,914,79i 43.% $ 21,730 $ 496 $ 28,79
Commercial Real-Estate:
Residential construction $ 40,40 0.6% $ 3,11 $ — 3 1,301
Commercial construction 170,95! 2E 2,15¢ — 3,19¢
Land 134,19 2.C 11,29¢ — 4,82¢
Office 569,71 8.4 4,19¢ — 5,44¢
Industrial 577,93 8.t 2,08¢ — 5,51¢
Retail 568,89t 8.4 7,79: = 5,29;
Multi-family 396,69 5.¢ 2,58¢ — 10,64«
Mixed use and other 1,349,25. 19.¢ 16,74 — 15,91
Purchased non-covered commercial real-eState 56,07¢ 0. — 74¢ —
Total commercial real-estate $ 3,864,11i 57.% $ 49,970 $ 74 $ 52,13
Total commercial and commercial real-estate $ 6,778,911 100.0% $ 71,71C  $ 1248 $ 80,92¢
Commercial real-estate—collateral location by state
lllinois $ 3,094,371 80.1%
Wisconsin 321,07 8.2
Total primary markets $ 3,415,441 88.2%
Florida 70,31¢ 1.€
Arizona 38,26. 1.
Indiana 49,67t 1.2
Other (no individual state greater than 0.5%) 290,41¢ 7.E
Total $ 3,864,111 100.%

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

We make commercial loans for many purposes, inoldvorking capital lines, which are generally reable annually and supported
business assets, personal guarantees and addialzdéral; loans to condominium and homeowneoeissions originated through Barring
Bank's Community Advantage program; and franchise lepdinLake Forest Bank. Commercial business lendirgenerally considered
involve a higher degree of risk than traditionahsemer bank lending. However, as a result of reiteptovement in credit quality within t
overall commercial portfolio, our allowance for folbsses in our commercial loan portfolio is $28:llion as of December 31, 2013 comp:
to $28.8 million as of December 31, 2012.

Our commercial real estate loans are generallyreddoy a first mortgage lien and assignment ofsrentthe property. Since most of our k
branches are located in the Chicago metropolitaa and southeastern Wisconsin, 92#%ur commercial real estate loan portfolio isatez
in this region. Commercial real estate market coon continued to be under stress in 2013, howeechave been able to effectively mar
and reduce our total ngrerforming commercial real estate loans. As of Dawmer 31, 2013, our allowance for loan losses rélatethis
portfolio is $48.7 million compared to $52.1 miti@s of December 31, 2012.

The Company also participates in mortgage warehdeisging by providing interim funding to unaffiled mortgage bankers to final
residential mortgages originated by such bankersdte into the secondary market. The Compaigans to the mortgage bankers are se:
by the business assets of the mortgage companieglhas the specific mortgage loans funded by Goenpany, after they have been pre



approved for purchase by third party end lendelnge. Company may also provide interim financing for
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packages of mortgage loans on a bulk basis inmistances where the mortgage bankers desire to tibingde bid on a number of mortgac
for sale as a package in the secondary market. Ata@dvanced with respect to any particular moegagn are usually required to be re|
within 21 days. During 2013, our mortgage warehdises decreased to $67.5 million as of December2B13 from $215.1 millioras o
December 31, 2012 as a result of lower originatiolnmes in 2013 as refinance activity declined al as competitive pricing pressure.

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

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

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

Residential real estate mortgagiOur residential real estate portfolio predominainilfludes one- to foutlamily adjustable rate mortgages |
have repricing terms generally from one to three yearsstuction loans to individuals and bridge finamcioans for qualifying customers.
of December 31, 2013, our residential loan ponftdtaled $435.0 million , or 3% of our total oatstling loans.

Our adjustable rate mortgages relate to propeldissed principally in the Chicago metropolitanasnd southeastern Wisconsin or vaci
homes owned by local residents, and may have téased on differing indexes. These adjustable radeigages are often nagenc
conforming because the outstanding balance of tloass exceeds the maximum balance that can bergolthe secondary market. Adjuste
rate mortgage loans decrease the interest ratevestace on our mortgage portfolio. However, thék iis not eliminated due to the fact 1
such loans generally provide for periodic and ilifet limits on the interest rate adjustments amathegrofeatures. Additionally, adjustable |
mortgages may pose a higher risk of delinquencydaidult because they require borrowers to malgetgpayments when interest rates
To date, we have not seen a significant elevatiodelinquencies and foreclosures in our residetdi portfolio. As of December 31, 20
$15.0 million of our residential real estate moges, or 3.5%of our residential real estate loan portfolio, exithg loans acquired wi
evidence of credit quality deterioration since oragion, were classified as nonaccrual, $6.7 nrilleere 30 to 89 days past due ( 1.B&#c
$410.4 million were current ( 94.9% We believe that since our loan portfolio corsigtimarily of locally originated loans, and sinite
majority of our borrowers are longer-term customeitt lower LTV ratios, we face a relatively lowsk of borrower default and delinquency.

While we generally do not originate loans for owvnoportfolio with longterm fixed rates due to interest rate risk consitiens, we ca
accommodate customer requests for fixed rate lbgnariginating such loans and then selling therno ihie secondary market, for which
receive fee income, or by selectively retainingaiarof these loans within the banks’ own portfslishere they are nceigency conforming,
where the terms of the loans make them favorableet@in. A portion of the loans we sold into them®elary market were sold with -
servicing of those loans retained. The amount ahsoserviced for others as of December 31, 2013284@ was $961.6 million an®il.(
billion , respectively. All other mortgage loanddsmto the secondary market were sold withoutrttention of servicing rights.

It is not our practice to underwrite, and we hagepfans to underwrite, subprime, Alt A, no or éttlocumentation loans, or option ARM lo¢
As of December 31, 2013, approximately $17.1 millad our mortgages consist of interest-only loans.

Premium finance receivable— commercialFIFC and FIFC Canada originated approximately $8l®n in commercial insurance premi
finance receivables during 2013. FIFC and FIFC @anmakes loans to businesses to finance the insurpremiums they pay on th
commercial insurance policies. The loans are caigid by working through independent medium andelamgurance agents and brokers loc
throughout the United States and Canada. The inserpremiums financed are primarily for commerciastomers’purchases of liabilit
property and casualty and other commercial ins@anc
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This lending involves relatively rapid turnovertbe loan portfolio and high volume of loan origioats. Because of the indirect nature of
lending through third party agents and brokerslarhuse the borrowers are located nationwide a@dada, this segment is more suscej
to third party fraud than relationship lending. TBempany performs ongoing credit and other reviefithe agents and brokers, and perfc
various internal audit steps to mitigate againstribk of any fraud.

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

Premium finance receivabl— life insuranceFIFC originated approximately $482.3 milliam life insurance premium finance receivable
2013 as compared to $412.1 milliam 2012. The Company has experienced increased atitiop and pricing pressure within the cur
market in 2013. These loans are originated diregitly the borrowers with assistance from life irewe carriers, independent insurance ag
financial advisors and legal counsel. The life nasce policy is the primary form of collateral.dddition, these loans often are secured w
letter of credit, marketable securities or ceréifees of deposit. In some cases, FIFC may makenahad has a partially unsecured position.

Indirect consumer loanAs part of its strategy to pursue specialized eayrisset niches to augment loan generation witlérbanks'targe
markets, the Company established fixatk automobile loan financing at Hinsdale Bankdiuoh indirectly through unaffiliated automot
dealers. The risks associated with the Compappgttfolios are diversified among many individbatrowers. Management regards substan
all of these loans as prime quality loans. In therth quarter of 2012, the Company ceased thenatigin of indirect automobile loans throt
Hinsdale Bank as a result of competitive pricinggsures.

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

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

Foreign. The Company had approximately $275.0 millishloans to businesses of foreign countries as efeinber 31, 2013 comparec
$268.1 million at December 31, 2012.

Maturities and Sensitivities of Loans to Changeltarest Rate

The following table classifies the commercial Iqgatfolios at December 31, 2013 by date at whiehltians reprice or mature, and the type
rate:



One year or From one to Over five
(Dollars in thousands) less five years years Total
Commercial
Fixed rate $ 82,81: % 379,56¢ $ 153,11 $ 615,49:
Variable rate
With floor feature 554,81! 60~ — 555,42(
Without floor feature 2,065,46! 7,491 9,81¢ 2,082,77!
Total commercial 2,703,09: 387,66 162,92 3,253,68
Commercial real-estate
Fixed rate 358,03 1,332,88: 156,77 1,847,701
Variable rate
With floor feature 495,16! 7,98¢ — 503,15:
Without floor feature 1,841,39 36,46( 1,33¢ 1,879,18:
Total commercial real-estate 2,694,59 1,377,33 158,10t 4,230,03!
Premium finance receivables, net of unearned income
Fixed rate 2,129,26. 141,99¢ — 2,271,26!
Variable rate
With floor feature — — — _
Without floor feature 1,820,00: — — 1,820,00:
Total premium finance receivabl@s $ 3,949.26 $ 141,99 $ — 3 4,091,26:

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

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

1 Rating — Minimal Risk (Loss Potential —aone or extremely low) (Superior asset quality,etient liquidity, minima
leverage)

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

3 Rating — Average Risk (Loss Potential low but no longer taffile) (Mostly satisfactory asset quality and ldjtyi, good

leverage capacity)

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

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

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

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

8 Rating — Substandard Noaecrual (Loss Potential well documented probabiityfoss, including potential impairmel
(Must have well defined weaknesses that jeopattizdiquidation of the debt)

9 Rating — Doubtful (Loss Potential extremely high) (These eésshave all the weaknesses in those clas:
“substandard'with the added characteristic that the weaknessdsemollection or liquidation in full, on tt
basis of current existing facts, conditions, anldes, highly improbable)

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

Each loan officer is responsible for monitoring bisher loan portfolio, recommending a credit niaking for each loan in his or her portfc
and ensuring the credit risk ratings are approgrihese credit risk ratings are then ratifiedh®sytianks chief credit officer and/or concurrel
credit officer. Credit risk ratings are determirgdevaluating a number of factors including, a baer’s financial strength, cash flow covere
collateral protection and guarantees. A third péran review firm independently reviews a signific@ortion of the loan portfolio at each
the Company’s subsidiary banks to evaluate thegpiateness of the managemesstigned credit risk ratings. These ratings argestilx
further review at each of our bank subsidiarieshgyapplicable regulatory authority, including frederal Reserve Bank of Chicago, the O
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 idekiall loans with credit risk ratings of 6 throu@hrhis system is designec
provide an orgoing detailed tracking mechanism for each probleam. Once management determines that a loan hesadated to a poi
where it has a credit risk rating of 6 or worse @ompanys Managed Asset Division performs an overall cradd collateral review. As pi
of this review, all underlying collateral is iddied and the valuation methodology is analyzed acked. As a result of this initial review
the Companys Managed Asset Division, the credit risk ratingrésiewed and a portion of the outstanding loarathed may be deem
uncollectible or an impairment reserve may be distadd. The Company’s impairment analysis utilizesindependent reppraisal of th
collateral (unless such a third-party evaluationads possible due to the unique nature of the w#d, such as a closeheld business or thin
traded securities). In the case of

73






commercial real-estate collateral, an independard party appraisal is ordered by the Compariyeal Estate Services Group to determi
there has been any change in the underlying codlat@lue. These independent appraisals are redidydhe Real Estate Services Group
sometimes by independent third party valuation gxpend may be adjusted depending upon market tonsli An appraisal is ordered at l¢
once a year for these loans, or more often if magkaditions dictate. In the event that the undedyalue of the collateral cannot be ec
determined, a detailed valuation methodology ispared by the Managed Asset Division. A summaryhis gnalysis is provided to {
directors’ loan committee of the bank which origaththe credit for approval of a charge-off, if assary.

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

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

TDRs, which are by definition considered impairedris, are reviewed at the time of modification anda quarterly basis to determine
specific reserve is needed. The carrying amourth@floan is compared to the expected payments tedmved under the modified ter
discounted at the loasi'original rate, or for collateral dependent loaosthe fair value of the collateral less the eatmal cost to sell. Ar
shortfall is recorded as a specific reserve.

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

The following table sets forth Wintrust's n@erforming assets and troubled debt restructurpegforming under the contractual terms of
loan agreement, excluding covered assets, and &mnsred with credit quality deterioration sinaggmation, as of the dates shown:



(Dollars in thousands) 2013 2012 2011 2010 2009
Loans past due greater than 90 days and still accing ©:
Commercial $ _ _ _ A47€ 561
Commercial real-estate 23( —_ — — —
Home equity _ 10C — — —
Residential real-estate _ _ _ — 412
Premium finance receivables — commercial 8,84: 10,00¢ 5,281 8,00¢ 6,271
Premium finance receivables - life insurance — — _ — —
Indirect consumer 10& 18¢ 314 31¢€ 461
Consumer and other — 32 _ 1 95
Total loans past due greater than 90 days anastitling 9,173 10,32¢ 5,59t 8,89: 7.80C
Non-accrual loans®:
Commercial 10,78( 21,73 19,01¢ 16,38: 16,50¢
Commercial real-estate 46,65¢ 49,97: 66,50¢ 93,961 80,63¢
Home equity 10,07: 13,42 14,16: 7,42t 8,88:
Residential real-estate 14,97 11,72¢ 6,61¢ 6,08¢ 3,77¢
Premium finance receivables — commercial 10,53’ 9,30: 7,758 8,587 11,87¢
Premium finance receivables — life insurance — 2K 54 18C 704
Indirect consumer 5E 5E 13€ 191 99t
Consumer and other 1,08: 1,511 23¢ 252 617
Total non-accrual loans 94,15’ 107,75 114,48 133,06 124,00
Total non-performing loans:
Commercial 10,78( 21,73 19,01¢ 16,86( 17,07¢
Commercial real-estate 46,88t 49,97: 66,50¢ 93,96 80,63¢
Home equity 10,07: 13,52: 14,16: 7,42t 8,88:
Residential real-estate 14,97 11,72¢ 6,61¢ 6,08t 4,191
Premium finance receivables — commercial 19,37¢ 19,31( 13,03¢ 16,68: 18,14¢
Premium finance receivables — life insurance _ 25 54 18C 704
Indirect consumer 16C 244 452 50¢ 1,45¢
Consumer and other 1,08: 1,54: 23¢ 25¢ 71z
Total non-performing loans $ 103,33 118,08: 120,08 141,95¢ 131,80
Other real estate owned 43,63: 56,17+ 79,09: 71,21 80,16
Other real estate owned — obtained in acquisition 6,82: 6,717 7,43( — —
Other repossessed assets 547 _ — — —
Total non-performing assets 154,33 180,97 206,60 213,17 211,96
TDRs performing under the contractual terms ofltla® agreement ~ $ 78,61( 106,11¢ 119,92( 81,14« 31,75:
Total non-performing loans by category as a percentf its own
respective category’s period-end balance:
Commercial 0.3% 0.7% 0.7€% 0.82% 0.9¢%
Commercial real-estate 1.11 1.2¢ 1.8¢ 2.81 24
Home equity 1.4C 1.72 1.64 0.81 0.9t
Residential real-estate 3.4¢ 3.1¢ 1.8¢ 1.72 1.37
Premium finance receivables — commercial 0.8¢ 0.97 0.92 1.37 2.4¢
Premium finance receivables — life insurance _ _ — 0.01 0.0€
Indirect consumer 0.3 0.3 0.7¢ 0.9¢ 1.4¢
Consumer and other 0.9: 1.4¢ 0.1¢ 0.2¢ 0.6t
Total non-performing loans 0.8(% 1.0% 1.1%% 1.48% 1.5%%
Total non-performing assets, as a percentagef total assets 0.85% 1.02% 1.3(% 1.52% 1.74%
Allowance for loan losses as a percentage of
total non-performing loans 93.8(% 90.91% 91.92% 80.22% 74.56%

(1) As of the dates shown, no TDRs were past dest@rthan 90 days and still accruing interest.
(2) Non-accrual loans included TDRs totaling $2#flion, $20.4 million, $10.6 million, $20.0 milliand $679,000 as of the years ended

2013, 2012, 2011, 2010 and 2009, respectively.
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Nor-performing Commercial and Commercial Real Estate

The commercial non-performing loan category toteé¢0.8 million as of December 31, 2013 compare@2d.7 millionas of December 3
2012, while the non-performing commercial real &staan category totaled $46.9 million as of Deceni, 2013 compared £50.0 millior
as of December 31, 2012. Management is pursuingetfwution of all credits in this category. Atghime, management believes reserve
adequate to absorb inherent losses that may opcur the ultimate resolution of these credits.

Nor-performing Residential Real Estate and Home Equity

The non-performing residential real estate and hewopaity loans totaled $25.0 millioas of December 31, 2013. The balance decr
$206,000 from December 31, 2012. The December@i3 don-performing balance is comprised of $15.Mianiof residential real estater(
individual credits) and $10.1 million of home egquibans ( 47 individual credits). On average, tlsisapproximately 8 noperforming
residential real estate loans and home equity Ip@nschartered bank within the Company. The Comgaaiieves control and collection
these loans is very manageable. At this time, mamagt believes reserves are adequate to absorieimtesses that may occur upon
ultimate resolution of these credits.

Nor-performing Commercial Premium Finance Receivables

The table below presents the level of mmmrforming property and casualty premium finana®iables as of December 31, 2013 and 201z
the amount of net charge-offs for the years thatedn

December 31,

(Dollars in thousands) 2013 2012
Non-performing premium finance receivables — conuisdr $ 19,37¢ % 19,31(

- as a percent of premium finance receivables —merial 0.8%% 0.97%
Net charge-offs of premium finance receivables -mewrcial $ 3958 % 2,88(

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

Fluctuations in this category may occur due tonignand nature of account collections from insuracereiers. The Company’underwritin
standards, regardless of the condition of the emgndave remained consistent. We anticipate thatinarge-offs and noperforming ass
levels in the near term will continue to be at lsvihat are within acceptable operating rangesthite category of loans. Managemer
comfortable with administering the collections laistlevel of nonperforming property and casualty premium financeieables and believ
reserves are adequate to absorb inherent losgasdlyaoccur upon the ultimate resolution of thesalits.

Due to the nature of collateral for commercial pitgmfinance receivables, it customarily takes1ED days to convert the collateral into ¢
Accordingly, the level of noperforming commercial premium finance receivablesdt necessarily indicative of the loss inherenthe
portfolio. In the event of default, Wintrust ha® thower to cancel the insurance policy and cotleetunearned portion of the premium from
insurance carrier. In the event of cancellatiorg tash returned in payment of the unearned prenmiyrthe insurer should generally
sufficient to cover the receivable balance, theridt and other charges due. Due to notificatiguirements and processing time by r
insurance carriers, many receivables will beconimaleent beyond 90 days while the insurer is preicesthe return of the unearned premi
Management continues to accrue interest until ritgtas the unearned premium is ordinarily suffitiempayeff the outstanding balance ¢
contractual interest due.
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Loan Portfolio Aginc

The following table shows, as of December 31, 2@ty 0.9% of the entire portfolio, excluding coedrloans, is in a noperforming loa
(non-accrual or greater than 90 days past due tihdcgruing interest) with only 0.9% either oneteo payments past due. In total, 98.2%
the Companys total loan portfolio, excluding covered loans.cd®ecember 31, 2013 is current according to thgiral contractual terms
the loan agreements.

The tables below show the aging of the Companws lportfolio at December 31, 2013 and 2012:

90+ days 60-89 30-59
As of December 31, 2013 Non- and still days past days past
(Dollars in thousands) accrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 10,14 $ — 3 493 % 740¢ $ 181372 $ 1,836,220
Franchise — — 40C — 219,98 220,38
Mortgage warehouse lines of credit — — — _ 67,47( 67,47(
Community Advantage — homeowners
association — — — — 90,89« 90,89/
Aircraft — — — — 10,241 10,24
Asset-based lending 637 — 38¢ 1,87¢ 732,19( 735,09:
Tax exempt - - - — 161,23 161,23
Leases = = = 78¢ 109,04: 109,83;
Other — — — — 11,147 11,14;
Purchased non-covered commeré€ial _ 274 15€ 1,68t 9,06¢ 11,18:
Total commercial 10,78 274 5,882 11,75¢ 3,224,99 3,253,68
Commercial real-estate:
Residential construction 14¢ — — _ 38,357 38,50(
Commercial construction 6,96¢ _ _ 50E 129,23. 136,701
Land 2,814 — 4,22¢ 61¢ 99,12¢ 106,78!
Office 10,08: = 2,268 3,862 626,02" 642,24:
Industrial 5,65¢ — 58E 914 626,78 633,93
Retail 10,86: — 837 2,43t 642,12 656,25
Multi-family 2,03¢ — — 34¢ 564,15: 566,53
Mixed use and other 8,08¢ 23C 3,94: 15,94¢ 1,344,24. 1,372,45
(Ii’)urchased non-covered commercial real-estate . 18,58 3.54¢ 5,23¢ 49 25¢ 76,61t
Total commercial real-estate 46,65¢ 18,81 15,39 29,87( 4,119,30. 4,230,03
Home equity 10,07 — 1,34¢ 3,06( 704,66: 719,13
Residential real estate 14,97: — 1,68¢ 5,03z 410,43( 432,12
Purchased non-covered residential
real estate®” — 1,98¢ — — 87¢ 2,86
Premium finance receivables
Commercial insurance loans 10,53 8,84z 6,912 24,09 2,117,18 2,167,56
Life insurance loans = = 2,52¢ 1,80¢ 1,495,461 1,499,79.
Purchased life insurance lodhs _ _ _ _ 423,90t 423,90
Indirect consumer 55 105 29 353 50,13¢ 50,68
Consumer and other 1,08z — 47 657 113,81 115,60
Purchased non-covered consumer and other — 181 — — 1,02 1,204
Total loans, net of unearned income,
excluding covered loans $ 94,157 $ 30,20: $ 33,82. % 76,62¢ $ 12,661,79 $ 12,896,60
Covered loans 9,42t 56,28: 5,871 7,937 266,91( 346,43
Total loans, net of unearned income $ 103,58, $ 86,48 $ 3969¢ $ 8456 $ 12,92870 $  13,243,03

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC -30. Loan aging
are based upon contractually required payments.
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90+ days 60-89 30-59
As of December 31, 2013 Non- and still days past days past
accrual accruing due due Current Total Loans

Aging as a % of Loan Balance:

Commercial
Commercial and industrial 0.6% — % 0.2% 0.4% 98.7% 100.%
Franchise — = 0.2 — 99.¢ 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage — homeowners
association — — — — 100.( 100.(
Aircraft — — — — 100.( 100.(
Asset-based lending 0.1 — 0.1 0.2 99.t 100.(
Tax exempt — — — — 100.( 100.(
Leases = — — 0.7 99.: 100.(
Other — — — — 100.( 100.(
Purchased non-covered commer€ial _ 2E 1.4 15.1 81.C 100.C
Total commercial 0.3 — 0.2 0.4 99.1 100.(
Commercial real-estate:
Residential construction 0.4 — — — 99.€ 100.(
Commercial construction 5.1 — — 0.4 94.t 100.(
Land 2.€ — 4.C 0.€ 92.¢ 100.(
Office 1.6 — 0.4 0.€ 97.¢ 100.¢
Industrial 0.8 — 0.1 0.1 98.¢ 100.(
Retail 1.7 — 0.1 0.4 97.¢ 100.(
Multi-family 0.4 — — 0.1 99.t 100.(
Mixed use and other 0.6 — 0.2 1.2 97.¢ 100.(
gurchased non-covered commercial real-estate _ 247 46 6.6 64. 100.(
Total commercial real-estate 1.1 0.4 0.4 0.7 97.4 100.(
Home equity 1.4 — 0.2 0.4 98.( 100.C
Residential real estate 3.5 — 0.4 1.2 94.¢ 100.(

Purchased non-covered residential
real estate” — 69.2 — — 30.7 100.(

Premium finance receivables

Commercial insurance loans 0.5 0.4 0.2 1.1 97.7 100.(
Life insurance loans — — 0.2 0.1 99.7 100.(
Purchased life insurance lodhs _ — — — 100.( 100.(
Indirect consumer 0.1 0.2 0.1 0.7 98.¢ 100.
Consumer and other 0.¢ — — 0.€ 98.t 100.(
Purchased non-covered consumer and ofher — 15.C — — 85.C 100.(
Total loans, net of unearned income,
excluding covered loans 0.7% 0.2% 0.2% 0.6% 98.2% 100.%
Covered loans 2.7 16.2 1.7 2.3 77.1 100.(
Total loans, net of unearned income 0.8% 0.7% 0.2% 0.6% 97.6% 100.(%

(1) Purchased loans represent loans acquired with exideof credit quality deterioration since originati, in accordance with ASC 2-30. Loan aging
are based upon contractually required payments.
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90+ days 60-89 30-59
As of December 31, 2012 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans

Loan Balances:

Commercial
Commercial and industrial $ 19,40¢  $ — 3 552( $ 1541 $ 1,587,86. $ 1,628,20:
Franchise 1,792 — — — 194,60: 196,39!
Mortgage warehouse lines of credit _ _ _ _ 215,07¢ 215,07t
Community Advantage — homeowners
association — — — — 81,49¢ 81,49¢
Aircraft — — 14€ — 17,21¢ 17,36«
Asset-based lending 53¢ — 1,12¢ 6,62: 564,15: 572,43
Tax exempt - — — — 91,82 91,82
Leases = = — 89€ 89,541 90,44
Other — — — — 16,54¢ 16,54¢
Purchased non-covered commeréial _ 49€ 432 7 4,07¢ 5,01(
Total commercial 21,73 49¢ 7,22€ 22,93t 2,862,40. 2,914,79
Commercial real-estate:
Residential construction 3,11( _ 4 A1 37,24¢ 40,40:
Commercial construction 2,15¢ — 88k 38€ 167,52 170,95!
Land 11,29¢ — 632 9,01¢ 113,25: 134,19
Office 4,19¢ — 1,88¢ 3,28( 560,34¢ 569,71
Industrial 2,08¢ — 6,04: 4,51z 565,29 577,93
Retail 7,79: — 1,372 99€¢ 558,73 568,891
Multi-family 2,58¢ — 3,94¢ 1,04¢ 389,11¢ 396,609:
Mixed use and other 16,74: = 6,66( 13,34¢ 1,312,50: 1,349,25.
gurchased non-covered commercial real-estate o 74¢ 2.66: 2.50¢ 50,15¢ 56,07¢
Total commercial real-estate 49,97: 74¢ 24,09¢ 35,12¢ 3,754,17; 3,864,11i
Home equity 13,42: 10C 1,592 5,04¢ 768,31t 788,47
Residential real estate 11,72¢ — 2,76¢ 8,25( 343,61¢ 366,35°
Purchased non-covered residential
real estate” — — 20C — 65€ 85¢
Premium finance receivables
Commercial insurance loans 9,30: 10,00¢ 6,72¢ 19,59; 1,942,22 1,987,85
Life insurance loans 25 — — 5,531 1,205,15: 1,210,70
Purchased life insurance lodhs _ _ _ _ 514,45¢ 514,45
Indirect consumer 55 18¢ 51 447 76,59¢ 77,33:
Consumer and other 1,511 32 167 432 99,01( 101,15
Purchased non-covered consumer and ofher — 66 32 101 2,63 2,83:
Total loans, net of unearned income,
excluding covered loans $ 107,75 % 11,64C $ 42,85t % 97,46( $ 11,569,23 $ 11,828,94
Covered loans 1,98¢ 122,35 16,10¢ 7,99¢ 411,64: 560,08
Total loans, net of unearned income $ 109,74:  $ 133,99 $ 58,96: $ 10545¢ $ 1198087 $  12,389,03

(1) Purchased loans represent loans acquired with exideof credit quality deterioration since originati, in accordance with ASC 2-30. Loan aging
are based upon contractually required payments.
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90+ days 60-89 30-59
As of December 31, 2012 and still days past days past
Nonaccrual accruing due due Current Total Loans

Aging as a % of Loan Balance:

Commercial
Commercial and industrial 1.2% — % 0.2% 1.C% 97.5% 100.%
Franchise 0.¢ — — — 99.1 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage — homeowners
association — — = = 100.C 100.C
Aircraft — — 0.¢ — 99.1 100.(
Asset-based lending 0.1 — 0.2 1.2 98.t 100.(
Tax exempt — — - — 100.( 100.(
Leases = — — 1.C 99.C 100.(
Other — — — — 100.( 100.(
Purchased non-covered commeréial _ 9.c 8.6 0.1 81.2 100.(
Total commercial 0.8 — 0.2 0.€ 98.1 100.(
Commercial real-estate
Residential construction 7.7 — — 0.1 92.2 100.(
Commercial construction 1.2 — 0.E 0.2 98.C 100.(
Land 8.4 — 0.t 6.7 84.4 100.(
Office 0.7 — 0.3 0.€ 98.£ 100.(
Industrial 0.4 —_ 1.1 0.6 97.7 100.C
Retail 1.4 — 0.2 0.2 98. 100.(
Multi-family 0.7 — 1.C 0.2 98.( 100.C
Mixed use and other 1.2 — 0.5 1.C 97.2 100.(
Surchased non-covered commercial real-estate . 12 48 4 89.2 100.(
Total commercial real-estate 1.3 — 0.6 0.¢ 97.2 100.(
Home equity 1.7 — 0.2 0.€ 97.k 100.C
Residential real estate 3.2 — 0.8 2.2 93.7 100.(

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

Premium finance receivables

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

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

As of December 31, 2013, only $33.8 million oflakins, excluding covered loans, or 0.3% , wereo689tdays past due and $76.6 millioor
0.6% , were 30 to 59 days (or one payment) pastAlsi@f December 31, 2012, $42.9 million of alldsaexcluding covered loans, or 0.4%
were 60 to 89 days past due and $97.5 millionQ.8%6, were 30 to 59 days (or one payment) past due.nfdjerity of the commercial a
commercial real estate loans shown as 60 to 89 aay<\30 to 59 days past due are included on thep@ows internal problem loan reporti
system. Loans on this system are closely monitbsgednanagement on a monthly basis. Commercial angrezrcial reakstate loans wi
delinquencies from 30 to 89 days past-due decres2@® million since December 31, 2012.

The Companys home equity and residential loan portfolios amnti to exhibit low delinquency ratios. Home equiigns at December 31, 2(
that are current with regard to the contractuahteof the loan agreement represent 98d¥i%he total home equity portfolio. Residentiall
estate loans, excluding loans acquired with evidesfccredit quality deterioration since originati@m December 31, 2013 that are current



regards to the contractual terms of the loan ages¢srcomprise 94.9% of these residential reale&tans outstanding.
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Non-performing Loans Rollforward

The table below presents a summary of performing loans, excluding covered loans, and doacquired with evidence of credit que

deterioration since origination, as of December2811,3 and 2012 and shows the changes in the badamnicey 2013 and 2012:

(Dollars in thousands) 2013

Balance at beginning of period $ 118,08 $ 120,08:
Additions, net 94,07¢ 109,37t
Return to performing status (11,697 (3,137)
Payments received (35,06¢) (41,250
Transfers to OREO (21,53)) (25,279
Charge-offs (38,667) (48,409
Net change for niche loafts (1,879 6,691

Balance at end of period $ 103,33: $ 118,08:

(1) This includes activity for premium finance receieah mortgages held for investment by Wintrust §ege and indirect consumer loz

Loans with evidence of credit quality deterioratince origination are excluded from nperforming loans as they continue to earn int
income from the related accretable yield, indepahad performance with contractual terms of thenlo&ee Note 5 of the Consolida

Financial Statements for further discussion of performing loans and the loan aging during theeetpe periods.
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Allowance for Loan Losses

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

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

December 31, 2013 December 31, 2012 December 31, 2011 December 31, 2010 December 31, 2009
% of % of % of % of % of
Loan Type Loan Type Loan Type Loan Type Loan Type
to to to to to
. Total Total Total Total Total
(Dollars in thousands) Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
Allowance for loan losses and allowance for
covered loan losses allocation:
Commercial $ 23,09 25% $ 28,79 24% $ 31,23 22% $ 31,77% 21% $ 28,01 21%
Commercial real-estate 48,65¢ 32 52,13 31 56,40 31 62,61¢ 34 50,95: 39
Home equity 12,61 5 12,73« 6 7,712 8 6,21: 9 9,01: 11
RESISETIEY e ReelEls 5,10¢ 3 5,56( 3 5,02¢ 3 5,10 3 3,13¢ 4
Premium finance receivables — commercial 4.847 16 553( 16 6.10¢ 13 5.487 12 2.83¢ 9
Premium finance receivables — life insurance 741 15 56€ 14 1.10¢ 15 837 15 98C 14
Indirect consumer 182 — 267 1 645 1 52€ 1 1,36¢ 1
Consumer and other 1,68¢ 1 1,76¢ 1 2,14( 1 1,34 1 1,977 1
Total allowance for loan losses 96,92 97 107,35 96 110,38: 94 113,90: 97 98,271 10C
Covered loans 10,09: 3 13,45 4 12,97 6 — 3 — —
Total allowance for loan losses and allowance
for covered loan losses $ 107,01« 10(% $ 120,80! 10% $ 123,35 10(% $ 113,90: 10% $ 98,27: 10(%
Allowance category as a percent of total
allowance for loan losses and allowance for
covered loan losses:
Commercial 22% 24% 25% 28% 2%
Commercial real-estate 45 43 4€ 55 52
Home equity 12 11 6 5 9
Residential real-estate 5 5 4 4 3
Premium finance receivables—commercial 5 5 5 5 3
Premium finance receivables—life insurance 1 _ 1 1 1
Indirect consumer _ _ 1 1 1
Consumer and other 1 1 1 1 2
Total allowance for loan losses 91 8¢ 8¢ 10C 10C
Covered loans 9 11 11 _ _
Total allowance for loan losses 10(% 100% 100% 10(% 10(%
Allowance for losses on lending-related
commitments:
Commercial and commercial real estate $ 71¢ $ 1464 $ 13.23: $ 4.13¢ $ 3.55¢
Total allowance for credit losses including i
allowance for covered loan losses $ 107,73: $ 135,45. $ 136,58 $ 118,03 $ 101,83:

Management determined that the allowance for loasds was appropriate at December 31, 2013, ahththbban portfolio is well diversifie
and well secured, without undue concentration i specific risk area. While this process involveigh degree of management judgment
allowance for credit losses is based on a compsdenwell documented, and consistently appliedyasisof the Companyg' loan portfolic
This analysis takes into consideration all avadahformation existing as of the financial statetngate, including environmental factors s
as economic, industry, geographical and politieatdrs. The relative level of allowance for crdd#ises is reviewed and compared to ind
peers. This review encompasses the levels of tamperforming loans, portfolio mix, portfolio comteations, current geographic risks
overall levels of net charge-offs. Historical trémgl of both the Compang’ results and the industry peers is also revievee@nalyz
comparative significance.
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Allowance for Credit Losses, excluding covered &

The following tables summarize the activity in @liowance for credit losses during the last fiveedl years.

(Dollars in thousands) 2013 2012 2011 2010 2009
Allowance for loan losses at beginning of year 107,35: $ 110,38: $ 113,90 $ 98,27; $ 69,76"
Provision for credit losses 45,98: 72,41 97,92( 124,66: 167,93
Other adjustments (93¢ (1,333 — 1,94: _
Reclassification from (to) allowance for unfundedénding-related
commitments 64C 69< 1,904 (1,30)) (2,03%)
Charge-offs:
Commercial 14,12: 22,40 31,95: 18,59: 35,02:
Commercial real estate 32,74 43,53 62,69¢ 61,87 89,11¢
Home equity 6,361 9,361 5,02( 5,92¢ 4,60¢
Residential real estate 2,95¢ 4,06( 4,11F 1,14 1,067
Premium finance receivables — commercial 5,06: 3,751 6,617 23,00: 8,15:
Premium finance receivables — life insurance 17 29 27F 232 —
Indirect consumer 13¢ 221 244 967 1,84¢
Consumer and other 98C 1,02¢ 1,53: 1,141 644
Total charge-offs 62,37 84,39( 112,45: 112,88 140,45:
Recoveries:
Commercial 1,65¢ 1,22( 1,25¢ 1,14 45¢
Commercial real estate 2,52¢ 6,63t 1,38¢ 914 792
Home equity 432 42¢ 64 24 81E
Residential real estate 28¢ 22 10 12 —
Premium finance receivables — commercial 1,10¢ 871 6,00¢ 781 651
Premium finance receivables — life insurance 12 69 12 _ _
Indirect consumer 53 10z 22( 19¢ 17¢
Consumer and other 18€ 24C 15C 131 181
Total recoveries 6,26: 9,58¢ 9,10¢ 3,20 3,06¢
Net charge-offs, excluding covered loans (56,119 (74,807 (103,34) (109,68() (137,389
Allowance for loan losses at year end 96,92 $ 107,35 $ 110,38 § 113,90 $ 98,27
Allowance for unfunded lending-related commitmentsat year end 71¢ $ 14,647 $ 13,23: $ 413 % 3,55¢
Allowance for credit losses at year end 97,64: $ 121,99t $ 12361 $ 11803 $ 101,83
Net charge-offs by category as a percentage of iisvn respective category’s
average:
Commercial 0.41% 0.81% 1.44% 0.95% 2.16%
Commercial real estate 0.74 1.02 1.8( 1.87 2.5¢
Home equity 0.7¢ 1.0¢ 0.5€ 0.64 0.41
Residential real estate 0.3t 0.51 0.7¢ 0.1¢ 0.21
Premium finance receivables — commercial 0.1¢ 0.1€ 0.0 1.7¢4 0.67
Premium finance receivables — life insurance _ — 0.0z 0.0z —
Indirect consumer 0.1z 0.1€ 0.0¢ 1.0¢ 1.24
Consumer and other 0.6t 0.6€ 1.21 0.9z 0.3t
Total loans, net of unearned income, excluding rE/éoans 0.42% 0.65% 1.02% 1.16% 1.65%
Net charge-offs as a percentage of therovision for credit losses 122.0% 103.3(% 105.52% 87.9¢% 81.81%
Year-end total loans (excluding covered loans) 12,896,60 $ 11,82894 $ 10,521,37 $ 9,599,88 $ 8,411,77.
Allowance for loan losses as a percentage of loaaisend of year 0.75% 0.91% 1.05% 1.1%% 1.17%
Allowance for credit losses as a percentage of logat end of year 0.7€6% 1.05% 1.17% 1.27% 1.21%
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The allowance for credit losses, excluding thevadloce for covered loan losses, is comprised of llmwance for loan losses, which
determined with respect to loans that we have maigid, and an allowance for lending-related comenitisi Our allowance for lendinglatec
commitments is determined with respect to funds @ have committed to lend but for which funds danot yet been disbursed an
computed using a methodology similar to that useddtermine the allowance for loan losses. Thenallee for unfunded lendinglatec
commitments totaled $719,000 as of December 313 20inpared to $14.6 millioas of December 31, 2012. The decrease since theyga
was primarily attributable to the funding of twatégs of credit in 2013.

Additions to the allowance for loan losses are ghdrto earnings through the provision for credisks. Chargeffs represent the amount
loans that have been determined taubeollectible during a given period, and are degdidtom the allowance for loan losses, and reces
represent the amount of collections received froam$ that had previously been charged off, andradited to the allowance for loan los:
See Note 5 of the Consolidated Financial Statenfentsirther discussion of activity within the alance for loan losses during the period
the relationship with respective loan balancesfmh loan category and the total loan portfolia)wking covered loans.

How We Determine the Allowance for Credit Los

The allowance for loan losses includes an elem@radtimated probable but undetected losses arichfsecision in the credit risk models u
to calculate the allowance. As part of the Probleran Reporting system review, the Company analffze$oan for purposes of calculating
specific impairment reserves and a general res&ee.Note 5 of the Consolidated Financial Statesnfmtfurther discussion of the spec
impairment reserve and general reserve as it eekatahe allowance for credit losses for each loategory and the total loan portfo
excluding covered loans.

Specific Impairment Reserves:

Loans with a credit risk rating of a 6 through @ aeviewed on a monthly basis to determine if (equaount is deemed uncollectible (a charg:
off) or (b) it is probable that the Company will beable to collect amounts due in accordance vkighariginal contractual terms of the I
(impaired loan). If a loan is impaired, the cargyiamount of the loan is compared to the expectgdhpats to be reserved, discounted a
loan’s original rate, or for collateral dependent lodaghe fair value of the collateral less the eatigd cost to sell. Any shortfall is recorde:

a specific impairment reserve.

At December 31, 2013, the Company had $162.2 milibimpaired loans with $92.2 million of this bat requiring $8.3 milliomf specific
impairment reserves. At December 31, 2012, the Gomad $204.5 million of impaired loans with $9@@lion of this balance requirir
$13.6 millionof specific impairment reserves. The most significductuations in impaired loans requiring specifinpairment reserves frc
2012 to 2013 occurred within the mixed use androtmed home equity portfolios. The recorded investhof the mixed use and other portfi
requiring specific impairment increased $6.7 milliohowever, specific impairment decreased $1.6ianil These fluctuations were the re
of chargeeffs on various loans as well as transfers to ORERe recorded investment of the home equity paafoéquiring specifi
impairment decreased $3.3 million , which was prilpahe result of one large customer chaajéduring the period. See Note 5 of
Consolidated Financial Statements for further dis@mn of impaired loans and the related specifjgainment reserve.

General Reserves:

For loans with a credit risk rating of 1 throughr@serves are established based on the type ottdateral, if any, and the assigned credit
rating. Determination of the allowance is inhergistibjective as it requires significant estimatesluding the amounts and timing of expet
future cash flows on impaired loans, estimateddesmn pools of homogeneous loans based on thegavhistorical loss experience ove
threeyear period, and consideration of current enviromaefactors and economic trends, all of which rhaysusceptible to significant chan

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

» historical loss experienc

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

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

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

» changes in the experience, ability, and depthraliflgy management and other relevant ¢
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« changes in the volume and severity of past daed, the volume of noaecrual loans, and the volume and severity of adlgiclassifie
or graded loans;

« changes in the quality of the baskban review systel

» changes in the underlying collateral for collatel@pendent loar

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

» the effect of other external factors such as coitipetand legal and regulatory requirements onléivel of estimated credit losses in
bank’s existing portfolio.

In the second quarter of 2012, the Company modifiedhistorical loss experience analysis to incoap® threeyear average loss ri
assumptions. Prior to this, the Company employefiveryear average loss rate assumption analysige fhheeyear average loss ri
assumption analysis is computed for each of the g2myis collateral codes. The historical loss experidgaaambined with the specific Ic
factor for each combination of collateral and creik rating which is then applied to each indivadl loan balance to determine an approg
general reserve. The historical loss rates aretaddan a quarterly basis and are driven by theopmdnce of the portfolio and any change
the specific loss factors are driven by managenuelgiment and analysis of the factors described @bov

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

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

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

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

Home Equity and Residential Real Estate Lc

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

The home equity loan portfolio is reviewed on anldey loan basis by analyzing current FICO scorethefborrowers, line availability, rec
line usage and the aging status of the loan. @eofathese factors, or combination of these factmi@y cause a portion of the credit risk rat
of home equity loans across all banks to be dowdegtaSimilar to commercial and commercial real tesk@ans, once a home equity loan’
credit risk rating is downgraded to a 6 throughtt®s Companys Managed Asset Division reviews and advises thesidiary banks as
collateral valuations and as to the ultimate resmiuof the credits that deteriorate to a non-aakstatus to minimize losses.

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

Premium Finance Receivables and Indirect Consurank

The determination of the appropriate allowanceldan losses for premium finance receivables andénticonsumer loans is based solel
the aging (collection status) of the portfolios.eDio the large number of generally smaller sizedl mmmogeneous credits in these portfo
these loans are not individually assigned a cneslt rating. Loss factors are assigned to eachngeéincy category in order to calculate
allowance for credit losses. The allowance for Imases for these categories is entirely a gemesarve.
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Effects of Economic Recession and Real Estate M

The Companys primary markets, which are mostly in suburbanc&d, have not experienced the same levels of tcdedérioration i
residential mortgage and home equity loans asinesther major metropolitan markets, however, th@n@any's markets have clearly b
under stress. As of December 31, 2013, home etpatys and residential mortgages comprised 5% and &%pectively, of the Comparsy’
total loan portfolio. At December 31, 2013 (exchglicovered loans), approximately only 5.1% of dlthe Companys residential mortga
loans, excluding loans acquired with evidence eftlitrquality deterioration, and approximately o819% of all of the Compang’home equil
loans are on nonaccrual status or more than onegralypast due. Current delinquency statistics e$ehtwo portfolios, demonstrating 1
although there is stress in the Chicago metropol#ad southeastern Wisconsin markets, our porfadibresidential mortgages and hc
equity loans are performing reasonably well aseotéld in the aging of the Company’s loan portftdible shown earlier in this section.

Methodology in Assessing Impairment and Ch-off Amounts

In determining the amount of impairment or chaofis-associated with collateral dependent loans,Gbmpany values the loan generall
starting with a valuation obtained from an apptdacfathe underlying collateral and then deductirsgireated selling costs to arrive at a
appraised value. We obtain the appraisals of thdenlying collateral typically on an annual basisnfr one of a prepproved list ¢
independent, third party appraisal firms. Typesappraisal valuations include “as-is”, “as-completéds-stabilized”,bulk, fair marke!
liquidation and “retail sellout” values.

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

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

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

In other cases, the Company may allow the borrdv&onduct a “short salewhich is a sale where the Company allows the baeraw sel
the property at a value less than the amount ofaae. Many times, it is possible for the curremtner to receive a better price than if
property is marketed by a financial institution wlinithe market place perceives to have a greatéedediquidate the property at a lower pr
To the extent that we allow a short sale at a drElew the value indicated by an appraisal, we taig a chargeff beyond the value that
appraisal would have indicated.

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

Having determined the net value based on the facoch as those noted above and compared that teathe book value of the loan,
Company arrives at a chargé-amount or a specific reserve included in tHevednce for loan losses. In summary, for collateigbendel
loans, appraisals are used as the fair valuersggptint in the estimate of net value. Estimatesticto sell
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are deducted from the appraised value to arriviheanet appraised value. Although an external aggirés the primary source of valuat
utilized for chargesffs on collateral dependent loans, alternativecesiof valuation may become available betweenaiggidrdates. As a resi
we may utilize values obtained through these alttmg sources, which include purchase and saleeawets, legitimate indications of inter
negotiated short sales, realtor price opiniong sélthe note or support from guarantors, as tisésldar chargesffs. These alternative sour
of value are used only if deemed to be more reptatee of value based on updated information reiggrcollateral resolution. In addition
an appraisal is not deemed current, a discourppoagsed value may be utilized. Any adjustmentefeppraised value to net value are det.
and justified in an impairment analysis, whichdgiewed and approved by the Company’s Managed #é&Xetsion.

TDRs

At December 31, 2013, the Company had $107.1 miliioloans modified in TDRs. The $107.1 million TlORs represents 14&edits ir
which economic concessions were granted to celdaimowers to better align the terms of their loawith their current ability to pay. Tl
balance decreased from $126.5 million represeritéigcredits at December 31, 2012.

Concessions were granted on a casedse basis working with these borrowers to find ifiexi terms that would assist them in retainingin
businesses or their homes and attempt to keep kbase in an accruing status for the Company. Taipioncessions include reduction of
interest rate on the loan to a rate consideredriaagn market and other modification of terms idahg forgiveness of a portion of the Ic
balance, extension of the maturity date, and/orificadions from principal and interest paymentsriterestonly payments for a certain peri
See Note 5 of Consolidated Financial Statementthisfreport for further discussion regarding thée@iveness of these modifications
keeping the modified loans current based upon aonial terms.

Subsequent to its restructuring, any TDR with aweinarket rate concession that becomes nonacevilbiemain classified by the Compa
as a TDR for its duration and will be included e tCompanys nonperforming loans. Each TDR was reviewed fqraimment at December :
2013 and approximately $4.8 million of impairmenasvpresent and appropriately reserved for throbghQompanys normal reservir
methodology in the Comparsyallowance for loan losses. Additionally, at Debem31, 2013, the Company was committed to lendtiadel
funds to borrowers totaling $1.9 million under tuntractual terms related to TDRs.

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

December 31, December 31,
(Dollars in thousands) 2013 2012
Accruing TDRs:
Commercial $ 6,04t $ 11,87:
Commercial real estate 69,22t 89,90¢
Residential real estate and other 3,34( 4,34
Total accruing TDRs $ 78,61C $ 106,11¢
Non-accrual TDRs: @
Commercial $ 1,34: % 6,12¢
Commercial real estate 24,31( 12,50¢
Residential real estate and other 2,84( 1,721
Total non-accrual TDRs $ 28,49: $ 20,35¢
Total TDRs:
Commercial $ 738 % 17,99:
Commercial real estate 93,53¢ 102,41!
Residential real estate and other 6,18( 6,06:
Total TDRs $ 107,10: $ 126,47:
Weighted-average contractual interest rate of TDRs 4.172% 4.11%

(1) Included in total no-performing loans
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TDR Rollforward

The table below presents a summary of TDRs as aelber 31, 2013, 2012 and 2011, and shows the ebkanghe balance during thi
periods:

Residential
Year Ended December 31, 2013 Commercial Real Estate
(Dollars in thousands) Commercial Real Estate and Other Total
Balance at beginning of period $ 17,998 $ 102,41! $ 6,06 $ 126,47:
Additions during the period 70¢ 19,67¢ 2,29¢ 22,68(
Reductions:
Charge-offs (3,146 (8,659 (369) (12,177
Transferred to OREO and other repossessed assets (3,800 (1,94¢) (209 (5,85))
Removal of TDR loan statif8 (2,937 (1,009 — (3,93Y)
Payments received (1,437 (16,94 (1,709 (20,099
Balance at period end $ 7,38¢ $ 93,53t $ 6,18 $ 107,10:
Residential
Year Ended December 31, 2012 Commercial Real Estate
(Dollars in thousands) Commercial Real Estate and Other Total
Balance at beginning of period $ 10,83: $ 112,79¢ $ 6,88t $ 130,51¢
Additions during the period 14,31: 56,56+ 1,672 72,54¢
Reductions:
Charge-offs (5,160 (13,259 (1,396 (29,819
Transferred to OREO and other repossessed assets — (4,09¢) (449) (4,54%)
Removal of TDR loan statf8 (369) (6,365) (279 (7,007
Payments received (1,62¢) (43,225 (379 (45,237)
Balance at period end $ 17,998 $ 102,41 $ 6,06 $ 126,47:
Residential
Year Ended December 31, 2011 Commercial Real Estate
(Dollars in thousands) Commercial Real Estate and Other Total
Balance at beginning of period $ 18,02¢ $ 81,36t $ 1,79¢ $ 101,19(
Additions during the period 6,95¢ 87,65¢ 5,91¢ 100,52¢
Reductions:
Charge-offs (5,959 (16,39¢) (759 (23,109
Transferred to OREO and other repossessed assets — (8,28¢) — (8,28¢)
Removal of TDR loan statf8 (6,58¢) (9,539 — (16,129
Payments received (1,607%) (22,005 (72) (23,679
Balance at period end $ 10,83: $ 112,79¢  $ 6,88¢ $ 130,51¢

(1) Loan was previously classified as a TDR and sulesatiyuperformed in compliance with the I¢'s modified terms for a period of
months (including over a calendar yeamd) at a modified interest rate which represergadarket rate at the time of restructuring.
our TDR policy, the TDR classification is removed.

Potential Problem Loan

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

Loan Concentration

Loan concentrations are considered to exist wheretlre amounts loaned to multiple borrowers erdyageimilar activities which wou
cause them to be similarly impacted by economiatber conditions. The Company had no concentratibhzans exceeding 10% of total lo.
at December 31, 2013, except for loans includeithénspecialty finance operating segment, whichdarersified throughout the United Ste
and Canada.
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Other Real Estate Owned

In certain circumstances, the Company is requiedake action against the real estate collateraspafcific loans. The Company u
foreclosure only as a last resort for dealing withrrowers experiencing financial hardships. The @Gany employs extensive contact
restructuring procedures to attempt to find othwutsons for our borrowers. The tables below présensummary of other real estate ow
excluding covered other real estate owned, and shioavactivity for the respective periods and thiatce for each property type:

Year Ended
December 31, December 31,
(Dollars in thousands) 2013 2012
Balance at beginning of period $ 62,89. $ 86,521
Disposal/resolved (34,079 (42,329
Transfers in at fair value, less costs to sell 20,82¢ 30,65:
Additions from acquisition 8,591 2,92:
Fair value adjustments (7,782 (14,887
Balance at end of period $ 50,45: $ 62,89
Period End
December 31, December 31,
(Dollars in thousands) 2013 2012
Residential real estate $ 545z % 9,077
Residential real estate development 3,85¢ 12,14«
Commercial real estate 41,14: 41,67(
Total $ 50,45¢ $ 62,89:

Liquidity and Capital Resources

The Company and the banks are subject to varigydatory capital requirements established by thiefal banking agencies that take
account risk attributable to balance sheet andbalnce sheet activities. Failure to meet minimwapital requirements can initiate cer
mandatory — and possibly discretionary — actionsrégulators, that if undertaken could have a diraaterial effect on the Company
financial statements. Under capital adequacy gimégland the regulatory framework for prompt cdivecaction, the Company and the be
must meet specific capital guidelines that invalumntitative measures of the Company’s assetslitiedy and certain ofbalance sheet iter
as calculated under regulatory accounting practi€bs Federal Resenge’capital guidelines require bank holding compamdesiaintain
minimum ratio of qualifying total capital to riskeighted assets of 8.0%, of which at least 4.0%trhasin the form of Tier 1 Capital. T
Federal Reserve also requires a minimum leverdgeagTier 1 Capital to total assets of 3.0% fooag bank holding companies (those rat
composite “1” under the Federal Resesveating system). For all other bank holding conigsnthe minimum ratio of Tier 1 Capital to tc
assets is 4.0%. In addition the Federal Reservénums to consider the Tier 1 leverage ratio inleating proposals for expansion or r
activities.

The following table summarizes the capital guidedifior bank holding companies, as well as certiog relating to the Comparsyequity an
assets as of December 31, 2013, 2012 and 2011 :

Well
Minimum Capitalized
Ratios Ratios 2013 2012 2011
Tier 1 Leverage Ratio 4.(% 5.C% 10.5% 10.(% 9.4%
Tier 1 Capital to Risk-Weighted Assets 4.(% 6.C% 12.2% 12.1% 11.€%
Total Capital to Risk-Weighted Assets 8.C% 10.C% 12.% 13.1% 13.(%
Total average equity to total average assets N/A N/A 10.€% 10.2% 10.(%
Dividend payout ratio N/A N/A 6.5% 7.8% 10.8%
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As reflected in the table, each of the Companyijsitahratios at December 31, 2013 , exceeded tHEe aapitalized ratios established by
Federal Reserve. Refer to Note 20 of the Conselitikinancial Statements for further informatiortloé capital positions of the banks.

The Companys principal sources of funds at the holding complamgl are dividends from its subsidiaries, bormyg under its loan agreem
with unaffiliated banks and proceeds from the issea of subordinated debt and additional equitfeiR® Notes 12, 14, 16 and 24 of
Consolidated Financial Statements for further imfation on the Compang’notes payable, subordinated notes, junior subatell debentur
and shareholders’ equity, respectively. Managensebmmitted to maintaining the Company’s capitaldls above the “Well Capitalized”
levels established by the Federal Reserve for bafding companies.

In March 2012, the Company issued and sold 126$5@0es of nomumulative perpetual convertible preferred stookies C, liquidatio
preference $1,000 per share for $126.5 million rineguity offering. Net proceeds to the Companyléote$122.7 millionafter deductin
offering costs. If declared, dividends on the SefiePreferred Stock are payable quarterly in asraba rate of 5.00%er annum. The Series
Preferred Stock is convertible into common stocthatoption of the holder at a conversion rateo8232shares of common stock per shar
Series C Preferred Stock. In 2013, pursuant to terehs, certain holders of the Series C Prefertedk:lected to convert 23 shares of Seri
Preferred Stock into 559 shares of the Companyisoan stock, no par value. On and after April 151 2@he Company will have the ri
under certain circumstances to cause the Serieseferfed Stock to be converted into common stodkef closing price of the Company’
common stock exceeds a certain amount.

In December 2010, the Company sold 4.6 million %5@&ngible equity units (“TEU”) at a public offegnprice of $50.0Qper unit. Thi
Company received net proceeds of $222.7 milkfter deducting underwriting discounts and comroissiand estimated offering expen
Each tangible equity unit was composed of a preptidk purchase contract and a junior subordinatedrtizing note that was paaff in
December 2013. For additional discussion of the 3§HEde Note 24 and 15 of the Consolidated FinaStéements.

The Company’s Board of Directors approved the 8eshi-annual dividend on the Compagigommon stock in January 2000 and has cont
to approve seminnual dividends since that time. The paymentwfldnds is also subject to statutory restrictiomg gestrictions arising unc
the terms of the Company's 5.00% non-cumulativeogienl convertible preferred stock, Series C, tlen@anys trust preferred securit
offerings units and under certain financial covdaaan the Company’s credit agreement. Under thegeof the Companyg’ revolving cred
facility entered into on October 30, 2009 (and adeghmost recently on November 7, 2013), the Comjmpyohibited from paying dividen
on any equity interests, including its common staokl preferred stock, if such payments would cdlaiseCompany to be in default unde:
credit facility. In January and July of 2013 andl20Wintrust declared semi-annual cash dividend$®®9per common share. In Janu
2014, Wintrust declared a quarterly cash divideh§i0010 per common share. Taking into accountithédtions on the payment of dividen
the final determination of timing, amount and paytnaf dividends is at the discretion of the Compar§oard of Directors and will depend
the Company'’s earnings, financial condition, cdpi#guirements and other relevant factors.

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

At January 1, 2014, subject to minimum capital regfuents at the banks, approximately $147.4 millias available as dividends from
banks without prior regulatory approval and withoampromising the banks’ well-capitalized positions

Since the banks are required to maintain theirtabpt the welleapitalized level (due to the Company being a fam@nholding company
funds otherwise available as dividends from thekbaare limited to the amount that would not redaieg of the bankstapital ratios below tt
well-capitalized level. During 2013, 2012 and 2Gh#& subsidiaries paid dividends to Wintrust to@l$112.8 million , $45.0 million anc
$27.8 million , respectively.

Liquidity management at the banks involves planriimgieet anticipated funding needs at a reasomaiske Liquidity management is guided
policies, formulated and monitored by the Compamsggior management and each Bardsset/liability committee, which take into acdotina
marketability of assets, the sources and stalfitfunding and the level of unfunded commitmentse banks’principal sources of funds ¢
deposits, shorterm borrowings and capital contributions from teéding company. In addition, the banks are elwgital borrow under Fede
Home Loan Bank advances and certain banks arélelitfi borrow at the Federal Reserve Bank Disc@indow, another source of liquidity.

Core deposits are the most stable source of liyuidi community banks due to the nature of Idagn relationships generally established
depositors and the security of deposit insuranogiged by the FDIC. Core deposits are generallyndefin the industry as total deposits
time deposits with balances greater than $100D06.to the affluent nature of many of the
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communities that the Company serves, managemeevbslthat many of its time deposits with balarinesxcess of $100,000 are also a si
source of funds. Currently, standard deposit insteacoverage is $250,000 per depositor per insbesk, for each account owners
category.

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

December 31,

(Dollars in thousands) 2013 2012 2011 2010 2009
Total deposits $ 14,668,78 14,428,54 12,307,26 10,803,67 9,917,07
Brokered Deposit& 476,13 787,81: 674,01 639,68’ 927,72.
Brokered deposits as a percentage of total

deposits? 3.2% 5.5% 5.5% 5.9% 9.4%

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

The banks routinely accept deposits from a vawétyunicipal entities. Typically, these municipaitiéies require that banks pledge market
securities to collateralize these public depogisDecember 31, 2013 and 2012 , the banks had ajppately $815.9 million an®690."
million , respectively, of securities collateraligi public deposits and other shtetm borrowings. Public deposits requiring pledgsdets a
not considered to be core deposits, however theyige the Company with a reliable, lower cost, si@m funding source than what
available through many other wholesale alternatives

As discussed in Note 6 of the Consolidated Findr&tatements, in September 2009, the Commasybsidiary, FIFC, sponsored a QSPE
issued $600 million in aggregate principal amountoNotes. The QSPE’obligations under the Notes were secured by logade to buye
of property and casualty insurance policies torfogthe related premiums payable by the buyeisetinsurance companies for the policies
the time of issuance, the Notes were eligible ¢edl under TALF and certain investors thereforeieed nonrecourse funding from the N
York Fed in order to purchase the Notes. As a teBUIFC believes it received greater proceeds wetanterest rates from the securitiza
than it otherwise would have received in a non-TAdligible transaction. During 2012, the Companyurepased $239.2 millionrespectively
of the Notes in the open market effectively defegs portion of the Notes. During the third quadeR012, the QSPE completely paiff-the
remaining portion of the Notes resulting in no Ibaka remaining at December 31, 2013 and 2012, cadpara balance of $600.0 milliG
2011.

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

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

Contractual ObligationsThe following table presents, as of December 31328ignificant fixed and determinable contractoialigations ti
third parties by payment date. Further discussfadhe nature of each obligation is included in tbferenced note to the Consolidated Fina
Statements:

Payments Due in

Note One year From one to From three Over five

(Dollars in thousands) Reference or less three years to five years years Total
Deposits 11 % 13,082,83 1,374,23 206,10: 5,622 14,668,78
Notes payable 12 364 — — — 364
FHLB advance¥’ 13 90,26 172,50( 130,00( 25,00( 417,76.
Subordinated notes 14 — — — — —
Other borrowings 15 235,911 1,09t 17,72 — 254, 74(
Junior subordinated debentures 16 — — _ 249,49: 249,49
Operating leases 17 5,11z 10,03: 8,03¢ 9,851 33,03:
Purchase obligatiorid 34,01: 23,29: 1,497 471 59,27¢

Total $ 13,448,50 1,581,15; 363,36: 290,43 15,683,45

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

The Company also enters into derivative contrastietwhich the Company is required to either rexzeash from or pay cash to counterpa
depending on changes in interest rates. Derivativgracts are carried at fair value representimgrtbt present value of expected future
receipts or payments based on market rates asdbalance sheet date. Because the derivative asstiéabilities recorded on the bala
sheet at December 31, 2013 do not represent thergmthat may ultimately be paid under these cotgrdahese assets and liabilities are
included in the table of contractual obligationeganted above.

Commitments.

The following table presents a summary of the ant®and expected maturities of significant committaeas of December 31, 2013. Fur
information on these commitments is included inéN@t of the Consolidated Financial Statements.

One year or From one to From three Over
(Dollars in thousands) less three years to five years five years Total
Commitment type:
Commercial, commercial real estate and
construction $ 1,468,111 984,86 239,51! 46,15¢ 2,738,66!
Residential real estate 194,28 — — — 194,28!
Revolving home equity lines of credit 747,12. — — — 747,12:
Letters of credit 95,97 67,62: 2,17¢ 452 166,22
Commitments to sell mortgage loans 472,08( — — — 472,08(

ContingenciesThe Company enters into residential mortgage lada agreements with investors in the normal cowofsbusiness. The
agreements usually require certain representationserning credit information, loan documentatiowljateral and insurability. Investors hi
requested the Company to indemnify them againselsn certain loans or to repurchase loans whiglintvestors believe do not comply v
applicable representations. Upon completion obw® investigation, the Company generally repurchasgrovides indemnification on cert
loans. Indemnification requests are generally keszbwvithin two years subsequent to sale. Managemaititains a liability for estimated los
on loans expected to be repurchased or on whicénindication is expected to be provided and redylawvaluates the adequacy of -
recourse liability based on trends in repurchaskiademnification requests, actual loss experieknewn and inherent risks in the loans
current economic conditions. At December 31, 2Qk8,liability for estimated losses on repurchase iademnification was $3.8 millioanc
was included in other liabilities on the balanceeth
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISKS
Effects of Inflation

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

Asset-Liability Management

As an ongoing part of its financial strategy, then@hany attempts to manage the impact of fluctuatiormarket interest rates on net inte
income. This effort entails providing a reasonaidéance between interest rate risk, credit riglyidlity risk and maintenance of yield. Asset
liability management policies are established amahitored by management in conjunction with the beaf directors of the banks, subjec
general oversight by the Risk Management Commitfethe Companys Board of Directors. The policies establish gurded for acceptab
limits on the sensitivity of the market value ofets and liabilities to changes in interest rates.

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

Since the Company’s primary source of interestibgdrabilities is from customer deposits, the Canp's ability to manage the types
terms of such deposits is somewhat limited by custopreferences and local competition in the maakeas in which the banks operate.
rates, terms and interest rate indices of the Cogipanterest earning assets result primarily fribv Companys strategy of investing in loa
and securities that permit the Company to limitekposure to interest rate risk, together with icrésk, while at the same time achieving
acceptable interest rate spread.

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

Management measures its exposure to changes meshtates using many different interest rate si@naOne interest rate scenario utilize
to measure the percentage change in net intere@ni assuming a ramped increase and decrease @nti0P00 basis points that occur
equal steps over a twelveenth time horizon. Utilizing this measurement capi¢ the interest rate risk of the Company, exgesss
percentage change in net interest income over yeaetime horizon due to changes in interest raeBecember 31, 2013 abeécember 3:
2012, is as follows:

+200 +100 -100 -200
Basis Basis Basis Basis
Points Points Points Points
Percentage change in net interest income dueampad 100 and
200 basis point shift in the yield curve:
December 31, 2013 5.C% 2.4% (5.0% (10.0%
December 31, 2012 5.1% 2.4% (3.5% (7.6)%

This simulation analysis is based upon actual ddslvs and repricing characteristics for balance eshestruments and incorpors
managemens’ projections of the future volume and pricing atle of the product lines offered by the Companyva as other pertine
assumptions. Actual results may differ from theiseutated results due to timing, magnitude, anddesgy of interest rate changes as we
changes in market conditions and management sigateg

One method utilized by financial institutions to mage interest rate risk is to enter into derivafimancial instruments. A derivative financ
instrument includes interest rate swaps, interas caps and floors, futures, forwards, option @at$ and other financial instruments \
similar characteristics. Additionally, the Compamters into commitments to fund certain mortgageo
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(interest rate locks) to be sold into the secondaayket and forward commitments for the future \d&ly of mortgage loans to third pe
investors. See Note 22 of the Financial Statemprgsented under Item 8 of this report for furth€oimation on the Company’derivativi
financial instruments.

During 2013 and 2012the Company entered into certain covered calboftansactions related to certain securities bglthe Company. Ti
Company uses these option transactions (rather ¢néering into other derivative interest rate cacis, such as interest rate floors
economically hedge positions and increase the tetalrn associated with the related securitieshad\lgh the revenue received from tt
options is recorded as namerest income rather than interest income, ttoeemsed return attributable to the related seearitiom thes
options contributes to the Company’s overall patfilty. The Companys exposure to interest rate risk may be impactethése transactior
To mitigate this risk, the Company may acquire dixate term debt or use other financial derivathatruments. There were no covered
options outstanding as of December 31, 2013 or 2012
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders of WintRisancial Corporation and subsidiaries

We have audited the accompanying consolidatednséatts of condition of Wintrust Financial Corporatiand subsidiaries as of Decembel
2013 and 2012, and the related consolidated statsnoé income, comprehensive income, shareholéegrsty, and cash flows for each of
three years in the period ended December 31, Z0li8se financial statements are the responsibilitthe Company's management.
responsibility is to express an opinion on thesaritial statements based on our audits.

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

In our opinion, the financial statements referredibove present fairly, in all material respedig, ¢onsolidated financial position of Wintr
Financial Corporation and subsidiaries at Decer8tie2013 and 2012, and the consolidated results operations and its cash flows for €
of the three years in the period ended Decembe2(@®13, in conformity with U.S. generally acceptedaunting principles.

We also have audited, in accordance with the stadsdaf the Public Company Accounting Oversight Bo@nited States), Wintrust Financ
Corporation and subsidiaries' internal control dugaincial reporting as of December 31, 2013, basedriteria established in Internal Control
Integrated Framework issued by the Committee omSpong Organizations of the Treadway Commissid@d®fLframework) and our rep
dated February 28, 2014 expressed an unqualifisdoopthereon.

/sl Ernst & Young LLP

Chicago, lllinois
February 28, 2014
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION

December 31,

(In thousands, except per share data) 2013 2012
Assets
Cash and due from banks 253,40¢ $ 284,73:
Federal funds sold and securities purchased uedateragreements 10,45¢ 30,29;
Interest-bearing deposits with other banks 495 ,57: 1,035,74
Available-for-sale securities, at fair value 2,176,29I 1,796,07
Trading account securities 497 582
Federal Home Loan Bank and Federal Reserve Bank sto 79,26 79,56¢
Brokerage customer receivables 30,95 24,86
Mortgage loans held-for-sale, at fair value 332,48! 385,03:
Mortgage loans held-for-sale, at lower of cost arket 1,842 27,16"
Loans, net of unearned income, excluding coveradso 12,896,60 11,828,94
Covered loans 346,43: 560,08
Total loans 13,243,03 12,389,03
Less: Allowance for loan losses 96,92: 107,35:
Less: Allowance for covered loan losses 10,09: 13,45¢
Net loans 13,136,01 12,268,22
Premises and equipment, net 531,94 501,20!
FDIC indemnification asset 85,67 208,16(
Accrued interest receivable and other assets 569,61¢ 511,61
Goodwill 374,54 345,40:
Other intangible assets 19,21¢ 20,94°
Total assets 18,097,78 $ 17,519,61
Liabilities and Shareholders’ Equity
Deposits:
Non-interest bearing 272177 $ 2,396,26.
Interest bearing 11,947,01 12,032,28
Total deposits 14,668,78 14,428,54
Notes payable 364 2,09t
Federal Home Loan Bank advances 417,76 414,12:
Other borrowings 254, 74( 274,41:
Secured borrowings—owed to securitization investors — —
Subordinated notes — 15,00(
Junior subordinated debentures 249,49: 249,49
Trade date securities payable 303,08t —
Accrued interest payable and other liabilities 302,95¢ 331,24!
Total liabilities 16,197,19 15,714,90
Shareholders’ Equity:
Preferred stock, no par value; 20,000,000 shart®azed:
Series A - $1,000 liquidation value; No shareséslsand outstanding at December 31, 2013 and 58}@0@s issued and
outstanding at December 31, 2012 — 49,90¢
Series C - $1,000 liquidation value; 126,477 an@,3@0 shares issued and outstanding at Decemb2032,and 2012,
respectively 126,47 126,501
Common stock, no par value; $1.00 stated value,0000000 shares authorized at December 31, 2013Gi®|
46,181,588 shares and 37,107,684 shares issueztatiber 31, 2013 and 2012, respectively 46,18: 37,10¢
Surplus 1,117,03; 1,036,29
Treasury stock, at cost, 65,005 shares and 248/32@s at December 31, 2013 and 2012, respectively (3,000 (7,839
Retained earnings 676,93¢ 555,02:
Accumulated other comprehensive (loss) inct (R N2A 7711



Total shareholders’ equity 1,900,58! 1,804,70:

Total liabilities and shareholders’ equity $ 18,097,788 $ 17,519,61

See accompanying Notes to Consolidated Financéé®ients
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31,

(In thousands, except per share data) 2013 2012 2011
Interest income
Interest and fees on loans 588,43! $ 583,87 $ 552,93¢
Interest bearing deposits with banks 1,64¢ 1,552 3,41¢
Federal funds sold and securities purchased uedaleragreements 27 38 11¢€
Securities 37,02 38,13« 46,21¢
Trading account securities 25 28 44
Federal Home Loan Bank and Federal Reserve Bank sto 2,77¢ 2,55( 2,29,
Brokerage customer receivables 78C 847 76(
Total interest income 630,70¢ 627,02: 605,79:
Interest expense
Interest on deposits 53,19: 68,30¢ 87,93¢
Interest on Federal Home Loan Bank advances 11,01« 12,10¢ 16,32(
Interest on notes payable and other borrowings 4,341 8,96¢ 11,02¢
Interest on secured borrowings—owed to securitnativestors _ 5,087 12,11
Interest on subordinated notes 167 42¢ 75C
Interest on junior subordinated debentures 11,36¢ 12,61¢ 16,27:
Total interest expense 80,08: 107,50! 144,41t
Net interest income 550,62 519,51¢ 461,37
Provision for credit losses 46,03: 76,43¢ 102,63t
Net interest income after provision for credit kess 504,59« 443,08( 358,73¢
Non-interest income
Wealth management 63,04 52,68( 44,51,
Mortgage banking 106,85 109,97( 56,94:
Service charges on deposit accounts 20,36¢ 16,97 14,96
(Losses) gains on available-for-sale securities, ne (3,000 4,89¢ 1,79:
Fees from covered call options 4,77 10,47¢ 13,57(
Gain on bargain purchases, net — 7,502 37,97¢
Trading gains (losses), net 892 (2,900 331
Other 29,46 25,497 19,60
Total non-interest income 22239 226,09. 189,69¢
Non-interest expense
Salaries and employee benefits 308,79: 288,58¢ 237,78!
Equipment 26,45( 23,22 18,26
Occupancy, net 36,63! 32,29¢ 28,76¢
Data processing 18,67 15,73¢ 14,56¢
Advertising and marketing 11,05: 9,43¢ 8,38(
Professional fees 14,92: 15,26: 16,87«
Amortization of other intangible assets 4,627 4,32¢ 3,42t
FDIC insurance 12,72¢ 13,42: 14,14:
OREO expenses, net 5,83¢ 22,10¢ 26,34(
Other 62,84( 64,647 51,85¢
Total non-interest expense 502,55: 489,04( 420,40:
Income before taxes 224,44( 180,13: 128,03
Income tax expense 87,23( 68,93¢ 50,45¢
Net income 137,210 $ 111,19¢  $ 77,57t
Preferred stock dividends and discount accretion 8,39t 9,09: 4,12¢
Net income applicable to common shares 128.81! $ 102.10: $ 73.44°



Net income per common share—Basic 3.37 2.81 2.0¢
Net income per common share—Diluted 2.7 2.31 1.67
Cash dividends declared per common share 0.1€ 0.1€ 0.1¢
Weighted average common shares outstanding 38,69¢ 36,36¢ 35,35¢
Dilutive potential common shares 11,24¢ 11,66¢ 8,63¢
Average common shares and dilutive common shares 49,94¢ 48,03¢ 43,99:

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

Years Ended December 31,

(In thousands) 2013 2012 2011
Net income $ 137,21 $ 111,19¢ $ 77,57t
Unrealized (losses) gains on securities
Before tax (102,791 8,79¢ 4,46
Tax effect 40,60¢ (3,337) (1,867)
Net of tax (62,187) 5,461 2,60¢
Less: Reclassification of net (losses) gains inetlish net income
Before tax (3,000 4,89t 1,792
Tax effect 1,19: (1,940 (712)
Net of tax (1,807 2,95¢ 1,08(
Net unrealized (losses) gains on securities (60,375 2,50¢ 1,52¢
Unrealized gains on derivative instruments
Before tax 4,702 2,96( 1,69(
Tax effect (1,872 (1,170 (581)
Net unrealized gains on derivative instruments 2,83( 1,79C 1,10¢
Foreign currency translation adjustment
Before tax (17,569 8,24¢ —
Tax effect 4,36: (1,95¢€) —
Net foreign currency translation adjustment (13,207 6,29: —
Total other comprehensive (loss) income (70,747 10,58¢ 2,63¢
Comprehensive income $ 66,46: $ 121,78 $ 80,20¢

See accompanying Notes to Consolidated FinancaéBtents
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

Accumulated

other Total
Preferred Common Treasury Retained comprehensive shareholders'
(In thousands) stock stock Surplus stock earnings income (loss) equity
Balance at December 31, 2010
49,64( 34,86« $ 965,20: $ — 392,35: (5,517) 1,436,54!
Net income
— — — — 77,57¢ — 77,57¢
Other comprehensive income, net of tax
_ _ _ — — 2,63¢ 2,63¢
Cash dividends declared on common stock
— — — — (6,349 — (6,349
Dividends on preferred stock
— — — — (4,000 — (4,000
Accretion on preferred stock
12¢ — — — (12¢) = _
Common stock repurchases
a — — — (119 — — 119
Stock-based ti
ock-based compensation . . 5,60 . . . 5,60
Common stock issued for:
Acquisitions
Y — 88: 25,60¢ — — — 26,48¢
Exercise of stock opti d t
xercise of stock options and warrants _ 86 1.50¢ _ _ _ 1.50¢
Restricted stock awards
— 57 (132 — — — (75)
Employee stock purchase plan
ploy P P — 67 2,032 — — — 2,09¢
Director compensation plan
— 25 1,41¢ — — — 1,43¢
Balance at December 31, 2011 .
49,76¢ 35,98: $ 1,001,311 $ (112 459,45 (2,879 1,543,53:
Net income
— — — — 111,19¢ — 111,19¢
Other comprehensive income, net of tax
— — — — — 10,58¢ 10,58¢
Cash dividends declared on common stock
— — — — (6,537) — (6,537)
Dividends on preferred stock
P — — — — (8,959 — (8,959
Accretion on preferred stock
13¢ — — — (13¢) — —
Stock-based compensation . .
— — 9,07z — — — 9,072
Issuance of Series C preferred stock
126,50( — (3,810 — — — 122,69
Common stock issued for:
Acquisitions
Y — 30¢ 14,160 — — — 14,560
Exercise of stock options and warrants _
— 502 11,90« (6,717) — — 5,69(
Restricted stock awards
— 132 (117) (1,009 — — (999
Empl tock h, |
mployee stock purchase plan _ - 2,250 _ _ _ 2,308
Director compensation plan
— 22 1,514 — — — 1,53¢
Balance at December 31, 2012
176,40¢ 37,10¢ $ 1,036,29! $ (7,83¢) 555,02: 7,711 1,804,70!
Net income
— — — — 137,21 — 137,211
Other comprehensive loss, net of tax . .
_ _ _ — — (70,74) (70,747
Cash dividends declared on common stock
— — — — (6,907) — (6,907)
Dividends on preferred stock
— — — — (8,329 — (8,329
Accretion on preferred stock
p - _ — = (70) = -
Stock-based compensation
— — 6,79¢ — — — 6,79¢
Conversion of Series A preferred stock to
common stock (49,976 1,94« 48,03: — — — —
Conversion of Series C preferred stock to
common stock 23 1 22 — — — —
Settlement of prepaid common stock purchase
contracts — 5,87(C (14,219 8,34z — — —
Common stock issued for:
Acquisitions
— 64¢ 22,42; — — — 23,07(
Exercise of stock options and warrants " .
— 37z 13,611 (3,219 — — 10,77C
Restricted stock awards
— 14& 182 (289) — — 38
Employee stock purchase plan
ploy! P P — 62 2,397 — — — 2,45¢
Director compensation plan
P P — 31 1,48 — — — 1,505
Balance at December 31, 2013 .
126,47 46,18: $ 1,117,03: $ (3,000 676,93! (63,03¢) 1,900,58

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

Years Ended December 31,

(In thousands) 2013 2012 2011
Operating Activities:
Net income 137,21( 111,19¢ 77,57t
Adjustments to reconcile net income to net caskigeal by operating activities
Provision for credit losses 46,03¢ 76,43¢ 102,63t
Depreciation and amortization 26,18( 24,67¢ 19,46¢
Deferred income tax expense (benefit) 1,53¢ (23,319 (639)
Stock-based compensation expense 6,79¢ 9,072 5,69:
Tax (expense) benefit from stock-based compensati@mgements (831) 1,392 12¢
Excess tax benefits from stock-based compensatrangements (474 (841) (30€)
Net amortization (accretion) of premium on secesiti 2,93¢ (1,039 4,43¢
Mortgage servicing rights fair value change, net (1,739 4,101 4,67%
Originations and purchases of mortgage loans rwtddle (3,708,36) (3,866,01) (2,545,38)
Proceeds from sales of mortgage loans held-for-sale 3,862,03! 3,865,86: 2,638,16:
Bank owned life insurance income, net of claims (3,446) (2,920) (2,569
Decrease in trading securities, net 86 1,907 2,38¢
Net (increase) decrease in brokerage customeivedies (6,089 3,061 (3,376
Gains on mortgage loans sold (75,799 (91,527 (41,854
Losses (gains) on available-for-sale securities, ne 3,000 (4,89%) (1,792
Gain on bargain purchases, net _ (7,509 (37,979
Loss on sales of premises and equipment, net 23 332 20
Net loss on sales and fair value adjustments afratal estate owned 13€ 15,31¢ 20,11(
Decrease in accrued interest receivable and ofisets, net 54,30( 15,60¢ 12,58:
(Decrease) increase in accrued interest payabletaed liabilities, net (21,749 137,74 (9,720
Net Cash Provided by Operating Activities 321,78t 268,65¢ 244,26
Investing Activities:
Proceeds from maturities of available-for-sale siéies 295,80; 588,28: 1,483,98
Proceeds from sales of available-for-sale secaritie 138,27: 2,399,03! 1,265,04
Purchases of available-for-sale securities (489,13:) (2,570,37) (3,087,86)
Net cash (paid) received for acquisitions (14,49 64,357 91,57;
Divestiture of operations (149,100 — =
Proceeds from sales of other real estate owned 100,16: 88,63: 59,07¢
Proceeds received from the FDIC related to reinduesits on covered assets 53,44: 169,68¢ 92,59t
Net decrease (increase) in interest-bearing depwitit banks 643,62 (212,569 140,68:
Net increase in loans (781,699 (948,607 (802,920
Purchases of premises and equipment, net (37,699 (74,326 (79,13))
Net Cash Used for Investing Activities (240,79) (495,87Y) (836,969
Financing Activities:
(Decrease) increase in deposit accounts (78,946 1,251,79; 385,33!
(Decrease) increase in other borrowings, net (22,399 (306,78¢) 226,05(
Decrease in Federal Home Loan Bank advances, net (18,000 (70,000) —
Repayment of subordinated notes (15,000) (20,000 (15,000
Payoff of secured borrowing — (600,000) —
Excess tax benefits from stock-based compensatiangements 474 841 30€
Net proceeds from issuance of Series C preferaek st _ 122,69( _
Issuance of common shares resulting from exerdiseook options, employee stock purchase
plan and conversion of common stock warrants 19,11 14,89! 3,58¢
Common stock repurchases (3,509 (7,726) (112)
Dividends paid (13,899 (13,157 (10,34¢)

Net Cash (Used for) Provided bv Financina Activitis

r1nn acAa

n7A At

Con on:



Net (Decrease) Increase in Cash and Cash Equivalsnt (51,169 145,32 (2,876
Cash and Cash Equivalents at Beginning of Period 315,02¢ 169,70- 172,58(
Cash and Cash Equivalents at End of Period 263,86 315,02 169,70
Supplemental Disclosure of Cash Flow Information:
Cash paid during the year for:
ierest 83,39t 109,17 146,98:
Income taxes, net 97,70t 82,067 57,47
Acquisitions:
Fair value of assets acquired, including cash asth equivalents 559,69« 1,158,92! 1,257,08!
Value ascribed to goodwill and other intangibleetss 35,05¢ 42,58¢ 37,19¢
Fair value of liabilities assumed 511,60: 1,160,08 1,220,18!
Non-cash activities
Transfer to other real estate owned from loans 81,52¢ 30,65! 59,66¢
Common stock issued for acquisitions 23,07 14,56( 27,09

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

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

Principles of Consolidatio

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

Earnings per Shar

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

Business Combinatior

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

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

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

Securities

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

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

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

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

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

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

Brokerage Customer Receivab

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

Mortgage Loans Helfor-Sale

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

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

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

Loans are generally reported at the principal arhoustanding, net of unearned income. Interestrime is recognized when earned. L
origination fees and certain direct originationtsosre deferred and amortized over the expectedfithe loan as an adjustment to the \
using methods that approximate the effective istengethod. Finance charges on premium financevallkeis are earned over the term of
loan, using a method which approximates the effegtield method.

Interest income is not accrued on loans where nmeanagt has determined that the borrowers may bdeitmimeet contractual principal anc
interest obligations, or where interest or printiga90 days or more past due, unless the loans are addygsacured and in the proces:
collection. Cash receipts on nagerual loans are generally applied to the priddipéance until the remaining balance is considedltbctible
at which time interest income may be recognizednwieeeived.
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The Company maintains its allowance for loan losdes level believed appropriate by managemenbsord probable losses inherent in
loan portfolio and is based on the size and cumisktcharacteristics of the loan portfolio, anesssnent of internal problem loan repor
system loans and actual loss experience, chandghe icomposition of the loan portfolio, historidass experience, changes in lending pol
and procedures, including underwriting standardakalections, chargeff and recovery practices, changes in experieabiity and depth ¢
lending management and staff, changes in natiamédll@cal economic and business conditions and dpwstnts, including the condition
various market segments and changes in the volmeheeverity of past due and classified loans agnd in the volume of noaecrual loan:
troubled debt restructurings and other loan maodiifims. The allowance for loan losses also inclugle®lement for estimated probable
undetected losses and for imprecision in the créglitmodels used to calculate the allowance. Lawitls a credit risk rating of a 6 througl
are reviewed on a monthly basis to determine ih@amount is deemed uncollectible (a chasffeer (b) it is probable that the Company 1
be unable to collect amounts due in accordance thighoriginal contractual terms of the loan (an amgd loan). If a loan is impaired, -
carrying amount of the loan is compared to the etquk payments to be received, discounted at the'doariginal rate, or for collatel
dependent loans, to the fair value of the colldtesss the estimated cost to sell. Any shortfalidisorded as a specific reserve. For loans v
credit risk rating of 7 or better, reserves aral@ghed based on the type of loan collateral,ny§,aand the assigned credit risk rat
Determination of the allowance is inherently subijecas it requires significant estimates, inclgdthe amounts and timing of expected fu
cash flows on impaired loans, estimated lossesootspf homogeneous loans based on the averageitédiioss experience over a three
period, and consideration of current environmefdators and economic trends, all of which may bgceptible to significant change. Lc
losses are charged off against the allowance, wideveries are credited to the allowance. A piowi$or credit losses is charged to operat
based on managemenperiodic evaluation of the factors previously timred, as well as other pertinent factors. Evabmatare conducted
least quarterly and more frequently if deemed reamys

Under accounting guidance applicable to loans aeduwith evidence of credit quality deteriorationcg origination, the excess of cash fli
expected at acquisition over the estimated faned referred to as the accretable yield andasgeized in interest income over the remai
estimated life of the loans, using the effectintrest method. The difference between contragtuatjuired payments at acquisition and
cash flows expected to be collected at acquisitarferred to as the nonaccretable differencen@ésin the expected cash flows from the
of acquisition will either impact the accretableldi or result in a charge to the provision for @réosses. Subsequent decreases to exf
principal cash flows will result in a charge to yigon for credit losses and a corresponding irseda allowance for loan losses. Subsec
increases in expected principal cash flows wilutes recovery of any previously recorded allowarior loan losses, to the extent applice
and a reclassification from nonaccretable diffeestocaccretable yield for any remaining increadéclBanges in expected interest cash flc
including the impact of prepayments, will resulrétlassifications to/from nonaccretable difference

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

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

Mortgage Servicing Righ

Mortgage Servicing Rights (“MSRs’gre recorded in the Consolidated Statements of iBoncat fair value in accordance with ASC &
“Transfers and Servicing.The Company originates mortgage loans for saldéosecondary market, the majority of which are suithout
retaining servicing rights. There are certain lgadmswvever, that are originated and sold with sémgicights retained. MSRs associated !
loans originated and sold, where servicing is netdj are capitalized at the time of sale at fauerdased on the future net cash flows expt
to be realized for performing the servicing aci@st and included in other assets in the Conse@iti8tatements of Condition. The change il
fair value of MSRs is recorded as a component aftgage banking revenue in namerest income in the Consolidated Statementaicdrne
For purposes of measuring fair value, a third padjuation is obtained. This valuation stratifié® tservicing rights into pools based
homogenous characteristics, such as product tygpénderest rate. The fair value of each servicights pool is calculated based on the pre
value of estimated
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future cash flows using a discount rate commensuwéth the risk associated with that pool, givenrent market conditions. Estimates of
value include assumptions about prepayment spaadsest rates and other factors which are sultfechange over time. Changes in tt
underlying assumptions could cause the fair vafud®Rs to change significantly in the future.

Premises and Equipme

Premises and equipment are stated at cost lesmatated depreciation and amortization. Depreciagiod amortization are computed using
straight-line method over the estimated usefuldieé the related assets. Useful lives range from tiwtenyears for furniture, fixtures a
equipment, two to five years for software and cotapuelated equipment and seven to \&ars for buildings and improvements. L
improvements are amortized over a period ofyg&rs and leasehold improvements are amortized tbveeshorter of the useful life of 1
improvement or the term of the respective leasedLand antique furnishings and artwork are notexibio depreciation. Expenditures
major additions and improvements are capitalized, maintenance and repairs are charged to experisewred. Internal costs related to
configuration and installation of new software dne modification of existing software that providedditional functionality are capitalized.

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

FDIC Indemnification Asse

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

Other Real Estate Owned

Other real estate owned is comprised of real eatjaired in partial or full satisfaction of loaasd is included in other assets. Other real €
owned is recorded at its estimated fair value éstBnated selling costs at the date of transfah amy excess of the related loan balance
the fair value less expected selling costs chatgé¢lde allowance for loan losses. Subsequent clsangelue are reported as adjustments t
carrying amount and are recorded in other non#steexpense. Gains and losses upon sale, if aayalso charged to other nareres
expense.

Goodwill and Other Intangible Assets

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

Bank-Owned Life Insurance

The Company owns BOLI on certain executives. BO&lahces are recorded at their cash surrender vahetsire included in other ass
Changes in the cash surrender values are includedri-interest income. At December 31, 2013 an®2@OLI totaled $118.5 millioranc
$104.6 million , respectively.
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Derivative Instrument

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

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

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

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

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

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

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

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

Periodically, the Company sells options to an watesl bank or dealer for the right to purchase mesacurities held within the banks’
investment portfolios (“covered call optionsThese option transactions are designed primariBnasconomic hedge to increase the total r
associated with holding these securities as eafmmsgts. These transactions are not designatestiing relationships pursuant to accour
guidance and, accordingly, changes in fair valdd¢lase contracts, are reported in other non-isténeome.

Trust Assets, Assets Under Management and Brokéysggts

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

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

Positions taken in the Compasytax returns may be subject to challenge by thingaauthorities upon examination. In accordancth
applicable accounting guidance, uncertain tax ostare initially recognized in the financial statents when it is more likely than not
positions will be sustained upon examination byteheauthorities. Such tax positions are bothafiitiand subsequently measured as the le
amount of tax benefit that is greater than 5lRély being realized upon settlement with the taxhority, assuming full knowledge of
position and all relevant facts. Interest and p@slon income tax uncertainties are classifiechiwiincome tax expense in the incc
statement.

Stock-Based Compensation Plans

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

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

The Company issues new shares to satisfy optiortises and vesting of restricted shares.
Comprehensive Income

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

Stock Repurchases

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

Foreign Currency Translatio

The Company revalues assets, liabilities, revemaeexpense denominated in nors. currencies into U.S. dollars at the end oheaontt
using applicable exchange rates.

Gains and losses relating to translating functiamaiency financial statements for U.S. reporting iacluded in other comprehensive inca
Gains and losses relating to nonfunctional currdraysactions are reported in the Consolidated®its of Income.
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(2) Recent Accounting Pronouncements
Repossession of Residential Real Estate Colla

In January 2014, the FASB issued ASU No. 2014-0OReckivables - Troubled Debt Restructurings by QGoesli (Topic 31040):
Reclassification of Residential Real Estate Colldized Consumer Mortgage Loans upon Foreclosucedddress diversity in practice
clarify guidance regarding the accounting for aisubstance repossession or foreclosure of resitleetibestate collateral. This ASU claril
that an insubstance repossession or foreclosure occurs ufhmr the creditor obtaining legal title to the idestial real estate property ug
completion of a foreclosure or the borrower conmgyall interest in the residential real estate propto the creditor. Additionally, this AS
requires disclosure of both the amount of foredosesidential real estate property held by the Camgpand the recorded investmen
consumer mortgage loans collateralized by residergial estate property that are in the procedsretlosure. This guidance is effective
fiscal years beginning after December 15, 2014.eOthan requiring additional disclosures, the Comypdoes not expect adoption of 1
guidance to have a material impact on the Compaonsolidated financial statements.

(3) Available-for-Sale Securities

A summary of the available-for-sale securities folid presenting carrying amounts and gross urzedligains and losses as@écember 3.
2013 and 2012 is as follows:

December 31, 2013 December 31, 2012
Gross Gross Gross Gross
Amortized unrealized unrealized Amortized unrealized unrealized
(Dollars in thousands) Cost gains losses Fair Value Cost gains losses Fair Value
U.S. Treasury $ 354,26 $ 141 $ (18,30 $ 336,090 $ 220,22t $ 196 % (937) $ 21948
U.S. Government agencies 950,08t 1,68( (56,07 895,68t 986,18¢ 4,83¢ (986) 990,03¢
Municipal 154,46: 2,551 (4,299 152,71t 107,86t 2,89¢ (296) 110,47:
Corporate notes:
Financial issuers 129,36: 1,99: (2,41)) 128,94 142,20: 2,45 (3,987) 140,67!
Other 5,99¢ 10t (5) 6,09¢ 13,91! 22C — 14,13:
Mortgage-backed?
Mortgage-backed securities 562,70t 3,537 (18,047 548,19 188,48t 8,80¢ (30) 197,26(
Collateralized mortgage
obligations 57,71: 25¢ (942) 57,027 73,38¢ 92¢ — 74,31«
Other equity securities 50,53: 1,49¢ (497) 51,52¢ 52,84¢ 21¢ (3,362 49,69¢

Total available-for-sale securities ¢ 2,265,111 $ 11,75¢ $ (100,58 $ 2,176,291 $ 1,78511: $ 2055¢ $ (9,599 $ 1,796,07

(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 tl
length of time that individual securities have bé@ea continuous unrealized loss position at Decam3d, 2013 :

Continuous unrealized Continuous unrealized
losses existing for less losses existing for
than 12 months greater than 12 months Total
Unrealized Unrealized Unrealized
(Dollars in thousands) Fair value losses Fair value losses Fair value losses
U.S. Treasury $ 75,69 $ 62 $ 181,92: $ (18,24¢) $ 257,617 $ (18,309
U.S. Government agencies 399,98: (47,86() 53,43: (8,219 453,41 (56,07¢)
Municipal 66,36¢ (3,757%) 10,52¢ (541) 76,89 (4,29¢)
Corporate notes:
Financial issuers 21,29¢ (49 66,83¢ (2,367) 88,13( (2,41))
Other 99t (5) — — 99t (5)
Mortgage-backed:
Mortgage-backed securities 270,52: (18,009¢) 2,92 (39 273,44. (18,04°)
Collateralized mortgage obligations 40,44¢ (942) — — 40,44¢ (942)
Other equity securities 8,27: (205) 5,70¢ (292) 13,98: (497)
Total $ 883,57¢ $ (70,88¢) $ 321,34 % (29,699 $ 1,204,920 $ (100,58¢)

The following table presents the portion of the amy’s available-fosale securities portfolio which has gross unredlinsses, reflecting tl
length of time that individual securities have bé&en continuous unrealized loss position at Decan3d, 2012 :

Continuous unrealized Continuous unrealized
losses existing for less losses existing for
than 12 months greater than 12 months Total
Unrealized Fair Unrealized Unrealized
(Dollars in thousands) Fair value losses value losses Fair value losses
U.S. Treasury $ 199,25( $ 937 $ — — 199,25( $ (937)
U.S. Government agencies 200,40t (98€) — — 200,40t (98€)
Municipal 26,78: (29¢5) 512 @ 27,29 (29¢)
Corporate notes:
Financial issuers 4,644 (13 91,97( (3,969) 96,61+ (3,982)
Other — — — — — —
Mortgage-backed:
Mortgage-backed securities 20,19¢ (30 — — 20,19¢ (30
Collateralized mortgage obligations — — — — — —
Other equity securities 5,96( (40 22,07¢ (3,329 28,03¢ (3,362
Total $ 457,24; $ (2,30]) $ 114,56( $ (7,292) $ 571,80: $ (9,599

The Company conducts a regular assessment ofviéstiment securities to determine whether securdiesother-tharemporarily impaire
considering, among other factors, the nature ofstmurities, credit ratings or financial conditiohthe issuer, the extent and duration of
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 lizezhlosses at December 31, 2013 to be other-wauporarily impaired. The Compe
does not intend to sell these investments andnitdee likely than not that the Company will not fegjuired to sell these investments be
recovery of the amortized cost bases, which mayhkematurity dates of the securities. The unredlilsses within each category h
occurred as a result of changes in interest rat@sket spreads and market conditions subsequeptirithase. Securities with continu
unrealized losses existing for more than twelve t®mwere primarily treasury notes, corporate séesrof financial issuers, and agency bo
Unrealized losses recognized on treasury notesgedcy bonds are the result of increases in yfeldsimilar types of securities which hav
longer duration and maturity. The unrealized lossesorporate securities of financial issuers vwemaprised primarily of three trugtreferre:
securities. These securities continue to make aottal interest payments and have issuers withgtrapital ratios.
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In the fourth quarter of 2013, the Company recordeadther-thariemporary impairment charge related to a money etgkeferred securit
The Company recognized this charge because it &stirthat it would not be able to recover its aimed basis prior to its anticipated sal
the security as a result of the Volcker Rule.

The following table provides information as to #mount of gross gains and gross losses realizbdr-ttantemporary impairment charg
and proceeds received through the sales of aveifablsale investment securities:

Years Ended December 31,

(Dollars in thousands) 2013 2012 2011

Realized gains $ 434 % 491¢ $ 1,87«
Realized losses (10€) (23 (82
Net realized gains $ 326 $ 489 $ 1,792
Other than temporary impairment charges (3,329 — —
(Losses) gains on available-for-sale securities, ne $ (3,000 $ 489 $ 1,792
Proceeds from sales of available-for-sale secaritiet $ 138,27 $ 2,399,03 $ 1,265,041

Net losses on availal-for-sale securities resulted in an income tax bemeluded in total income tax expense of $1.2lion in 2013. Nei
gains on available-for-sale securities resulteid@ome tax expense of $1.9 million in 2012 and $306 in 2011 .

The amortized cost and fair value of securitie®@aBecember 31, 2013 and December 31, 20k contractual maturity, are shown in
following table. Contractual maturities may diffeom actual maturities as borrowers may have thgbtrio call or repay obligations with
without call or prepayment penalties. Mortgdggeked securities are not included in the matwatiggories in the following maturity summ
as actual maturities may differ from contractuatumities because the underlying mortgages may bedcar prepaid without penalties:

December 31, 2013 December 31, 2012
Amortized Amortized

(Dollars in thousands) Cost Fair Value Cost Fair Value

Due in one year or less $ 268,84 $ 269,16¢ $ 188,59: $ 189,01!
Due in one to five years 358,10¢ 358,35 419,58t 419,65:
Due in five to ten years 350,37 330,02( 361,03 362,13!
Due after ten years 616,84( 561,99. 501,17° 503,99¢
Mortgage-backed 620,41¢ 605,22! 261,87 271,57:
Other equity securities 50,53: 51,52¢ 52,84¢ 49,69¢
Total available-for-sale securities $ 2,265,111 $ 2,176,291 $ 1,78511. $ 1,796,07

At December 31, 2013 and December 31, 2012 , sm=uhaving a carrying value of $1.2 billion andbillion , respectively, which incluc
securities traded but not yet settled, were pledagedollateral for public deposits, trust deposiblLB advances, securities sold ur
repurchase agreements and derivatives. At DeceBihe2013 , there were no securities of a singlaeissother than U.S. Government:
sponsored agency securities, which exceeded 1G¥anéholders’ equity.
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(4) Loans

A summary of the loan portfolio at December 31,2@hd 2012 is as follows:

December 31,

December 31,

(Dollars in thousands) 2013 2012
Balance:
Commercial 3,253,68 $ 2,914,79
Commercial real-estate 4,230,03! 3,864,11!
Home equity 719,13 788,47
Residential real-estate 434,99: 367,211
Premium finance receivables—commercial 2,167,56! 1,987,85!
Premium finance receivables—Iife insurance 1,923,69: 1,725,16!
Indirect consumer 50,68( 77,33:
Consumer and other 116,80¢ 103,98!
Total loans, net of unearned income, excluding ced/éoans 12,896,60 $ 11,828,94
Covered loans 346,43 560,08’
Total loans 13,243,03 $ 12,389,03
Mix:
Commercial 25% 24%
Commercial real-estate 32 31
Home equity 5 6
Residential real-estate 3 3
Premium finance receivables—commercial 16 16
Premium finance receivables—life insurance 15 14
Indirect consumer — 1
Consumer and other 1 1
Total loans, net of unearned income, excluding cet/éoans 97% 96%
Covered loans 3 4
Total loans 100% 100%

Certain premium finance receivables are recordé@ihenearned income. The unearned income portidrssich premium finance receivak
were $41.9 million and $41.1 million at December 2013 and 2012 respectively. Certain life insurance premium fic@ receivable
attributable to the life insurance premium finafaan acquisition in 2009 as well as loans acquivél evidence of credit quality deteriorat
since origination are recorded net of credit disteuSee “Acquired Loan Information at Acquisitibbelow.

Total loans, excluding loans acquired with evideoteredit quality deterioration since originatianclude net deferred loan fees and cost:s
fair value purchase accounting adjustments totefif®y2) million and $13.2 million at December 3D12 and 2012 respectively. The n
credit balance at December 31, 204 primarily the result of purchase accounting atijients related to the acquisition of FNBI and Dian
during 2013.

Certain real estate loans, including mortgage Ideald-for-sale, and home equity loans with balartoéaing approximately $2.9 billioanc
$2.5 billionat December 31, 2013 and 2012, respectively, wledgpd as collateral to secure the availabilith@frowings from certain fede|
agency banks. At December 31, 2013, approximat2l¥ Billion of these pledged loans are included in a blankedg® of qualifying loans
the FHLB. The remaining $461.2 millioof pledged loans was used to secure potential tvimgs at the Federal Reserve Bank disc
window. At December 31, 2013 and 2012 , the bamksolwed $417.8 million and $414.1 milligmespectively, from the FHLB in connect
with these collateral arrangements. See Note 1&defal Home Loan Bank Advances for a summary afelmrrowings.

The Company’s loan portfolio is generally comprigdédoans to consumers and small to medaired businesses located within the geogr:
market areas that the banks serve. The premiumd@eeceivables portfolios are made to customeaiginout the United States and Car
and the majority of the indirect consumer loanseaggnerated through a network of local automol@idets. The Company strives to main
a loan portfolio that is diverse in terms of logipd, industry, borrower and geographic concentnati®uch diversification reduces the expa
to economic downturns that may occur in differeagraents of the economy or in different industries.
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It is the policy of the Company to review each pexdive credit in order to determine the appropriass and, when required, the adequa
security or collateral necessary to obtain wheninta& loan. The type of collateral, when requined| vary from liquid assets to real est:
The Company seeks to assure access to collaterddeievent of default, through adherence to deatding laws and the Compasytredi
monitoring procedures.

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

As part of our previous acquisitions, we acquirednls for which there was evidence of credit qualityerioration since origination and
determined that it was probable that the Companyldvbe unable to collect all contractually requimgihcipal and interest payments. -
following table presents the unpaid principal baand carrying value for these acquired loans:

December 31, 2013 December 31, 2012
Unpaid Unpaid
Principal Carrying Principal Carrying
(Dollars in thousands) Balance Value Balance Value
Bank acquisitions $ 453,94: $ 338517 $ 674,86¢ $ 503,83°
Life insurance premium finance loans acquisition 437,15! 423,90¢ 536,50: 514,45¢

The following table provides estimated details @anls acquired in 2013 as of the date of acquisition

(Dollars in thousands) FNBI Diamond
Contractually required payments including interest $ 32,02: % 47,85
Less: Nonaccretable difference 8,89( 12,89¢
Cash flows expected to be collectéd 23,13: 34,95¢
Less: Accretable yield 2,05¢ 3,451
Fair value of loans acquired with evidence of drgdality deterioration since origination $ 21,070 $ 31,50¢

(1) Represents undiscounted expected principal andeisteash flows at acquisitio

See Note 5 — Allowance for Loan Losses, Allowammelfosses on LendinBelated Commitments and Impaired Loans for furtliscussio
regarding the allowance for loan losses associatitidl loans acquired with evidence of credit qualdgterioration since origination
December 31, 2013 .

Accretable Yield Activit— Loans with evidence of credit quality deteriasatsince origination

Changes in expected cash flows nvayy from period to period as the Company perialdiicupdates its cash flow model assumptions fan{
acquired with evidence of credit quality deteri@atsince origination. The factors that most sigaiftly affect the estimates of gross ¢
flows expected to be collected, and accordingly dberetable yield, include changes in the benchmdgtest rate indices for variabiate
products and changes in prepayment assumptiongoaacestimates. The following table provides attifor the accretable yield of loz
acquired with evidence of credit quality deteriaratsince origination.

Years Ended December 31,

2013 2012
Life Insurance Life Insurance
Bank Premium Bank Premium

(Dollars in thousands) Acquisitions Finance Loans Acquisitions Finance Loans
Accretable yield, beginning balance $ 143,22: % 13,05 $ 173,12( % 18,86
Acquisitions 5,42¢ — 8,21 —
Accretable yield amortized to interest income (36,899 (8,79 (52,109 (11,44
Accretable yield amortized to indemnification as8et (36,207) — (66,799 —
Reclassification from non-accretable differeftte 50,87: 2,84( 64,60: 4,09¢
(Decreases) increases in interest cash flows dpayiments and
changes in interest rates (18,770 1,15¢ 16,18: 1,53¢
Accretable yield, ending balange $ 107,65! $ 825, $ 143,22: $ 13,05¢

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

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

(3) As of December 31, 2013, the Company estimateshbattmaining accretable yield balance to be amed to the indemnificatic
asset for the bank acquisitions is $33.7 milliohhe remainder of the accretable yield relatechémk acquisitions is expected to
amortized to interest income.



Accretion to interest income from loans acquiredamk acquisitions totaled $36.9 million and $5&illion in 2013 and 2012, respective
These amounts include accretion from both coveretimoneovered loans, and are included together withiaredt and fees on loans in
Consolidated Statements of Income.
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(5) Allowance for Loan Losses, Allowance for Lossem Lending-Related Commitments and Impaired Loans

The tables below show the aging of the Companys lportfolio at December 31, 2013 and 2012 :

90+ days 60-89 30-59
As of December 31, 2013 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 10,14 $ — % 4,93t % 740 $ 181372 $ 1,836,20i
Franchise — — 40C — 219,98: 220,38:
Mortgage warehouse lines of credit — — — — 67,47( 67,47(
Community Advantage — homeowners
association — — — — 90,89« 90,89«
Aircraft — — — — 10,24: 10,24:
Asset-based lending 637 — 38¢ 1,87¢ 732,19( 735,09
Tax exempt — — — — 161,23¢ 161,23¢
Leases — —_ — 78¢€ 109,04 109,83:
Other — — — — 11,147 11,147
Purchased non-covered
commercial! — 274 15€ 1,68t 9,06¢ 11,18:
Total commercial 10,78( 274 5,88 11,75t 3,224,99 3,253,68
Commercial real-estate:
Residential construction 14¢ — — — 38,35! 38,50(
Commercial construction 6,96¢ — — 50¢& 129,23: 136,70t
Land 2,81¢ — 4,22¢ 61¢ 99,12¢ 106,78!
Office 10,081 — 2,265 3,86z 626,02" 642,24:
Industrial 5,654 — 58t 914 626,78! 633,93t
Retail 10,86: — 837 2,43t 642,12! 656,25¢
Multi-family 2,03t — — 34¢ 564,15: 566,53"
Mixed use and other 8,08¢ 23C 3,94: 15,94¢ 1,344,24. 1,372,45
Purchased non-covered commercial re
estate? — 18,58: 3,54( 5,23¢ 49,25t 76,61¢
Total commercial real-estate 46,65¢ 18,81: 15,39¢ 29,87( 4,119,30: 4,230,03!
Home equity 10,07: — 1,34¢ 3,06( 704,66 719,13°
Residential real estate 14,97 — 1,68¢ 5,032 410,43( 432,12!
Purchased non-covered residential real
estate? — 1,98¢ — — 87¢ 2,867
Premium finance receivables
Commercial insurance loans 10,53" 8,84: 6,912 24,09¢ 2,117,18 2,167,56!
Life insurance loans — — 2,52¢ 1,80¢ 1,495,461 1,499,79:
Purchased life insurance lodHs — — — = 423,90¢ 423,90¢
Indirect consumer 55 10t 29 35¢ 50,13¢ 50,68(
Consumer and other 1,082 — 47 657 113,81¢ 115,60:
(F:)urchased non-covered consumer and other L 181 . . 1,02z 1.20¢
Total loans, net of unearned income
excluding covered loans $ 94,157 $ 30,20: $ 33,82 % 76,62¢ $ 12,661,79 $ 12,896,60
Covered loans 9,42t 56,28: 5,87 7,931 266,91( 346,43:
Total loans, net of unearned income § 103,58. $ 86,48 $ 39,69¢ $ 8456¢ $ 12,928,70 $ 13,243,03

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

As of December 31, 2012 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 19,40¢ $ —  $ 552C $ 1541C $ 1,587,86. $ 1,628,20:
Franchise 1,792 — — — 194,60: 196,39¢
Mortgage warehouse lines of credit — — — — 215,07¢ 215,07¢
Community Advantage — homeowners
association — — — — 81,49¢ 81,49¢
Aircraft — — 14¢ — 17,21¢ 17,36¢
Asset-based lending 53¢ — 1,12¢ 6,627 564,15« 572,43t
Tax exempt — — — — 91,82« 91,82«
Leases — — — 89¢ 89,547 90,44:
Other — — — — 16,54¢ 16,54¢
Purchased non-covered
commercial® — 49¢ 432 7 4,07 5,01¢
Total commercial 21,737 49€ 7,22¢ 22,93t 2,862,40. 2,914,79:
Commercial real-estate
Residential construction 3,11¢ — 4 41 37,24¢ 40,40:
Commercial construction 2,15¢ — 88t 38¢ 167,52t 170,95!
Land 11,29¢ — 632 9,01« 113,25: 134,19°
Office 4,19¢ — 1,88¢ 3,28( 560,34¢ 569,71:
Industrial 2,08¢ — 6,042 4,517 565,29: 577,93
Retail 7,792 — 1,372 99¢ 558,73: 568,89¢
Multi-family 2,58¢ — 3,94¢ 1,04( 389,11¢ 396,69:
Mixed use and other 16,74: — 6,66( 13,34¢ 1,312,50: 1,349,25.
Purchased non-covered commercial re
estate? — 74¢ 2,66: 2,50¢ 50,15¢ 56,07¢
Total commercial real-estate 49,97: 74¢ 24,09¢ 35,12¢ 3,754,17. 3,864,11.
Home equity 13,42: 10C 1,597 5,04: 768,31t 788,47:
Residential real estate 11,72¢ — 2,76 8,25( 343,61t 366,35’
Purchased non-covered residential real
estate? — — 20C — 65€ 85€
Premium finance receivables
Commercial insurance loans 9,30z 10,00¢ 6,72¢ 19,597 1,942,221 1,987,85!
Life insurance loans 25 — — 5,531 1,205,15. 1,210,70
Purchased life insurance lodHs — — — — 514,45¢ 514,45¢
Indirect consumer 55 18¢ 51 442 76,59¢ 77,33:¢
Consumer and other 1,511 32 167 437 99,01( 101,15:
(I?)urchased non-covered consumer and other . 66 32 101 2632 2837
Total loans, net of unearned income
excluding covered loans $ 107,75¢  $ 11,64 $ 42.85¢ $ 97,46( $ 11569,23 $ 11,828,94
Covered loans 1,98¢ 122,35( 16,10¢ 7,99¢ 411,64: 560,08"
Total loans, net of unearned income 109,74: $ 133,990 $ 58,96: $ 10545¢ $ 11,980,87 $ 12,389,03

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

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

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

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

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

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

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

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

If, based on current information and events, iprigbable that the Company will be unable to colttamounts due to it according to
contractual terms of the loan agreement, a speiciffairment reserve is established. In determinivegappropriate charge-off for collateral-
dependent loans, the Company considers the refidfgpraisals for the associated collateral.
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Non-performing loans include all nagecrual loans (8 and 9 risk ratings) as well asdd20 days past due and still accruing interesiueing
loans acquired with evidence of credit quality detation since origination. The remainder of thetfolio is considered performing under
contractual terms of the loan agreement. The faligwable presents the recorded investment basgeidormance of loans by class, excluc
covered loans, per the most recent analysis atBleee31, 2013 and 2012 :

Performing Non-performing Total
December 31, December 31, December 31, December 31, December 31, December 31,
(Dollars in thousands) 2013 2012 2013 2012 2013 2012
Loan Balances:
Commercial
Commercial and industrial $  1,82606 $ 160879 $ 10,142 $ 19,40¢ $  1,836200 $ 1,628,20
Franchise 220,38: 194,60: — 1,79: 220,38: 196,39
Mortgage warehouse lines of credit 67,47( 215,07¢ _ _ 67,47( 215,07
Community Advantage—homeowners
association 90,89 81,49¢ — — 90,89« 81,49¢
Aircraft 10,24: 17,36¢ = = 10,24: 17,36«
Asset-based lending 734,45¢ 571,90: 637 53€ 735,09 572,43
Tax exempt 161,23¢ 91,82 — — 161,23 91,82
Leases 109,83 90,44: — — 109,83:; 90,44
Other 11,14 16,54¢ = = 11,14 16,54
Purchased non-covered commertial 11,18: 5,01( _ _ 11,18: 5,01¢
Total commercial 3,242,90 2,893,06. 10,78( 21,73 3,253,68 2,914,79
Commercial real-estate
Residential construction 38,35’ 37,29 14¢ 3,11( 38,50( 40,40:
Commercial construction 129,73 168,79¢ 6,96¢ 2,15¢ 136,701 170,95!
Land 103,97: 122,89t 2,81¢ 11,29¢ 106,78! 134,19
Office 632,15 565,51! 10,08: 4,19¢ 642,24 569,71
Industrial 628,28 575,84t 5,65¢ 2,08¢ 633,93 577,93
Retail 645,39° 561,10 10,86 7,79: 656,25¢ 568,891
Multi-family 564,50; 394,10! 2,03t 2,58¢ 566,53 396,69:
Mixed use and other 1,364,13 1,332,51; 8,31¢ 16,74: 1,372,45 1,349,25.
Purchased non-covered commercial real-
estate? 76,61t 56,07¢ — — 76,61 56,07¢
Total commercial real-estate 4,183,14 3,814,14! 46,88¢ 49,97 4,230,03: 3,864,11
Home equity 709,06t 774,95 10,071 13,52¢ 719,13 788,47:
Residential real estate 417,15 354,62 14,97 11,72¢ 432,12! 366,35
Purchased non-covered residential real ests 2,86 85€ — — 2,861 85¢€
Premium finance receivables
Commercial insurance loans 2,148,18 1,968,541 19,37¢ 19,31( 2,167,56. 1,987,85
Life insurance loans 1,499,79. 1,210,68; — 25 1,499,79. 1,210,70
Purchased life insurance lodhs 423,90t 514,45¢ _ _ 423,90 514,45
Indirect consumer 50,52( 77,08¢ 16C 244 50,68( 77,33
Consumer and other 114,52; 99,61( 1,082 1,54: 115,60 101,15:
Purchased non-covered consumer and éther 1,20¢ 2,832 — — 1,204 2,83:
Total loans, net of unearned income,
excluding covered loans $ 1279326 $ 11,71086 $ 103,33« $ 118,080 $  12,896,60 $ 11,828,94

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC 2-30.
See Note 4 - Loans for further discussion of tipesehased loans.
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A summary of the activity in the allowance for dtddsses by loan portfolio (excluding covered Isgafor the years endddecember 31, 20:
and 2012 is as follows:

Year Ended Total,
December 31, 2013 Premium Excluding
(Dollars in Commercial Home Residential Finance Indirect Consumer Covered
thousands) Commercial Real-estate Equity Real-estate Receivable Consumer and Other Loans

Allowance for
credit losses

Allowance for loan
losses at beginning

of period $ 28,79¢  $ 52,13t $ 12,73 $ 556( $ 6,09¢ $ 267 % 1,76t % 107,35:
Other adjustments (51) (789) 3 (89) 19 _ _ (93¢
Reclassification

to/from allowance
for unfunded
lending-related

commitments — 64C — — — — — 64C
Charge-offs (14,129 (32,745 (6,362 (2,959 (5,080 (130 (980) (62,37))
Recoveries 1,65t 2,52¢ 43z 28¢ 1,121 53 18€ 6,26
Provision for credit

losses 6,817 26,88 5,80: 2,30 3,46t 8) 717 45,98«
Allowance for loan

losses at period ent $ 23,09 % 48,65¢ % 1261 $ 510¢ $ 558: $ 18z % 1,68 $ 96,92

Allowance for

unfunded lending-

related

commitments at

period end $ — 3 71¢  $ — 3 — 3 — $ — $ — 3 71¢
Allowance for

credit losses at

period end $ 23,09 % 49377 % 1261. $ 5,10¢ $ 558: $ 18z $ 1,68 $ 97,64
Individually

evaluated for

impairment 1,392 4,652 1,59: 65E — — 10¢ 8,40:
Collectively

evaluated for

impairment 21,631 44,72« 11,01¢ 4,39( 5,568: 182 1,57¢ 89,11:
Loans acquired witt

deteriorated credit

quality 63 — — 63 — — 1 127
Loans at period

end

Individually

evaluated for

impairment $ 17,62¢ $ 117,14¢  $ 10,297 $ 17,90 $ — % 5E $ 153¢ $ 164,56:
Collectively

evaluated for

impairment 3,224,87 4,036,27. 708,84( 414,22« 3,667,35 50,62¢ 114,07( 12,216,26
Loans acquired witt

deteriorated credit

quality 11,18 76,61F — 2,861 423,90t — 1,20« 515,77!
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Year Ended
December 31, 2012
(Dollars in

thousands) Commercial

Commercial
Real-estate

Residential
Real-estate

Home
Equity

Premium
Finance
Receivable

Total,
Excluding
Covered

Loans

Consumer
and Other

Indirect
Consumer

Allowance for
credit losses

Allowance for loan
losses at beginning
of period $

Other adjustments

31,237 $

(151)

Reclassification

to/from allowance

for unfunded

lending-related

commitments 45

Charge-offs (22,409

Recoveries 1,22(

Provision for credit

losses 18,84¢

56,40¢
(1,052

64¢

(43,539

6,63¢

33,04(

771 $ 5,02¢
Q) (124

(9,369 (4,060)
42¢ 22

13,95¢ 4,694

$ 7,21¢

(3,780)
94¢

1,722

64t $ 2,14C 3 110,38:

(1,339

— — 692
(221 (1,029 (84,39()
102 24C 9,58¢

(260) 40¢ 72,41

Allowance for loan
losses at period ent $

Allowance for

unfunded lending-

related

commitments at

period end $ — 3

28,79: $

52,13¢

14,64

12,73:  $ 5,56(

$ 6,09¢

267 3 1,768  $ 107,35:

14,64°

Allowance for
credit losses at

period end $ 28,79 $

66,782

12,73 $ 5,56(

$ 6,09¢

267 $ 1,768  $ 121,99t

Individually
evaluated for
impairment $

Collectively
evaluated for
impairment $

Loans acquired witt
deteriorated credit
quality $ 27 %

Loans at period
end

Individually

evaluated for
impairment $
Collectively

evaluated for
impairment

Loans acquired witt
deteriorated credit
quality

329 $

2547 $

33,60¢ $

2,876,18!

5,01(

20,481

46,23

68

139,87¢

3,668,16:

56,07¢

2,56¢ $ 1,16¢

10,16 $ 4,38¢

1459C $ 14,81(

773,88¢ 351,54

= 85¢

$ 6,09¢

3,198,56:

514,45¢

— 3 14z % 27,65

267 % 1,62: $ 94,24

— 3 — 3 9¢

1606 $ 204,54!

99,547 11,045,16

= 2,832 579,23!

A summary of activity in the allowance for coveledn losses for the years ended December 31, 261 2@12 is as follows:

Years Ended

December 31, December 31,

(Dollars in thousands) 2013 2012
Balance at beginning of period 1345 $ 12,97%
Provision for covered loan losses before bendfitatable to FDIC loss share agreements 24€ 20,28:
Benefit attributable to FDIC loss share agreements (297) (16,259
Net provision for covered loan losses 49 4,02¢
Increase in FDIC indemnification asset 197 16,25¢
Loans charged-off (15,08%) (19,92)
Recoveries of loans charged-off 11,47 11¢€
Net charge-offs (3,609 (19,809
Balance at end of period 10,09: $ 13,45¢
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In conjunction with FDICassisted transactions, the Company entered insoslogre agreements with the FDIC. Additional exgueébsses,
the extent such expected losses result in the nétiary of an allowance for loan losses, will incseathe FDIC indemnification asset. -
allowance for loan losses for loans acquired inGBssisted transactions is determined without gicimgsideration to the amounts recover
through loss share agreements (since the loss agerements are separately accounted for and thasmied “grossdn the balance sheet).
the Consolidated Statements of Income, the pravio credit losses is reported net of changeténamount recoverable under the loss
agreements. Reductions to expected losses, toxtbatesuch reductions to expected losses are thdtref an improvement to the actua
expected cash flows from the covered assets, @dlice the FDIC indemnification asset. Additiongxpected losses will require an increas
the allowance for loan losses, and a correspondirgase to the FDIC indemnification asset. SeelFBssisted Transactions" within Not
- Business Combinations for more detail.

Impaired Loan:

A summary of impaired loans, including TDRs, at Baber 31, 2013 and 2012 is as follows:

(Dollars in thousands) 2013 2012
Impaired loans (included in non-performing andmedtired loans):
Impaired loans with an allowance for loan loss espif* 92,18: $ 89,98
Impaired loans with no allowance for loan loss szl 70,04t 114,56.

©~

Total impaired loan& $ 162,22¢ $ 204,54!
Allowance for loan losses related to impaired loans $ 8,26t % 13,57¢
Troubled debt restructurings $ 107,10 $ 126,47:
Reduction of interest income from non-accrual loans $ 3,971 $ 3,86¢

Interest income recognized on impaired loans $ 8,92( $ 10,81¢
(1) These impaired loans require an allowance for lt@sses because the estimated fair value of thesloamelated collateral is less than
recorded investment in the loans.

(2) Impaired loans are considered by the Company tadn-accrual loans, TDRs or loans with principal andiaterest at risk, even if tl
loan is current with all payments of principal aimderest.
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The following tables present impaired loans evaddor impairment by loan class as of Decembe813 and 2012 :

As of For the Year Ended
Unpaid Average
December 31, 2013 Recorded Principal Related Recorded Interest Income
(Dollars in thousands) Investment Balance Allowance Investment Recognized
Impaired loans with a related ASC 310 allowancemded
Commercial
Commercial and industrial 6,297 7,001 1,07¢ 6,611 35¢4
Franchise — — — _ _
Mortgage warehouse lines of credit — — — — —
Community Advantage—homeowners association _ _ — — —
Aircraft _ — _ _ —
Asset-based lending 287 294 287 20E 14
Tax exempt _ _ _ _ _
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction — — — — —
Commercial construction 3,00¢ 3,00¢ 18 3,00¢ 11¢E
Land 10,51¢ 11,87 25¢ 10,32¢ 411
Office 7,79: 8,44¢ 1,25¢ 8,14¢ 33¢
Industrial 3,38t 3,50¢ 19z 3,63¢ 17¢
Retail 17,51 17,63 1,25¢ 17,67¢ 72¢
Multi-family 3,23 3,73( 23t 2,24¢ 13¢
Mixed use and other 28,93 29,05 1,36¢ 26,79: 1,19
Home equity 3,98¢ 5,23¢ 1,59: 4,85¢% 23¢
Residential real estate 6,87¢ 7,02z 62€ 6,33t 27z
Premium finance receivables
Commercial insurance _ — — — —
Life insurance — — — _ _
Purchased life insurance — — — — —
Indirect consumer — — — _ _
Consumer and other 267 26¢ 10¢ 27z 11
Impaired loans with no related ASC 310 allowana®rded
Commercial
Commercial and industrial 9,89( 16,33: — 13,92¢ 1,04
Franchise — — — — —
Mortgage warehouse lines of credit _ _ _ _ _
Community Advantage—homeowners association — — — — —
Aircraft — — — _ _
Asset-based lending 35¢4 2,311 — 2,16 121
Tax exempt — — — — —
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction 1,46¢ 1,53( — 1,60¢ 64
Commercial construction 7,71¢ 13,22; — 9,68( 722
Land 5,03t 8,81: — 5,38¢ 41¢
Office 10,37¢ 11,71 — 10,92 61C
Industrial 5,081 5,261 — 5,16( 32¢
Retail 7,047 8,61( — 8,46: 40C
Multi-family 60€ 1,03( — 902 47
Mixed use and other 4,073 6,21° _ 5,04¢ 357



Home equity 6,312 7,79( — 6,301 32¢
Residential real estate 10,76 13,58¢ — 9,44 397
Premium finance receivables
Commercial insurance — — — — —
Life insurance — — — — —
Purchased life insurance _ _ _ — —
Indirect consumer 55 61 — 48 6

Consumer and other 1,267 1,80¢ — 1,307 10¢

Total loans, net of unearned income, excluding Ve
loans $ 162,22¢ $ 19545! $ 8,26t $ 170,65¢ $ 8,92(
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As of

For the Year Ended

Unpaid Average
December 31, 2012 Recorded Principal Related Recorded Interest Income
(Dollars in thousands) Investment Balance Allowance Investment Recognized
Impaired loans with a related ASC 310 allowancemded
Commercial
Commercial and industrial 11,01( 12,56: 1,98: 13,31 $ 881
Franchise 1,79: 1,79: 1,25¢ 1,79: 122
Mortgage warehouse lines of credit — — — — —
Community Advantage—homeowners association _ _ — — —
Aircraft — — — _ _
Asset-based lending 511 511 55 482 2€
Tax exempt _ _ _ _ _
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction 2,007 2,007 38¢ 2,007 98
Commercial construction 1,86¢ 1,86¢ 70 1,86¢ 78
Land 12,18 12,86( 1,41¢ 12,67 487
Office 5,82¢ 5,881 622 5,93¢ 24¢
Industrial 1,15 1,20 224 1,20¢ 75
Retail 13,24( 13,31 34: 13,23( 58¢
Multi-family 3,95¢ 3,95¢ 34¢ 3,97: 157
Mixed use and other 22,24 23,16¢ 2,98¢ 23,18 1,16t
Home equity 7,27( 7,31¢ 2,56¢ 7,28: 271
Residential real estate 6,42( 6,931 1,16¢ 6,42¢ 22¢
Premium finance receivables
Commercial insurance — — — — —
Life insurance — — — _ _
Purchased life insurance — — — — —
Indirect consumer — — — _ _
Consumer and other 502 502 142 502 2€
Impaired loans with no related ASC 310 allowana®rded
Commercial
Commercial and industrial 20,27( 27,57+ — 2387 $ 1,25¢
Franchise — — — — —
Mortgage warehouse lines of credit _ _ _ _ _
Community Advantage—homeowners association — — — — —
Aircraft — — — _ _
Asset-based lending 25 1,36: — 2572 7€
Tax exempt — — — — —
Leases _ _ — _ _
Other — — — — —
Commercial real-estate
Residential construction 4,08t 4,44( — 4,507 14z
Commercial construction 12,26¢ 13,39t — 13,63¢ 54(
Land 12,16: 17,14 — 14,64¢ 90€
Office 8,93¢ 9,521 — 9,43: 437
Industrial 3,59¢ 3,77¢ — 3,741 181
Retail 18,07 18,99 — 19,06° 892
Multi-family 2,817 4,49¢ = 4,12( 227
Mixed use and other 15,46 17,24¢ — 16,12 o1z
Home equity 7.32( 8.75¢ — 8.16¢ 37¢



Residential real estate 8,39( 9,18¢ — 9,06¢ 337
Premium finance receivables
Commercial insurance — — — _ _
Life insurance — — — — —
Purchased life insurance — — — — —
Indirect consumer 53 61 — 65 6

Consumer and other 1,10¢ 1,55¢ _ 1,507 94

Total loans, net of unearned income, excluding cenve
loans $ 204,54 $ 231,34 $ 1357t  $ 222,07t  $ 10,81¢
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Average recorded investment in impaired loansHerytears ended December 31, 2013, 2012 , and@6E1$170.7 million , $222.1 million
and $247.1 million , respectively. Interest incomeognized on impaired loans was $8.9 million ,.8I@illion , and $12.5 milliorior the year
ended December 31, 2013, 2012, and 2011 , résplgct

TDRs

At December 31, 2013 , the Company had $107.1anilin loans modified in TDRs. The $107.1 million TIDRs represents 14&edits ir
which economic concessions were granted to ceb@irowers to better align the terms of their loatith their current ability to pay.

The Companys approach to restructuring loans, excluding treaspiired with evidence of credit quality deteriaatsince origination, is bu
on its credit risk rating system which requiresdirenanagement personnel to assign a credit riskgdo each loan. In each case, the
officer is responsible for recommending a credik niating for each loan and ensuring the credi rigings are appropriate. These credit
ratings are then reviewed and approved by the Bartkef credit officer and/or concurrence credftoafr. Credit risk ratings are determinec
evaluating a number of factors including a borroweiinancial strength, cash flow coverage, colldtgnatection and guarantees. -
Companys credit risk rating scale is one through ten vhigther scores indicating higher risk. In the casbans rated six or worse followi
modification, the Companyg’ Managed Assets Division evaluates the loan aadcthdit risk rating and determines that the loas hee
restructured to be reasonably assured of repayarahtof performance according to the modified teamd is supported by a current, well
documented credit assessment of the borrower’'adinahcondition and prospects for repayment undenévised terms.

A modification of a loan, excluding those acquineith evidence of credit quality deterioration sinmégination, with an existing credit ri
rating of six or worse or a modification of any etfcredit, which will result in a restructured dteisk rating of six or worse must be reviev
for possible TDR classification. In that event, danaged Assets Division conducts an overall cradd collateral review. A modification
these loans is considered to be a TDR if bothi{@)oorrower is experiencing financial difficultyda(®) for economic or legal reasons, the t
grants a concession to a borrower that it wouldatberwise consider. The modification of a loangleding those acquired with evidence
credit quality deterioration since origination, wéehe credit risk rating is five or better bothfdre and after such modification is
considered to be a TDR. Based on the Comaaosedit risk rating system, it considers that baers whose credit risk rating is five or be
are not experiencing financial difficulties andréfere, are not considered TDRs.

All credits determined to be a TDR will continuelte classified as a TDR in all subsequent periodigss the borrower has been in complii
with the loan’s modified terms for a period of sinonths (including over a calendar yesrd) and the modified interest rate represen
market rate at the time of a restructuring. The Mgt Assets Division, in consultation with the exgjwve loan officer, determines whether
modified interest rate represented a current mandktet at the time of restructuring. Using knowleddeurrent market conditions and ra
competitive pricing on recent loan originationsdam assessment of various characteristics of thdified loan (including collateral positi
and payment history), an appropriate market rateafmew borrower with similar risk is determinefitie modified interest rate meets
exceeds this market rate for a new borrower withilar risk, the modified interest rate representaarket rate at the time of restructur
Additionally, before removing a loan from TDR cldigstion, a review of the current or previously asered impairment on the loan and
concerns related to future performance by the baras conducted. If concerns exist about the futalbility of the borrower to meet
obligations under the loans based on a credit welig the Managed Assets Division, the TDR clasatfan is not removed from the lo
Loans classified as TDRs that are re-modified sgset to the initial determination will continue be classified as a TDRs following the re
modification, unless the requirements for removaif TDR classification discussed above are satisdtehe time of the re-modification.

TDRs are reviewed at the time of modification amdaoquarterly basis to determine if a specific nesés necessary. The carrying amour
the loan is compared to the expected payments tedmved, discounted at the loarwriginal rate, or for collateral dependent lodonghe fai
value of the collateral less the estimated cosetb Any shortfall is recorded as a specific reseiThe Company, in accordance with ASC 31(
10, continues to individually measure impairmentha&fse loans after the TDR classification is rendove

Each TDR was reviewed for impairment at December2B13 and approximately $4.8 milli@mf impairment was present and appropric
reserved for through the Company’s normal reseruiieghodology in the Comparsyallowance for loan losses. For TDRs in which immant
is calculated by the present value of future céshd, the Company records interest income repraggitte decrease in impairment resul
from the passage of time during the respectiveogemvhich differs from interest income from contuadly required interest on these spe:
loans. For the year-ended December 31, 2013 angd, 268 Company recorded $901,000 and $1.3 millioespectively, in interest incol
representing this decrease in impairment.
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The tables below present a summary of the postfination balance of loans restructured during tearg ended December 31, 2013 , 201

and 2011 , which represent TDRs:

Year ended

Extension at
Below Market

Reduction of

Modification to
Interest-only

December 31, 2013 Total @ Terms @ Interest Rate ® Payments® Forgiveness of Debf?
(Dollars in thousand: Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 6 $ 70¢ 5 % 57z 4 3% 552 2 $ 18¢ —  $ —
Commercial real-
estate
Residential
construction — — — — — — — — — —
Commercial
construction 3 6,12( 3 6,12( — — 3 6,12( — —
Land 3 2,63¢ 3 2,63¢ 2 287 — — 1 73
Office 4 4,021 4 4,021 1 55€ = = = =
Industrial 1 94¢ 1 94¢ 1 94¢ — — — —
Retail 1 20C 1 20C 1 20C = = = =
Multi-family 1 70t 1 70t 1 70¢E — — — —
Mixed use and
other 6 5,04z 6 5,04z 5 4,947 1 932 — —
Residential real estate
and other 10 2,29¢ 6 1,61: 7 931 2 234 1 1,00(
Total loans 35 $ 22,68 30 $ 21,86 22 $  9,12¢ 8 $ 7471 2 $ 1,07
Extension at Modification to
Year ended Below Market Reduction of Interest-only
December 31, 2012 Total @@ Terms @ Interest Rate ® Payments® Forgiveness of Debf?
(Dollars in thousand: Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 18 $ 14,31 11 3 3,60: 11  $ 13,69 7 $ 10,57¢ 3 % 2,311
Commercial real-
estate
Residential
construction 3 2,147 3 2,147 1 49€ 1 49€ — —
Commercial
construction 2 622 2 622 2 622 2 622 — —
Land 17 31,83¢ 17 31,83¢ 14 30,56: 13 26,51 — —
Office _ _ _ _ _ _ _ _ _ _
Industrial 1 727 1 727 1 727 — — — —
Retail 8 13,51¢ 8 13,51¢ 6 8,86t 6 12,89; = =
Multi-family 1 38C — — 1 38C 1 38( — —
Mixed use and
other 15 7,33 9 4,76¢ 11 6,26¢ 8 3,97¢ — —
Residential real estate
and other 10 1,63¢ 8 1,39( 6 631 3 924 1 29
Total loans 75 $ 7251 59 $ 58,61 53 $ 62,24 41 $ 56,38 4 $ 234
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Year ended

Extension at
Below Market

Reduction of

Modification to
Interest-only

December 31, 2011 Total @ Terms @ Interest Rate ® Payments® Forgiveness of Debf?
(Dollars in thousand: Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 24 % 6,95¢ 11 3 2,27: 14 3 1,93 13 % 3,78( 2 % 13¢
Commercial real-
estate
Residential
construction 1 1,10% 1 1,10% — — 1 1,10% — —
Commercial
construction 8 12,14( 7 11,67: 3 9,40z 1 467 — —
Land 7 7,971 7 7,971 2 2,981 — — — —
Office 9 8,87( 6 4,78 6 4,03¢ 3 4,29: = =
Industrial 5 5,33¢ 5 5,33¢ 4 3,49 2 2,181 — —
Retail 14 19,11 11 16,98: 5 3,96¢ 5 5,191 = =
Multi-family 6 4,41F 6 4,41F 5 3,86¢ — — — —
Mixed use and
other 33 28,70¢ 21 14,77¢ 28 25,92: 10 8,06¢ — —
Residential real estate
and other 16 5,91¢ 7 2,32¢ 13 5,26: 4 1,39( — —
Total loans 122 $ 100,52 82 $ 71,63t 80 $ 60,85¢ 39 $ 26,47 2 3 13t

(1) TDRs may have more than one modification represgrdi concession. As such, TDRs during the periog lsearepresented in mc
than one of the categories noted above.
(2) Balances represent the recorded investment indhe &t the time of the restructurir

During the year ended December 31, 2013 , $22.Ifomil or 35 loans, were determined to be TDRs, mpamad to $72.5 million , or 7Bans
and $100.5 million , or 123 loans, in the yearseen®012 and 2011respectively. Of these loans extended at belovketgerms, the weight
average extension had a term of approximately 18tihsoin 2013 compared to nine months in 2012 andntfiths in 2011 Further, th
weighted average decrease in the stated intertestalaloans with a reduction of interest rate dgrthe period was approximately 1B4si:
points, 157 basis points and 192 basis points duhie years ended December 31, 2013 , 2012 , ahtl 2@spectively. Interestly paymer
terms were approximately 11 months during the paaied 2013 compared to five months and nine mdatthtbe years ended 2012 and 2011
respectively. Additionally, approximately $1.0 rath of principal balance was forgiven during 2018ompared to $800,000 ar&57,00(
forgiven during 2012 and 2011 , respectively.

The tables below present a summary of all loansugtsired in TDRs during the years ended Decembg313 , 2012 , and 201%nd suc
loans which were in payment default under the uestired terms during the respective periods:

Year Ended December 31, 2013 Year Ended December 31, 2012 Year Ended December 31, 2011

Payments in Payments in Payments in
Total ®@ Default @® Total ®® Default @@ Total ©@ Default @@
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and
industrial 6 $ 70¢ 1 % 20 1€ $ 14,31 4 $ 9,92 24 $ 6,95¢ 6 $ 1,74
Commercial real-estate
Residential construction _ _ — — 3 2,147 — _ 1 1,10t _ _
Commercial constructio 3 6,12 — — 2 622 2 622 8 12,14( 1 467
Land 3 2,63¢ 1 21t 17 31,83¢ 2 3,78¢ 7 7,971 2 1,661
Office 4 4,021 1 1,64¢ = = = — 9 8,87( 2 2,23¢
Industrial 1 94¢ — — 1 721 — — 5 5,33¢ 2 3,22
Retail 1 20C — — 8 13,51¢ 1 3,601 14 19,11 2 2,69
Multi-family 1 70E 1 70E 1 38( — — 6 4,41F — —
Mixed use and other 6 5,04z 1 95 18 7,33¢ 4 1,44¢ 33 28,70¢ 6 5,28:
Residential real estate and
other 1C 2,29¢ — — 1C 1,63¢ 5 1,16¢ 1€ 5,91¢ 4 90¢
Total loans 35 $ 22,68( 5 $ 2,68 75 $ 72,51. 18 $ 20,55! 12z $ 100,52¢ 25 $ 18,22

(1) Total TDRs represent all loans restructured in TRRSNg the year indicater



(2) TDRs considered to be in payment default are 00ad8/s pastiue subsequent to the restructuri
(3) Balances represent the recorded investment indhe at the time of the restructurir
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(6) Loan Securitization

During the third quarter of 2009, the Company esddnto a revolving period securitization transactsponsored by FIFC. In connection \
the securitization, premium finance receivablesommercial were transferred to FIFC Premium FundldgC (the “securitization entity)’
Principal collections on loans in the securitizatentity were used to acquire and transfer additibtwans into the securitization entity dut
the stated revolving period. At December 31, 20ké,stated revolving period ended and the majaifityollections began accumulating to
off the issued instruments as scheduled.

Instruments issued by the securitization entityuded $600 million Class A notes bearing an anmu&rest rate of onaionth LIBOR plu
1.45% . At the time of issuance, the Notes wergil@é collateral under the New York Fed's TALF. &8 and Class C notess(ibordinate
securities”), which were recorded in the form afazeoupon bonds, were also issued and were rethipéte Company.

This securitization transaction was accounted $oa @ecured borrowing and the securitization ergityeated as a consolidated subsidial
the Company under ASC 810, “Consolidation”. Theusiization entity’s receivables underlying thirasty investorsinterests were record
in loans, net of unearned income, excluding covésads, an allowance for loan losses was estalliahd the related debt issued was rep
in secured borrowings—owed to securitization ineestAdditionally, the Compang’retained interests in the transaction, pringjpedinsistin
of subordinated securities, cash collateral, aretanllateralization of loans, constituted interc@myp positions, which were eliminated in
preparation of the Company’s Consolidated Statesnein€ondition.

Upon transfer of premium finance receivablesommercial to the securitization entity, the reabiles and certain cash flows derived from t
became restricted for use in meeting obligationsh&o securitization entity’s creditors. The sedzaition entity had ownership of interest:
bearing deposit balances that also had restrictiiesamounts of which were reported in inteliessdring deposits with other banks. With
exception of the seller’s interest in the trangdrreceivables, the Company’s interests in theriation entity’s assets were gener:
subordinate to the interests of third-party investo

During 2012, the Company purchased portions ofNbé&s in the open market in the amount of $239.Biami, effectively reducing tt
outstanding Notes, on a consolidated basis, to.83®@lion . On August 15, 2012, the securitizatimtity paid off the $360.8 millionf Note:
held by third party investors as well as the $23filion owed to the Company. Additionally, the Cpamy received payment &49.6 millior
related to the subordinated securities held byGbmpany. As of December 31, 2013 , the securitimatintity held n@assets or borrowings. .
of December 31, 2012, the securitization entitylhe loans or borrowings but retained approxima$@§,000 in unrestricted cash.

(7) Mortgage Servicing Rights

Following is a summary of the changes in the cagwalue of MSRs, accounted for at fair value, tfa years ending December 31, 2013
2012 and 2011 :

December 31, December 31, December 31,

(Dollars in thousands) 2013 2012 2011
Balance at beginning of year $ 6,75C $ 6,70C $ 8,76:
Additions from loans sold with servicing retained 52: 4,157 2,611
Estimate of changes in fair value due to:

Payoffs and paydowns (947) (3,809 (2,430

Changes in valuation inputs or assumptions 2,61¢ (293 (2,247)
Fair value at end of year $ 8,94¢ $ 6,75C $ 6,70(
Unpaid principal balance of mortgage loans serviceathers $ 961,61¢ $ 1,005,37. $ 958,74¢

The Company recognizes MSR assets upon the sakesioential real estate loans when it retains thlgyation to service the loans and
servicing fee is more than adequate compensatiba. récognition of MSR assets and subsequent chianégr value are recognized
mortgage banking revenue. MSRs are subject to @saimgvalue from actual and expected prepaymetiteofinderlying loans. The Comp:
does not specifically hedge the value of its MSRs.

The Company uses a third party to assist in theat@n of its MSRs. Fair values are determined &ingia discounted cash flow model
incorporates the objective characteristics of tbefplio as well as subjective valuation parametbet purchasers of servicing would appl
such portfolios sold into the secondary market. $tigjective factors include loan prepayment speiatisiest rates, servicing costs and ¢
economic factors.
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(8) Business Combinations
Nor-FDIC Assisted Bank Acquisitions

On October 18, 2013 , the Company acquired Diam@igmond was the parent company of Diamond Bankclwbperated foubanking
locations in Chicago, Schaumburg, Elmhurst, andiMoook, lllinois. As part of the transaction, Diand Bank was merged into North Sk
Bank. The Company acquired assets with a fair vafugpproximately $172.5 million , including appnmately $91.7 millionof loans, an
assumed liabilities with a fair value of approxielgt$169.1 million , including approximately $14M@llion of deposits. Additionally, tt
Company recorded goodwill of $8.4 million on thejaisition.

On May 1, 2013, the Company acquired FLB. FLB weesparent company of FNBI, which operated sdsanking locations in the south ¢
southwest suburbs of Chicago, as well aslonation in northwest Indiana. As part of this saaotion, FNBI was merged into Old Plank T
Bank. The Company acquired assets with a fair vafugpproximately $373.4 million , including appnmately $123.0 millionof loans, an
assumed liabilities with a fair value of approxielgt$334.7 million , including approximately $331million of deposits. Additionally, tt
Company recorded goodwill of $14.0 million on thogaisition.

On December 12, 2012 , the Company acquired HPK W&s the parent company of Hyde Park Bank, whiptrated twdanking location
in the Hyde Park neighborhood of Chicago, lllinds. part of this transaction, Hyde Park Bank wasg®ae into Beverly Bank. The Comp:
acquired assets with a fair value of approxima$dy1.6 million , including approximately $118.5 hoih of loans, and assumed liabilities v
a fair value of approximately $344.1 million , inding approximately $243.8 millioof deposits. Additionally, the Company recorded dyoiti
of $12.6 million on the acquisition.

On April 13, 2012, the Company acquired a branch of Suburban locatedrland Park, lllinois. Through this transactidche Compan
acquired approximately $52 million of deposits &l million of loans. The Company recorded goodwill$1.5 million on the branc
acquisition.

On September 30, 2011 , the Company acquired EEBBI was the parent company of Elgin State Bankichvioperated thre®anking
locations in Elgin, lllinois. As part of this traastion, Elgin State Bank was merged into St. CkaBank. The Company acquired assets w
fair value of approximately $263.2 million , incind $146.7 million of loans, and assumed liabiitigith a fair value of approximate$248.-
million , including $241.1 million of deposits. Adnally, the Company recorded goodwill of $5.0lmah on the acquisition.

FDIC Assisted Bank Acquisitiol

In 2010 and 2011, the Company acquired the bariegations, including the acquisition of certaiseds and the assumption of liabilities, of
six financial institutions in FDIC-assisted transaies.

Since January 1, 2012, the Company has acquiretbahking operations, including the acquisition eftain assets and the assumptio
liabilities, of three financial institutions in FDtassisted transactions. The following table pressdeatails related to these three transactions:

Charter Second

(Dollars in thousands) National Federal® First United Bank

February 10, July 20, September 28,
Date of acquisition 2012 2012 2012
Fair value of assets acquired, at the acquisitaie d $ 92,35t $ 171,62 $ 328,40¢
Fair value of loans acquired, at the acquisitiore da 45,55¢ — 77,964
Fair value of liabilities assumed, at the acquositilate 91,57( 171,58: 321,73
Fair value of reimbursable losses, at the acqaisitiate® 13,16¢ — 67,19(
Gain on bargain purchase recognized 78t 43 6,67t

(1) Subsequent to the acquisition of Second Federphgits and banking operations were divested toraffiliated financial institution. S¢
"Divestiture of Previous FDIC-Assisted Acquisitidsglow for further discussion.

(2) Asno assets subject to loss sharing agreements vegrairad in the acquisition of Second Federal, theees nofair value of reimbursab
losses.

Loans comprise the majority of the assets acquiregtarly all of these FDI@ssisted transactions since 2010, most of whicswgct to los
sharing agreements with the FDIC whereby the FDA€ dgreed to reimburse the Company for &9%sses incurred on the purchased Ic
OREO, and certain other assets. Additionally, tss share agreements with the FDIC require
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the Company to reimburse the FDIC in the eventdieaal losses on covered assets are lower thaoritfieal loss estimates agreed upon
the FDIC with respect of such assets in the losseshgreements. The Company refers to the loarjecsub these lossharing agreements
“covered loans” and uses the term “covered assetsifer to covered loans, covered OREO and cedtiiar covered assets. The agreen
with the FDIC require that the Company follow certservicing procedures or risk losing the FDIGmkursement of covered asset losses.

On their respective acquisition dates in 2012 Gbenpany announced that its wholgwned subsidiary banks, Old Plank Trail Bank, Haile
Bank and Barrington Bank, acquired certain assadsliabilities and the banking operations of Fldstited Bank, Second Federal and Chi
National, respectively, in FD-assisted transactions. The loans covered by tisesluaring agreements are classified and presestedvare
loans and the estimated reimbursable losses aoedest as an FDIC indemnification asset in the Clidsted Statements of Condition. 1
Company recorded the acquired assets and liabilgttetheir estimated fair values at the acquisidate. The fair value for loans reflec
expected credit losses at the acquisition daterefbee, the Company will only recognize a provision credit losses and chargés on the
acquired loans for any further credit deterioratiubsequent to the acquisition date. See Notélfowance for Loan Losses, Allowance
Losses on Lending—Related Commitments and Impéioaghs for further discussion of the allowance owmered loans.

The loss share agreements with the FDIC coverzeshliosses on loans, foreclosed real estate atmircether assets. These loss share ¢
are measured separately from the loan portfolicabge they are not contractually embedded in #wesland are not transferable with the i
should the Company choose to dispose of them.viahiles at the acquisition dates were estimateddbaserojected cash flows available
loss-share based on the credit adjustments estimateeafdr loan pool and the loss share percentageslo$beshare assets are recorde
FDIC indemnification assets on the Consolidatede®tants of Condition. Subsequent to the acquisidate, reimbursements received from
FDIC for actual incurred losses will reduce the EDhdemnification assets. Reductions to expectsdds, to the extent such reductior
expected losses are the result of an improvemetitgcactual or expected cash flows from the covexgsets, will also reduce the FI
indemnification assets. Although these assets anéractual receivables from the FDIC, there arecootractual interest rates. Additions
expected losses will require an increase to thewalhce for loan losses and a corresponding incteaiee FDIC indemnification assets. -
corresponding accretion is recorded as a compaiierin—-interest income on the Consolidated Statésnafiincome.

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

Year Ended December 31,

(Dollars in thousands) 2013 2012
Balance at beginning of period $ 208,16( $ 344,25
Additions from acquisitions — 80,35«
Additions from reimbursable expenses 13,02: 21,85¢
Amortization (7,556 (7,209
Changes in expected reimbursements from the FDi€Hanges in expected credit loss: (74,51) (61,4006
Payments received from the FDIC (53,449 (169,689
Balance at end of period $ 85,67: $ 208,16(

Divestiture of Previous FDI-Assisted Acquisition

On February 1, 2013, the Company completed thestifuee of the deposits and current banking openatof Second Federal to an unaffilic
financial institution. Through this transactionetGompany divested approximately $149 million ddted deposits.

Specialty Finance Acquisition

On June 8, 2012 the Company completed its acquisition of Maccqua@remium Funding Inc., the Canadian insurance ipraniunding
business of Macquarie Group. Through this trangactthe Company acquired approximately $213 mill@ingross premium finan
receivables. The Company recorded goodwill of axiprately $21.9 million at the time of the acquisiti

Wealth Management Acquisitions

On March 30, 2012 CTC acquired the trust operations of Suburbamodgh this transaction, CTC acquired trust accobatdng assets unc
administration of approximately $160 million , iddition to land trust accounts. The Company reabmgigodwill of $1.8 millionon this trus
operations acquisition.
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On July 1, 2011 , the Company acquired Great L&ldhdsors, a Chicago-based investment manager vpigncximately $2.4 billiorin asset
under management. The Company acquired assetsavigtin value of approximately $26.0 milliand assumed liabilities with a fair value
approximately $8.8 million . The Company recordeddwill of $15.7 million on the acquisition.

Mortgage Banking Acquisitior

On October 1, 2013the Company acquired certain assets and assuentaihdiabilities of the mortgage banking businetSurety of Sherm:
Oaks, California. Surety had five offices locatedsouthern California which originated approximgat®1.0 billionin the twelve months prior
the acquisition date. The Company recorded good#H9.5 million on the acquisition.

On April 13, 2011, the Company acquired certain assets and assuemtincliabilities of the mortgage banking busine¢River City o
Bloomington, Minnesota. Licensed to originate loamdive states, and with offices in Minnesota, Nebraska Eodh Dakota, River Cil
originated nearly $500 million in mortgage loan21.0.

On February 3, 2011the Company acquired certain assets and assuentdncliabilities of the mortgage banking businegaVoodfield o
Rolling Meadows, lllinois. With offices in Rollingleadows, lllinois and Crystal Lake, lllinois, Woaelfl originated approximatel$18(
million in mortgage loans in 2010.

Purchased loans with evidence of credit qualityedetation since originatior

Purchased loans acquired in a business combinat@recorded at estimated fair value on their paseltate. Expected future cash flows &
purchase date in excess of the fair value of l@magecorded as interest income over the life efldlans if the timing and amount of the fu
cash flows is reasonably estimable (“accretabl&)ieThe difference between contractually required paymiand the cash flows expecte
be collected at acquisition is referred to as the-accretable difference and represents probab$eoin the portfolio.

In determining the acquisition date fair value afrghased impaired loans, and in subsequent acogpritie Company aggregates tt
purchased loans into pools of loans by common ¢fskracteristics, such as credit risk rating ana fyge. Subsequent to the purchase
increases in cash flows over those expected apuhehase date are recognized as interest inconspgrtively. Subsequent decreases ti
expected cash flows will result in a provision foan losses.

The Company purchased a portfolio of life insurapoemium finance receivables in 2009. These pusshdife insurance premium finar
receivables are valued on an individual basis whith accretable component being recognized intadaténcome using the effective yi
method over the estimated remaining life of thentbarhe non-accretable portion is evaluated eaelnteuand if the loanstredit relate
conditions improve, a portion is transferred to élseretable component and accreted over futuregerin the event a specific loan prepay
whole, any remaining accretable and ramuretable discount is recognized in income imnteljialf credit related conditions deteriorate
allowance related to these loans will be estabtistepart of the provision for credit losses.

See Note 4 — Loans, for more information on loastu@red with evidence of credit quality deteriooatisince origination.

(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 December 31,
(Dollars in thousands) 2013 Acquired Loss Goodwill Adjustments 2013
Community banking $ 274,96. $ 31,84t $ — 3 (1,496 $ 305,31:
Specialty finance 38,574 — — (1,209 37,37(
Wealth management 31,86¢ — — — 31,86¢
Total $ 345,40. $ 31,84t $ — % (2,700 $ 374,54°

The community banking segment's goodwill increa$8dl.8 millionin 2013 as a result of the acquisitions of FNBIye®yi and Diamont
partially offset by $1.5 milliorin subsequent purchase adjustments related toctpgsition of Hyde Park Bank. Additionally, the sty
finance segment's goodwill decreased $1.2 millaring this same period as a result of subsequathpse adjustments and foreign currt
translation adjustments related to the acquisiiolacquarie Premium Funding Inc. in 2012.
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A summary of finite-lived intangible assets ash# tlates shown and the expected amortization Be@mber 31, 2013 is as follows:

December 31,
(Dollars in thousands) 2013 2012
Community banking segment:
Core deposit intangibles:

Gross carrying amount $ 40,77C % 38,17¢
Accumulated amortization (29,189 (25,159
Net carrying amount $ 11,58: $ 13,01°

Specialty finance segment:
Customer list intangibles:

Gross carrying amount $ 1,80C $ 1,80(
Accumulated amortization (80%) (64E)
Net carrying amount $ 99t % 1,15¢

Wealth management segment:
Customer list and other intangibles:

Gross carrying amount $ 7,69C $ 7,39(
Accumulated amortization (1,059 (615)
Net carrying amount $ 6,637 $ 6,77¢
Total other intangible assets, net $ 19,21 % 20,94°

Estimated amortization

Estimated—2014 $ 4,36¢
Estimated—2015 2,791
Estimated—2016 2,18(
Estimated—2017 1,76¢
Estimated—2018 1,54¢

The increase in core deposit intangibles from 2048 primarily from the acquisitions of FNBI and Biand, partially offset by the divestitt
of the deposits and current banking locations afo8d Federal in 2013. The core deposit intangibdeegnized in connection with the
acquisitions are being amortized over ten -yeaiogsron an accelerated basis.

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

The increase in intangibles within the wealth mamagnt segment was related to the Compmagquisition of the trust operations of FI
during 2013. The customer list intangible recogdireconnection with the acquisition is being anzed over a ten -year period on a straigh
line basis.

Total amortization expense associated with firited intangibles in 2013, 2012 and 2011 was $4/iami, $4.3 million and $3.4 million
respectively.

(10) Premises and Equipment, Net
A summary of premises and equipment at Decembe2@®113 and 2012 is as follows:

December 31,

(Dollars in thousands) 2013 2012
Land $ 116,90t $ 105,42
Buildings and leasehold improvements 440,45t 415,50:
Furniture, equipment, and computer software 144,85¢ 134,94!
Construction in progress 17,96¢ 10,35
720,18: 666,22
Less: Accumulated depreciation and amortization 188,23! 165,02:
Total premises and equipment, net $ 531,947 $ 501,20!

Depreciation and amortization expense related émes and equipment, totaled $26.0 million in 20823.1 million in 2012 an&19.]



million in 2011 .
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(11) Deposits

The following is a summary of deposits at Decen83er2013 and 2012 :

(Dollars in thousands) 2013 2012
Balance:
Non-interest bearing $ 2,721,77.  $ 2,396,26.
NOW 1,953,88: 2,022,95
Wealth management deposits 1,013,85I 991,90:
Money market 3,359,99! 2,761,49
Savings 1,392,57! 1,275,01
Time certificates of deposit 4,226,71. 4,980,91.
Total deposits $ 14,668,78 % 14,428,54
Non-interest bearing 1% 17%
NOW 13 14
Wealth management deposits 7 7
Money market 23 19
Savings 9 9
Time certificates of deposit 29 34
Total deposits 10C% 10C%

Wealth management deposits represent deposit lesdpamarily money market accounts) at the Comjmaybsidiary banks from broker:
customers of WHI, trust and asset management cessoofi CTC and brokerage customers from unaffiia@mpanies.

The scheduled maturities of time certificates qiatgt at December 31, 2013 and 2012 are as follows:

(Dollars in thousands) 2013 2012
Due within one year $ 2,640,75 $ 3,314,641
Due in one to two years 908,44 1,042,76
Due in two to three years 465,78 377,18(
Due in three to four years 131,45! 135,00:
Due in four to five years 74,64 105,94-
Due after five years 5,622 5,36¢
Total time certificate of deposits $ 4,226,71. $ 4,980,91.

The following table sets forth the scheduled méesiof time deposits in denominations o f $100,006ore at December 31, 2013 and 2012

(Dollars in thousands) 2013 2012
Maturing within three months $ 584,94¢ $ 591,90:
After three but within six months 395,11¢ 719,42!
After six but within 12 months 647,38¢ 982,40
After 12 months 1,088,95. 1,073,01
Total $ 2,716,400 $ 3,366,74!
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(12) Notes Payable

At December 31, 2013, the Company had notes payHi$864,000, which represents an unsecured promissory nadeGeoeat Lakes Advis
shareholder ("Unsecured Promissory Note") assurgegtidoCompany as a result of the respective adguisiUnder the Unsecured Promiss
Note, the Company will makquarterly principal payments and pay interest ata of the federal funds rate plus ll@sis points until i
maturity on September 30, 2014 . As of December2®1,3 , the current interest rate was 1.25%t December 31, 2012, this Unsect
Promissory Note had an outstanding balance of &dllibn .

The Company previously had a $101.0 million loareagent (“Agreement”) with unaffiliated banks. TAgreement consisted of $100.(
million revolving credit facility, maturing on Odber 25, 2013 , and a $1.0 million term loan magiam June 1, 2015The Agreement wi
amended in 2013, effectively extending the matudste on the revolving credit facility from Octol#%, 2013 to November 6, 2014
Additionally, the Company repaid and terminatedbitsO million term loan at that time. At Decembér 2013 , namount was outstanding
the $100.0 million revolving credit facility. Bomangs under the Agreement that are considered “Bage Loanswill bear interest at a re
equal to the higher of (1) 350 basis points andd@the applicable period, the highest of (a) fideral funds rate plus 1@@sis points, (b) tt
lender’s prime rate plus Sflasis points, and (c) the Eurodollar Rate (as ddfinelow) that would be applicable for an integgstiod of on
month plus 150 basis points. Borrowings under tjeeAment that are considered “Eurodollar Rate Lot bear interest at a rate equa
the higher of (1) the British Bankers AssociatiohIBOR rate for the applicable period plus 250 bgsbints (the “Eurodollar Rategnd (2)
350 basis points. A commitment fee is payable gquigrequal to 0.375% of the actual daily amounthich the lenderscommitment unde
the revolving note exceeded the amount outstandiwigr such facility.

Borrowings under the Agreement are secured by theksof some of the banks and contains severaficége covenants, including t
maintenance of various capital adequacy levelgtagsality and profitability ratios, and certairstréictions on dividends and other indebtedr
At December 31, 2013the Company was in compliance with all debt caves. The credit facility is available to be utli; as needed,
provide capital to fund continued growth at the @amy’s banks and to serve as an interim source of fimrdacquisitions, common sta
repurchases or other general corporate purposes.

(13) Federal Home Loan Bank Advances

A summary of the outstanding FHLB advances at DéegrB1, 2013 and 2012, is as follows:

(Dollars in thousands) 2013 2012

1.45% advance due July 2013 — 26,00(
0.13% advance due January 2014 30,00( —
1.94% advance due July 2014 10,00( 10,00(
1.58% advance due September 2014 25,127 25,30(
1.63% advance due September 2014 25,13t 25,32:
0.72% advance due February 2015 141,00( 141,00(
0.73% advance due February 2015 5,00( 5,00(
0.99% advance due February 2016 26,50( 26,50(
1.25% advance due February 2017 25,00( 25,00(
3.47% advance due November 2017 10,00( 10,00(
1.49% advance due February 2018 95,00( 95,00(
4.18% advance due February 2022 25,00( 25,00(
Total Federal Home Loan Bank advances $ 417,76: $ 414,12.

Federal Home Loan Bank advances consist of obtigatof the banks and are collateralized by qualifyiesidential real estate and he
equity loans and certain securities. FHLB advamcesstated at par value of the debt adjusted famamtized fair value adjustments recorde
connection with advances acquired through acqoissti In order to achieve lower interest rates anaxtend maturities, the Comp:
restructured $292.5 million of FHLB advances in 2QJaying $22.4 millionn prepayment fees. The Company did not restrucaseFHLE
advances in 2013. These prepayment fees are @ashif other assets on the Consolidated StatentérBondition and are amortized as
adjustment to interest expense using the effeatiegest method.

Approximately $35.0 million of the FHLB advanceststanding at December 31, 2012have varying put dates in February 2014
December 31, 2013 , the weighted average contraictigaest rate on FHLB advances was 1.3486 the weighted average effective inte
rate, which reflects amortization of fair valuewstments associated with FHLB advances acquiredigfir acquisitions, was 1.22% .

The banks have arrangements with the FHLB whereaged on available collateral, they could havedweed an additional $771.1 milliced
December 31, 2013 .
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(14) Subordinated Notes

At December 31, 2013 , the Company had no outstgnslibordinated notes. At December 31, 2012 , tragany had an obligation fane
note issued in October 2005 with a remaining badayfc315.0 million and a maturity in May 2015 .Niovember 2013, this note was paifi-
prior to maturity with a remaining balance of $1fn0lion at that time. During 2012, two subordincteotes issued in October 2002 gafil

2003 with remaining balances of $5.0 million an® $1million , respectively, were paid-off prior neaturity.

The interest rate on each subordinated note waslatéd at a rate equal to LIBOR plus 130 basiatsaiAt December 31, 2012he weighte
average contractual interest rate on the suboetinabtes was 1.61%In connection with the issuances of subordinatei#s, the Compa
incurred costs totaling $1.0 millionThese costs were included in other assets and amortized to interest expense using a methos
approximates the effective interest method. At Dawer 31, 2013 the balances of these costs wesednibrtized. At December 31, 201the
unamortized balances of these costs were approalyni8,000. These subordinated notes qualified as Tier llitahpnder the regulato
capital requirements, subject to restrictions.

(15) Other Borrowings

The following is a summary of other borrowings &c@mber 31, 2013 and 2012 :

(Dollars in thousands) 2013 2012

Securities sold under repurchase agreements $ 235347 $ 238,40:
Other 19,39: 36,01(
Secured borrowings — owed to securitization investo — —
Total other borrowings $ 254,74C  $ 274,41:

Securities sold under repurchase agreements repi58.3 million and $55.0 millionf customer sweep accounts in connection with m
repurchase agreements at the banks at Decemb2083,and 2012 , respectively, as well as $180.0amibnd $183.4 million of shotermr
borrowings from banks and brokers at December 8132and 2012 respectively. The Company records securities solder repurcha
agreements at their gross value and does not gffsstions on the Consolidated Statements of CmditAs of December 31, 2013,

Company had pledged securities related to its ouestdalances in sweep accounts and short-termveimigdrom brokers of $60.0 millioanc
$191.3 million , respectively, which exceed thestaniding borrowings resulting in met credit exposure. Securities pledged for cust
balances in sweep accounts are maintained undeCdnepany’s control and consist of U.S. Governmeaggnay, mortgag&acked an
corporate securities. These securities are includetthe available-for-sale securities portfolio r@flected on the Compars/’Consolidate
Statements of Condition.

Other borrowings at December 31, 2013 primarilyr@epnt a fixed-rate promissory note issued by thaany in August 2012 ("Fixeidte
Promissory Note") related to and secured by am®tiiuilding owned by the Company. At December 31,3, the Fixedate Promissory No
had an outstanding balance of $19.3 million . UrttlerFixed-rate Promissory Note, the Company wakem monthlyprincipal payments ai
pay interest at a fixed rate of 3.75% until majuaoh September 1, 2017 .

Junior subordinated amortizing notes issued byQbmpany in connection with the issuance of the BEk'December 201@ere paid off il
2013. At issuance, the junior subordinated noteewecorded at their initial principal balance @4% million, net of issuance costs. Th
notes had a stated interest rate of 9.5% and edjgjuarterly principal and interest payments o8%illion , with an initial payment d$4.€
million that was paid on March 15, 2011. The issgaoosts were being amortized to interest expesisg the effectiventerest method. Ti
final installment payment on the notes was madecheduled on December 15, 2013 . See Note 24 —eltblders’Equity for furthe
discussion of the TEUSs.

During the third quarter of 2009, the Company esdeinto an offbalance sheet securitization transaction spondayelFC. In connectic
with the securitization, premium finance receivable- commercial were transferred to FIFC Premium FundldgC, a QSPE. The QSI
issued $600 milliorClass A notes, which were reflected on the CompaBghsolidated Statements of Condition as secuwsdwings owed t
securitization investors, that had an annual isterate of one-month LIBOR plus 1.45%At the time of issuance, the Notes were elig
collateral under TALF. During 2012, the Companyghased $239.2 millionf the Notes in the open market effectively defiegsi portion ¢
the Notes. During the third quarter of 2012, themPany completely paid the remaining portion of éhédotes. See Note 6 —oar
Securitization, for more information on the QSPE.
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(16) Junior Subordinated Debentures

As of December 31, 2013 , the Company owned 100%he common securities of nine trusts, Wintruapi@al Trust Ill, Wintrust Statuto
Trust IV, Wintrust Statutory Trust V, Wintrust Céadi Trust VII, Wintrust Capital Trust VIII, WintrusCapital Trust IX, Northview Capit
Trust I, Town Bankshares Capital Trust |, and FNsirthwest Capital Trust | (the “Trusts”) set up pioovide long-term financing. Th
Northview, Town and First Northwest capital trustere acquired as part of the acquisitions of NoetwwFinancial Corporation, Tov
Bankshares, Ltd., and First Northwest Bancorp,, Irespectively. The Trusts were formed for purpasfeissuing trust preferred securities
third-party investors and investing the proceeds fromisseance of the trust preferred securities andntomsecurities solely in juni
subordinated debentures issued by the Companysgoinged by the Company in connection with an adii3j with the same maturities ¢
interest rates as the trust preferred securitibs. jlinior subordinated debentures are the soldsasé@ach of the Trusts. In each Trust,
common securities represent approximately &%he junior subordinated debentures and the prefierred securities represent approximi
97% of the junior subordinated debentures.

The Trusts are reported in the Compangbnsolidated financial statements as unconselidatibsidiaries. Accordingly, in the Consolid:
Statements of Condition, the junior subordinateded¢ures issued by the Company to the Trusts @ertezl as liabilities and the comn
securities of the Trusts, all of which are ownedtsy Company, are included in available-for-salugtes.

The following table provides a summary of the Comya junior subordinated debentures as of DeceBbe013 and 2012 The junio
subordinated debentures represent the par valilne abligations owed to the Trusts.

Junior
Subordinated

Debentures Earliest
Common Trust Preferred Rate Contractual rate Maturity Redemption

(Dollars in thousands) Securities Securities 2013 2012 Structure at 12/31/2013  Issue Date Date Date
Wintrust Capital Trust Il $ 774 $ 25000 $ 2577« $ 2577 L+3.25 3.4%% 04/2002  04/2032 04/200€
Wintrust Statutory Trust IV 61¢ 20,00( 20,61¢ 20,61¢ L+2.80 3.05% 12/2003 12/203: 12/200¢€
Wintrust Statutory Trust V 1,23¢ 40,00( 41,23¢ 41,23¢ L+2.60 2.85% 05/2004  05/2034 06/200¢
Wintrust Capital Trust VII 1,55( 50,00( 51,55( 51,55( L+1.95 2.1%% 12/2004  03/203E 03/201C
Wintrust Capital Trust VIII 1,23¢ 40,00( 41,23¢ 41,23¢ L+1.45 1.7% 08/2005  09/203t 09/201¢C
Wintrust Capital Trust IX 1,541 50,00( 51,54; 51,54 L+1.63 1.81% 09/200€ 09/203€ 09/2011
Northview Capital Trust | 18€ 6,00( 6,18¢ 6,18¢ L+3.00 3.2% 08/2002  11/203% 08/200¢
Town Bankshares Capital Trust | 18¢ 6,00( 6,18¢ 6,18¢ L+3.00 3.2% 08/2002 11/203z 08/200¢
First Northwest Capital Trust | 15¢ 5,00 5,15¢ 5,15¢ L+3.00 3.2  05/2004  05/2034 05/200¢
Total $ 24949 $ 249,49 2.4%

The junior subordinated debentures totaled $249lBbmat December 31, 2013 and 2012 .

The interest rates on the variable rate junior stibated debentures are based on the thmeieth LIBOR rate and reset on a quarterly b
The interest rate on the Wintrust Capital TrusjuKior subordinated debentures, previously fixe8.84%, changed to a variable rate equi
three-month LIBOR plus 1.63% effective September2@BlL1. At December 31, 2013he weighted average contractual interest rat¢he
junior subordinated debentures vw2.43% . The Company entered into interest rate sveapol caps with an aggregate notional valu$2@t
million to hedge the variable cash flows on cerfamor subordinated debentures. Tafothese interest rate caps, which were purchaséuk
second quarter of 2013 with an aggregate notiomeduat of $90 million , replaced two interest swapat matured in September 2013 he
hedge-adjusted rate on the junior subordinatedrdales as of December 31, 2013 , was 3.2D4stributions on the common and prefe
securities issued by the Trusts are payable glamiera rate per annum equal to the interest rag#sg earned by the Trusts on the ju
subordinated debentures. Interest expense onitia gubordinated debentures is deductible forimedax purposes.

The Company has guaranteed the payment of didoisiand payments upon liquidation or redemptiotheftrust preferred securities, in €
case to the extent of funds held by the Trusts. Thmpany and the Trusts believe that, taken togethe obligations of the Company un
the guarantees, the junior subordinated debentarespther related agreements provide, in the gatgea full, irrevocable and unconditic
guarantee, on a subordinated basis, of all of tHigations of the Trusts under the trust prefersedurities. Subject to certain limitations,
Company has the right to defer the payment of @steon the junior subordinated debentures at ang, tor from time to time, for a period

to exceed 2@onsecutive quarters. The trust preferred secsiitie subject to mandatory redemption, in whola @art, upon repayment of 1
junior subordinated debentures at maturity or teeidier redemption. The junior subordinated delnerst are redeemable in whole or in

prior to maturity at any time after the earliestiemption dates shown in the table, and earliehatdiscretion of the Company if cert
conditions
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are met, and, in any event, only after the Compaay obtained Federal Reserve approval, if theninejwnder applicable guidelines
regulations.

The junior subordinated debentures, subject tatelimitations, qualify as Tier 1 capital of the@@pany for regulatory purposes. The am
of junior subordinated debentures and certain otagital elements in excess of those certain linita could be included in Tier 2 capi
subject to restrictions. At December 31, 2Q1dl of the junior subordinated debentures, nethef Common Securities, were included in
Company’s Tier 1 regulatory capital.

(17) Minimum Lease Commitments

The Company occupies certain facilities under dpegdease agreements. Gross rental expense rétatbé Company operating leases w
$9.1 million in 2013 and $7.9 million in 2012 and1A . The Company also leases certain owned premigksearives rental income from s
lease agreements. Gross rental income relatecet@dimpany’s buildings totaled $7.0 million , $4.7lion and $3.8 million , in 2013201z
and 2011, respectively. The approximate minimum annual gma@ntal payments and gross rental income undezamzelable agreements
office space with remaining terms in excess of year as of December 31, 2013, are as followshpagands):

Payments Income
2014 $ 511z $ 5,08¢
2015 5,18( 4,941
2016 4,852 4,24¢
2017 4,345 3,63¢
2018 3,69 3,02t
2019 and thereafter 9,851 4,33(
Total minimum future amounts $ 33,03 $ 25,26¢

(18) Income Taxes

Income tax expense (benefit) for the years endagtber 31, 2013, 2012 and 2011 is summarizedlasvio

Years Ended December 31,

(Dollars in thousands) 2013 2012 2011
Current income taxes:
Federal $ 67,44¢ $ 74,10¢ $ 40,31:
State 16,04¢ 16,22 10,78t
Foreign 2,19¢ 1,91¢ —
Total current income taxes $ 85,691 $ 92,25. $ 51,097
Deferred income taxes:
Federal 1,81z (19,550 (55%)
State (119 (4,20¢) (84)
Foreign (260 441 —
Total deferred income taxes 1,53¢ (23,319 (639
Total income tax expense $ 87,23( $ 68,93t $ 50,45¢

The tax effect of fair value adjustments on semgitvailable-foisale and derivative instruments in cash flow hedgesrecorded directly
shareholders' equity as part of other comprehenisivzeme (loss). In addition, tax expense (benedfft)$831,000 , ( $1.4 millior) anc
( $129,000) in 2013, 2012 and 2011, respectively, relatetheoexercise and expiration of certain stock optiand vesting and issuance
restricted shares pursuant to the Stock IncentisasPand the issuance of shares pursuant to tleetbDis Deferred Fee and Stock Plan,
recorded directly to shareholders’ equity.
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A reconciliation of the differences between taxesiputed using the statutory Federal income taxab85%and actual income tax expens
as follows:

Years Ended December 31,

(Dollars in thousands) 2013 2012 2011

Income tax expense based upon the Federal statatierpn income before

income taxes $ 78,55¢ $ 63,04¢ $ 44,81

Increase (decrease) in tax resulting from:
Tax-exempt interest, net of interest expense disalhce (1,427 (1,299 (1,139
State taxes, net of federal tax benefit 10,35¢ 7,811 6,95¢
Income earned on bank owned life insurance (1,159 (979 (854)
Non-deductible compensation costs 654 1,15¢ 644
Meals, entertainment and related expenses 99: 931 802
Foreign subsidiary, net 58¢ 1,991 —
Foreign tax credits — (2,177) —
Tax credits, excluding foreign tax credits (1,559 (1,906 (562)
Other, net 21¢ 352 (200)

Income tax expense $ 87,23( % 68,93t $ 50,45¢

The tax effects of temporary differences that gige to significant portions of the deferred tasets and liabilities at December 31, 2GR
2012 are as follows:

Years Ended December 31,

(Dollars in thousands) 2013 2012
Deferred tax assets:
Allowance for credit losses $ 37,52 % 42,48(
Net unrealized losses on derivatives included ieotomprehensive income 1,57¢ 3,44:
Net unrealized losses on securities included ierothmprehensive income 35,21¢ —
Deferred compensation 16,08¢ 7,45:
Stock-based compensation 10,34( 11,33
Nonaccrued interest 1,89¢ 3,05:
Other real estate owned 6,40¢ 9,19:
Mortgage banking recourse obligation 1,50 1,70¢
Covered assets 13,61¢ 7,521
Pension plan liabilities 1,03t 91¢€
Federal net operating loss carryforward 2,45; —
AMT credit carryforward 1,34¢ 34E
State tax losses carryforward 3,29¢ 13C
Foreign tax credit carryforward — 1,04z
Other 2,14¢ 2,072
Total gross deferred tax assets 134,43¢ 90,69:
Deferred tax liabilities:
Discount on purchased loans 5,71¢ 27,45¢
Premises and equipment 36,847 29,72t
Goodwill and intangible assets 1,68: 33¢
Deferred loan fees and costs 4,53: 4,48
FHLB stock dividends 1,431 1,61(
Capitalized servicing rights 3,54 2,67(
Net unrealized gains on securities included in otioenprehensive income — 4,33¢
Fair value adjustments on loans 6,947 6,63¢
Other 3,60¢ 2,68(

Total gross deferred liabilities 64,31: 79,93¢

\/alhiatinn allAauiiAana,



— 1,04

Net deferred tax assets $ 70,127 $ 9,712
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In 2013, a tax law change related to active finagevas enacted and made redigiive to 2012. As a result, the deferred tax desdoreign ta:
credit carryforwards and related valuation allonenwhich were established in 2012, were reversed @uognized through ott
comprehensive income. Management has determinéa treluation allowance is not required for theedefd tax assets at December 31, .
because it is more likely than not that these assetlld be realized through carry back to taxabt®ine in prior years, future reversal:
existing taxable temporary differences and futaseble income. This conclusion is based on the @mryip historical earnings, its current I¢
of earnings and prospects for continued growthgnditability.

The Company has an AMT credit carryforward of $thillion which has no expiration date and a Fed®&alL carryforward of$7.0 millior
that begins to expire in 2029 and is subject terlml Revenue Code Section 382 annual limitatioan&@ement believes it is more likely t
not it will be able to fully utilize the Federal NOn future tax years. In addition, the Company &adllinois net loss deduction carryforwarc
$53.3 million. The lllinois net loss deduction begins to expir®017 and is not subject to any annual limitatigianagement believes that i
more likely than not it will be able to fully utde the lllinois net loss deduction under the curi#imois state tax laws. These credit and
carryforwards were a result of acquisitions mad2dmh2 and 2013.

The Company is required to record a liability (aeduction of an asset) for the uncertainty assediwith certain tax positions. This liability
any, reflects the fact that the Company has naigeized the benefit associated with the tax pasitidhe Company had nmrecognized te
benefits at December 31, 2012 and it did not hageshses or decreases in unrecognized tax bedefiteg 2013 and does not have any
positions for which unrecognized tax benefits mustrecorded at December 31, 2013. In additiontHeryear ended December 31, 2013
Company has nimterest or penalties relating to income tax posgirecognized in the income statement or in themloa sheet. If the Compe
were to record interest and penalties associatéful wvicertain tax positions or as a result of anitaoyl a tax jurisdiction, the interest &
penalties would be included in income tax expefte. Company does not believe it is reasonably plesgiat unrecognized tax benefits
significantly change in the next 12 months.

The Company and its subsidiaries are subject to fddgral income tax as well as income tax in nwmegistate jurisdictions and in Canad:
the ordinary course of business we are routinebjest to audit by the taxing authorities of thasgsdictions. Currently, the Company's fed
income tax returns are open and subject to audih#®2010 tax return year forward, and in genenal,Company's state income tax return:
open and subject to audit from the 2010 tax reyear forward, subject to individual state statutEmitation.

(19) Stock Compensation Plans and Other Employee Befit Plans
Stock Incentive Plan

The 2007 Stock Incentive Plan (“the 2007 Plan”)johwas approved by the Compasyshareholders in January 2007, permits the grk
incentive stock options, nonqualified stock optiorights and restricted stock, as well as the cmsigr of outstanding options of acqui
companies to Wintrust options. The 2007 Plan itiprovided for the issuance of up to 500,08tares of common stock. In May 2009
May 2011, the Company'’s shareholders approved ditiaual 325,000 shares and 2,860,8D@res, respectively, of common stock that m:
offered under the 2007 Plan. All grants made &6 have been made pursuant to the 2007 Planasuod December 31, 201352,49:
shares were available for future grants (assunfiegriaximum number of shares are issued in the peafice awards outstanding). The 2
Plan replaced the Wintrust Financial Corporatio@71S$tock Incentive Plan (“the 1997 PlamVhich had substantially similar terms. The 2
Plan and the 1997 Plan are collectively referredgdthe Plans.The Plans cover substantially all employees of Wit The Compensati
Committee of the Board of Directors administersstdckbased compensation programs and authorizes albawsaanted pursuant to the Pl

The Company historically awarded stock-based comgit@an in the form of nonqualified stock optiongldaimevested restricted share awe
(“restricted shares”). In general, the grants dfays provide for the purchase shares of Winteustmmon stock at the fair market value o
stock on the date the options are granted. Optimier the 2007 Plan generally vest ratably oveiogsrof three to fiveyears and have
maximum term of seven years from the date of gr&tdck options granted under the 1997 Plan provided maximum term of 1Qears
Restricted shares entitle the holders to receivepaost, shares of the Compasigommon stock. Restricted shares generally vestperiod
of one to five years from the date of grant.

The Long-Term Incentive Program (“LTIPI§ designed in part to align the interests of managnt with the interests of shareholders, fi
retention, create a long-term focus based on swail results and provide participants a targeg-tenm incentive opportunity. It
administered under the 2007 Plan. Grants have leele pursuant to the LTIP annually since 2011, itisdanticipated that LTIP awards v
continue to be granted annually. LTIP grants tedetve consisted of time-vested stock options anfbpnancesased stock and cash aw:
that are contingent upon the achievement of prabéished longerm performance goals set in advance by the Cosapienm Committee ovel
three year period, with overlapping performance peria@sting at the beginning of each calendar yearciSaptions granted under the L”
have a term of seven years and vest equally
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over three years based on continued service. Tioalgzerformance-based stock and performdraseed cash award payouts will vary base
the achievement of the pre-established targetseagnd of the performance period and can range ®%mo 200% of the target award.

Holders of restricted share awards and performéased stock awards received under the Plans aremntitied to vote or receive ce
dividends (or cash payments equal to the cash alidis) on the underlying common shares until therdsvare vested. Except in limi
circumstances, these awards are canceled upomtdian of employment without any payment of consatien by the Company.

Stockbased compensation is measured as the fair valaa afvard on the date of grant, and the measurgdscoecognized over the per
which the recipient is required to provide seniiceexchange for the award. The fair values of retetl shares and performaricased stoc
awards are determined based on the average ofgheahd low trading prices on the grant date, dedfair value of stock options is estime
using a Black-Scholes option-pricing model thalizés the assumptions outlined in the followingl¢éal®ptionpricing models require the ing
of highly subjective assumptions and are sensttivehanges in the optiamexpected life and the price volatility of the erlgling stock, whic
can materially affect the fair value estimate. Opsi granted in 2011, 2012 and 2013, were primgriynted as LTIP awards. The expectec
of the options granted pursuant to the LTIP aw@dsmsed on the safe harbor rule of the SEC Sta¢bAnting Bulletin No. 107 “SharBase
Payment”as the Company believes historical exercise datamoaprovide a reasonable basis to estimate tpeatad term of these optio
Expected stock price volatility is based on histakivolatility of the Compang common stock, which correlates with the expetifedof the
options, and the riskee interest rate is based on comparable U.S.slirgaates. Management reviews and adjusts therguigns used 1
calculate the fair value of an option on a periduisis to better reflect expected trends.

The following table presents the weighted averaggsumptions used to determine the fair value ofomgtigranted in the years enc
December 31, 2013, 2012 and 2011 :

2013 2012 2011
Expected dividend yield 0.5% 0.€% 0.5%
Expected volatility 59.(% 62.€% 61.6%
Risk-free rate 1.C% 0.7% 1.C%
Expected option life (in years) 4.t 4.5 4.4

Stock based compensation is recognized based aruthber of awards that are ultimately expectedetst.\Forfeitures are estimated base
historical forfeiture experience. For performareesed stock awards, an estimate is made of the eruofilshares expected to vest as a res
actual performance against the performance critigridetermine the amount of compensation expenseetoecognized. The estimate
reevaluated quarterly and total compensation expenadjusted for any change in the current period.

Stock-based compensation expense recognized i@dhsolidated Statements of Income was $6.7 milli$8.1 million and $5.6 millioranc
the related tax benefits were $2.5 million , $3iBiom and $1.8 million in 2013, 2012 and 2011,pestively.
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A summary of the Plans’ stock option activity foetyears ended December 31, 2013, 2012 and 2@Efadlows:

Common Weighted Average Remaining Intrinsic Value @
Stock Options Shares Strike Price Contractual Term @ ($000)
Outstanding at January 1, 2011 2,040,70. $ 38.97
Granted 221,00 33.1¢
Exercised (85,70€) 17.2(
Forfeited or canceled (111,469 46.01
Outstanding at December 31, 2011 2,064,553 $ 38.8: 2.7 $ 3,80¢
Exercisable at December 31, 2011 1,779,211  $ 39.9¢ 2.3 $ 3,556¢
Outstanding at January 1, 2012 2,064,553 $ 38.8:
Granted 250,99 31.1¢
Exercised (484,709 21.4:5
Forfeited or canceled (85,39Y) 43.7(
Outstanding at December 31, 2012 1,74542 $ 42.31 3.1 $ 3,83¢
Exercisable at December 31, 2012 1,346,28 $ 45.57 2.3 $ 1,67
Outstanding at January 1, 2013 1,745,442 $ 42.31
Granted 236,12( 38.01
Exercised (371,829 40.4¢
Forfeited or canceled (85,049 44,17
Outstanding at December 31, 2013 1,524,67. $ 42.0( 2.6 $ 11,02:
Exercisable at December 31, 2013 1,097,831 $ 44.8: 15 $ 6,16¢
Vested or expected to vest at December 31, 2013 1,522,16. $ 42.0:2

(1) Represents the weighted average contractual remgiife in years

(2) Aggregate intrinsic value represents the total gxeintrinsic value (i.e., the difference betweea @ompan’'s stock price at year end and the option exercisee|
multiplied by the number of shares) that would hbeen received by the option holders if they haetased their options on the last day of the yéptions witl
exercise prices above the year end stock priceeactuded from the calculation of intrinsic valuéneTintrinsic value will change based on the fairrked value of th
Company'’s stock.

The weighted average per share grant date faievaloptions granted during the years ended DeceBihe2013, 2012 and 2011 was $17,49
$15.00 and $15.84respectively. The aggregate intrinsic value dfans exercised during the years ended Decembe2®1, 2012 and 201
was $1.2 million , $5.4 million and $1.2 millionrespectively. The actual tax benefit realized tfee tax deductions from option exerc
totaled $485,000 , $2.1 million and $468,0002013, 2012 and 2011, respectively. Cash redefr@m option exercises under the Plans fo
years ended December 31, 2013, 2012 and 201:$15.0 million , $10.4 million and $1.5 million ,gpectively.

A summary of the Plans’ restricted share and peréorce-based stock award activity for the yearseeeember 31, 2013 , 2012 and 2041
as follows:

2013 2012 2011
Weighted Weighted Weighted
Average Average Average
Common Grant-Date Common Grant-Date Common Grant-Date

Restricted Shares Shares Fair Value Shares Fair Value Shares Fair Value
Outstanding at January 1 314,22t % 37.9¢ 336,70¢ $ 38.2¢ 299,04 $ 39.4¢
Granted 16,93: 42.1¢ 111,20 32.37 98,39 32.8¢
Vested and issued (144,860 31.8: (132,33) 34.1: (56,647 35.17
Forfeited (4,77¢) 33.9¢ (1,359 30.9¢ (4,089 34.7:
Outstanding at end of year 181,52; $ 43.3¢ 314,221 $ 37.9¢ 336,70¢ $ 38.2¢
Vested, but not issuable at end of year 85,000 $ 51.8¢ 85,000 $ 51.8¢ 85,000 $ 51.8¢
Performance Shares
Outstanding at January 1 153,91 $ 31.7¢ 72,15¢ 3 33.2¢ — 3 —
Granted 106,26¢ 37.9( 119,47¢ 31.1C 100,99: 33.2¢
Vested and issued — — — — — —
Net decrease due to estimated performan (106,00Y) 34.17 (33,14) 32.5( (28,067) 33.2¢

Forfeited (10,329 34.1¢ (4,577 31.9¢ (773) 33.2¢




Outstanding at end of year 143,85t $ 34.37 153,91! $ 31.7¢ 72,15¢ $ 33.2¢

137




The number of performance shares granted is refleict the above table at the 100% target performdael. The actual performandease:
award payouts will vary based on the achievemernhefpre-established targets and can range fromic0200%o0f the target amount. T
outstanding number of performance shares refleictdbe table represents the number of shares esgbeéotbe awarded based on estim
achievement of the goals as of year end. Howevdbeaember 31, 2013, the maximum number of perfacedased shares that could
issued if performance is attained at 200% of talpgsed on the grants made to date was approxin&8lp00 shares.

The actual tax benefit realized upon the vestingesfricted shares is based on the fair value@&ttares on the vesting date and the estir
tax benefit of the awards is based on fair valu¢hefawards on the grant date. The actual tax heneelized upon the vesting of restric
shares in 2013, 2012 and 2011 was $329,000 , 31500 $(72,000) respectively, more/(less) than the estimatedtmnefit for those shart
These differences in actual and estimated tax ierveére recorded directly to shareholders’ equity.

As of December 31, 2013, there was $8.7 milliototdl unrecognized compensation cost related tewasted share based arrangements |
the Plans. That cost is expected to be recognized ® weighted average period of approximately ywears. The total fair value of sha
vested during the years ended December 31, 2012, &@d 2011 was $7.4 million , $6.4 million andI$illion , respectively.

The Company issues new shares to satisfy its dliigéo issue shares granted pursuant to the Plans.
Cash Incentive and Retention Plan

In April 2008, the Company approved a Cash Incentéimd Retention Plan (“CIRP{yhich allows the Company to provide cash compeos
to the Company’s and its subsidiariedficers and employees. The CIRP is administeredhigy Compensation Committee of the Boar
Directors. The CIRP generally provides for the ¢gaf cash awards, which may be earned pursughetachievement of performance crit
established by the Compensation Committee andfutinteed employment. The performance criteria, i,agstablished by the Compensa
Committee must relate to one or more of the catepecified in the CIRP, which includes: earniregnings growth, revenues, stock pi
return on assets, return on equity, improvemeifiinahcial ratings, achievement of balance sheét@me statement objectives and expel
These criteria may relate to the Company, a pdatidine of business or a specific subsidiary @& @ompany. The Comparsyexpense relat
to the CIRP was approximately $115,000 , $357,00D%295,000n 2013, 2012 and 2011, respectively. In DecemB@22the Company pe
$1.2 million in vested CIRP awards. No awards weaiel in 2013, but $473,000as paid in January 2014 for awards with perforregmeriod
ending in December 2013.

Other Employee Benefits

Wintrust and its subsidiaries also provide 401(letiRment Savings Plans (“401(k) PlansThe 401(k) Plans cover all employees met¢
certain eligibility requirements. Contributions leynployees are made through salary deferrals at dlireiction, subject to certain Plan i
statutory limitations. Employer contributions t@th01(k) Plans are made at the emplay€iscretion. Generally, participants completing
hours of service are eligible to share in an aliocaof employer contributions. The Compas¥gxpense for the employer contributions tc
401(k) Plans was approximately $4.9 million in 20%8.3 million in 2012, and $4.0 million in 2011.

The Wintrust Financial Corporation Employee Stoakrdhase Plan (“ESPP’s designed to encourage greater stock ownershipng
employees, thereby enhancing employee commitmahet€ompany. The ESPP gives eligible employeesighéto accumulate funds over
offering period to purchase shares of common stdtkshares offered under the ESPP will be eithewly issued shares of the Compan
shares issued from treasury, if any. In accordavittethe ESPP, the purchase price of the sharesminon stock may not be lower than
lesser of 85% of the fair market value per sharthefcommon stock on the first day of the offenpegiod or 85%of the fair market value p
share of the common stock on the last date footfeging period. The Company’Board of Directors authorized a purchase priteutation a
90% of fair market value for each of the offeringripds. During 2013, 2012 and 2011, a total of 8@,8hares, 66,237 shares afid07"
shares, respectively, were earned by participants approximately $355,000 , $421,000 and $300,0@&spectively, was recognized
compensation expense. The current offering perartticdes on March 31, 2014. The Company plans tirage to periodically offer comm:
stock through this ESPP subsequent to March 314.201May 2012, the Company's shareholders authdran additional 300,00€hares ¢
common stock that may be offered under the ESPRe&ember 31, 2013, the Company had an obligatiassue 13,018hares of comm
stock to participants and has 259,020 shares &l@ilar future grants under the ESPP.

As a result of the Company's acquisition of HPKDiecember 2012, the Company assumed the obligadibashoncontributory pension pli
(“the HPK Plan”), that covers approximately 1@érticipants with benefits based on years of seraitd compensation prior to retirement.
HPK Plan was “frozen” as of December 31, 2006, wittadditional years of credit earned for service anpensation paid. As of Decem
31, 2013, the projected benefit obligation was $6ilfion and the fair value of the plan's

138




assets was $5.9 millionSimilarly, in connection with the Company's aditiobn of Diamond in October 2013, the Company as=u the
obligation of Diamond's pension plan, which covapproximately 3%articipants. The Diamond Plan was frozen as ofeDdwer 31, 2004, a
only service and compensation prior to this datoissidered in determining benefits. As of Decen#igr2013, the projected benefit obliga
was $3.3 million and the fair value of the plarssets was $2.9 million The Company has accrued liabilities for thesepland is in tt
process of terminating both of these pension plans.

The Company does not currently offer other postretent benefits such as health care or other peiptams.
Directors Deferred Fee and Stock Pl

The Wintrust Financial Corporation Directors Degel-ee and Stock Plan (“DDFS Plaaflows directors of the Company and its subsids
to choose to receive payment of directdegs in either cash or common stock of the Compandyto defer the receipt of the fees. The D
Plan is designed to encourage stock ownership tectdirs. All shares offered under the DDFS Plar bél either newly issued shares of
Company or shares issued from treasury. The nuwibghares issued is determined on a quarterly lsied on the fees earned during
quarter and the fair market value per share ottdmmon stock on the last trading day of the pregeduarter. The shares are issued ann
and the directors are entitled to dividends andngotights upon the issuance of the shares. Dw2bit3, 2012 and 2011, a total 8d,54"
shares, 22,220 shares and 25,8A@res, respectively, were issued to directorstiige directors that elect to defer the receighefcommo
stock, the Company maintains records of stock ueitsesenting an obligation to issue shares of comstock. The number of stock ul
equals the number of shares that would have baeedshad the director not elected to defer readiphe shares. Additional stock units
credited at the time dividends are paid, howevevating rights are associated with the stock ufiitee shares of common stock represente
the stock units are issued in the year specifiedhbydirectors in their participation agreements Décember 31, 2013, the Company ha
obligation to issue 251,523 shares of common stoclirectors and has 66,282 shares available fardwgrants under the DDFS Plan.
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(20) Regulatory Matters

Banking laws place restrictions upon the amourtiwifiends which can be paid to Wintrust by the lsaBased on these laws, the banks ¢
subject to minimum capital requirements, declargddnds to Wintrust without obtaining regulatorypapval in an amount not exceed
(a) undivided profits, and (b) the amount of netoime reduced by dividends paid for the current @nal two years. During 2013 , 20Hhc
2011 , cash dividends totaling $112.8 million , $4&illion and $27.8 million, respectively, were paid to Wintrust by the banks. ot
January 1, 2013, the banks had approximately $1#ilibn available to be paid as dividends to Wintrust withprior regulatory approval a
without reducing their capital below the well-caited level.

The banks are also required by the Federal Regartvto maintain reserves against deposits. Resemeeteld either in the form of vault ¢
or balances maintained with the Federal Reservé Bad are based on the average daily deposit legantd statutory reserve ratios presci
by the type of deposit account. At December 31,328td 2012 , reserve balances of approximately .82d8llion and $160.2 million
respectively, were required to be maintained afFdwteral Reserve Bank.

The Company and the banks are subject to varigudatry capital requirements administered by #defal banking agencies. Failure to r
minimum capital requirements can initiate certaisnaatory — and possibly additional discretionagetions by regulators that, if undertal
could have a direct material effect on the Compsifiylancial statements. Under capital adequacyaijniels and the regulatory framework
prompt corrective action, the Company and the bamkst meet specific capital guidelines that invajueantitative measures of the Company’
assets, liabilities, and certain off-balance-sliteets as calculated under regulatory accountingtipes. The Company’s and the ban&apita
amounts and classification are also subject toitgiae judgments by the regulators about companeigk weightings, and other factors.

Quantitative measures established by regulatieenture capital adequacy require the Company anbahks to maintain minimum amou
and ratios of total and Tier 1 capital (as defiimethe regulations) to risieighted assets (as defined) and Tier 1 leveragitat@as defined) 1
average quarterly assets (as defined).

The Federal Reserve’s capital guidelines requingk Haolding companies to maintain a minimum ratiogofalifying total capital to risk-
weighted assets of 8.0% , of which at least 486t be in the form of Tier 1 Capital. The Fed&akerve also requires a minimum tanc
Tier 1 leverage ratio (Tier 1 Capital to total dsy@f 3.0% for strong bank holding companies (¢hcsted a composite “linder the Feder
Reserve’s rating system). For all other bankinglimgj companies, the minimum tangible Tier 1 leversaafio is 4.0% In addition, the Fedel
Reserve continues to consider the tangible Tieeverhge ratio in evaluating proposals for expansiomew activities. As reflected in 1
following table, the Company met all minimum capitequirements at December 31, 2013 and 2012 :

2013 2012
Total Capital to Risk Weighted Assets 12.% 13.1%
Tier 1 Capital to Risk Weighted Assets 12.2% 12.1%
Tier 1 Leverage Ratio 10.5% 10.(%

Wintrust is designated as a financial holding compa@ank holding companies approved as financiddihg companies may engage in
expanded range of activities, including the busieesconducted by its wealth management subsidiak&sa financial holding compar
Wintrust's banks are required to maintain theiridositions at the “well-capitalized” level. A& December 31, 2013the banks we
categorized as well capitalized under the regwafmework for prompt corrective action. The ratiequired for the banks to bevéll
capitalized” by regulatory definition are 10.0%.0% , and 5.0% for Total Capital to Risk-WeightedsAts, Tier 1 Capital to Ridkeightec
Assets and Tier 1 Leverage Ratio, respectively.
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The banks’ actual capital amounts and ratios &eckember 31, 2013 and 2012 are presented in tlosvfol table:

(Dollars in thousands)

December 31, 2013

December 31, 2012

To Be Well
Capitalized by

To Be Well
Capitalized by

Actual Regulatory Definition Actual Regulatory Definition

Amount Ratio Amount Ratio Amount Ratio Amount Ratio
Total Capital (to Risk Weighted Assets):
Lake Forest Bank $ 236,05 11.71% $ 202,44: 10.% $ 226,23 11.(% $ 205,18t 10.0%
Hinsdale Bank 152,26t 11.4 134,10¢ 10.C 154,67 12.2 126,83 10.C
North Shore Community Bank 232,45. 11.€ 200,80t 10.C 202,82: 115 176,12 10.C
Libertyville Bank 111,39¢ 11.4 97,77 10.C 116,81¢ 11.¢ 97,88( 10.C
Barrington Bank 128,92 11.C 117,10: 10.C 148,38. 13t 109,52t 10.C
Crystal Lake Bank 85,92: 13.C 66,06¢ 10.C 84,31( 14.5 58,09: 10.C
Northbrook Bank 142,51. 11.C 130,20t 10.C 139,60: 12.2 114,05 10.C
Schaumburg Bank 70,72¢ 11.4 62,13( 10.C 68,30¢ 11.¢ 57,94¢ 10.C
Village Bank 95,35¢ 11.C 86,43! 10.C 92,78 115 80,44: 10.C
Beverly Bank 70,75¢ 11.2 63,25 10.C 61,99: 11.1 55,69' 10.C
Town Bank 85,64’ 11.2 76,23: 10.C 83,14« 115 72,37: 10.C
Wheaton Bank 77,177 13.C 59,35 10.C 71,097 13.¢ 52,45( 10.C
State Bank of the Lakes 73,24¢ 11.¢ 61,69¢ 10.C 71,17¢ 115 61,88¢ 10.C
Old Plank Trail Bank 96,49" 12.7 75,83¢ 10.C 74,44t 14.7 50,58: 10.C
St. Charles Bank 71,17( 11.4 62,66¢ 10.C 66,07¢ 11.2 58,34: 10.C
Tier 1 Capital (to Risk Weighted Assets):
Lake Forest Bank $ 222,57 11.0% $ 121,46t 6.(% $ 209,69 10.2% $ 123,11 6.C%
Hinsdale Bank 144,19¢ 10.€ 80,46 6.C 145,38( 11.F 76,10: 6.C
North Shore Community Bank 162,90: 8.1 120,48: 6.C 145,48¢ 8.2 105,67¢ 6.C
Libertyville Bank 103,89 10.€ 58,66¢ 6.C 105,25: 10.¢ 58,72¢ 6.C
Barrington Bank 122,66 10.t 70,26: 6.C 140,03 12.¢ 65,71¢ 6.C
Crystal Lake Bank 79,87¢ 12.1 39,64( 6.C 77,96 13.¢ 34,85t 6.C
Northbrook Bank 131,59: 10.1 78,12¢ 6.C 125,19: 11.C 68,43« 6.C
Schaumburg Bank 64,26 10.2 37,27¢ 6.C 62,53¢ 10.¢ 34,76¢ 6.C
Village Bank 88,96 10.2 51,86 6.C 86,43t 10.7 48,26¢ 6.C
Beverly Bank 65,38¢ 10.2 37,95: 6.C 59,44( 10.7 33,41¢ 6.C
Town Bank 79,84: 10.5 45,74: 6.C 76,82¢ 10.€ 43,42¢ 6.C
Wheaton Bank 69,73( 11.¢ 35,61 6.C 64,50¢ 12.2 31,47( 6.C
State Bank of the Lakes 68,39¢ 11.1 37,01¢ 6.C 61,52: 9.¢ 37,13: 6.C
Old Plank Trail Bank 92,69: 12.2 45,50( 6.C 66,17( 13.1 30,34¢ 6.C
St. Charles Bank 64,92: 10.4 37,60: 6.C 60,75 10.¢ 35,00 6.C
Tier 1 Leverage Ratio:
Lake Forest Bank $ 222,57 9.6% $ 116,34 5.(% $ 209,69 8.6% $ 119,60: 5.0%
Hinsdale Bank 144,19¢ 9.E 75,82: 5.C 145,38( 8.7 83,23¢ 5.C
North Shore Community Bank 162,90: 7.2 113,58( 5.C 145,48¢ 7.2 101,55: 5.C
Libertyville Bank 103,89 9.2 56,70 5.C 105,25: 8.¢ 59,37¢ 5.C
Barrington Bank 122,66 8.c 69,27( 5.C 140,03 9.7 72,53: 5.C
Crystal Lake Bank 79,87¢ 10.2 39,10¢ 5.C 77,96: 10.2 37,97: 5.C
Northbrook Bank 131,59: 8.1 80,87¢ 5.C 125,19: 7.t 83,24« 5.C
Schaumburg Bank 64,26: 9.C 35,57 5.C 62,53¢ 8.7 36,06 5.C
Village Bank 88,96 9.4 47,54¢ 5.C 86,43t 9. 48,06¢ 5.C
Beverly Bank 65,38¢ 8.8 37,28: 5.C 59,44( 12.2 24,127 5.C
Town Bank 79,84: 9.t 42,16¢ 5.C 76,82¢ 9.4 40,67: 5.C
Wheaton Bank 69,73( 9.2 37,49¢ 5.C 64,50¢ 8.¢ 36,20t 5.C
State Bank of the Lakes 68,39¢ 9.€ 34,78¢ 5.C 61,52: 8.4 36,57( 5.C



92,69 8.7 53,60: 5.C 66,17( 8.¢ 37,38( 5.C

Old Plank Trail Bank
60,75:¢ 9.4 32,17( 5.C

St. Charles Bank 64,92: 9.€ 33,97¢ 5.C

Wintrust's mortgage banking division and broker/dealer sliési are also required to maintain minimum nettivarapital requirements wi
various governmental agencies. The mortgage bamkirigion’s net worth requirements are governed by the Degautt of Housing and Urb
Development and the broker/dealer’s net worth nemoénts are governed by the SEC. As of Decembe2®1, these business units met tl

minimum net worth capital requirements.
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(21) Commitments and Contingencies

The Company has outstanding, at any time, a numbesmmitments to extend credit. These commitmardiside revolving home equity li
and other credit agreements, term loan commitmemdsstandby and commercial letters of credit. Sigrahd commercial letters of credit
conditional commitments issued to guarantee théopmance of a customer to a third party. Standibtede of credit are contingent upon
failure of the customer to perform according to thens of the underlying contract with the thirdtpawhile commercial letters of credit i
issued specifically to facilitate commerce and ¢gfly result in the commitment being drawn on whihe underlying transaction
consummated between the customer and the thirg. part

These commitments involve, to varying degrees, efgmof credit and interest rate risk in exceshefamounts recognized in the Consolid
Statements of Condition. Since many of the commitisi@re expected to expire without being drawn uplos total commitment amounts
not necessarily represent future cash requirem&hts Company uses the same credit policies in ngatdmmitments as it does for daanc:
sheet instruments. Commitments to extend commemaimercial real estate and construction loarsedt$2.7 billion and $2.6 billioas o
December 31, 2013 and 2012 , respectively, andathbeme equity lines totaled $747.1 million and %®5million as ofbecember 31, 20:
and 2012 , respectively. Standby and commerciabrietof credit totaled $166.2 million at Decembgy 2013 and $174.3 millior
December 31, 2012 .

In addition, at December 31, 2013 and 2012 , the@my had approximately $194.3 million and $457illian , respectively, in commitmer
to fund residential mortgage loans to be sold thieosecondary market. These lending commitmentalaceconsidered derivative instrume
The Company also enters into forward contractstlier future delivery of residential mortgage loahspecified interest rates to reduce
interest rate risk associated with commitmentsutaifloans as well as mortgage loans heldstde. These forward contracts are also consii
derivative instruments and had contractual amooh&pproximately $472.1 million at December 31, 2@hd $858.1 million abecember 3:
2012 . See Note 22 for further discussion on dévieanstruments.

The Company enters into residential mortgage |l@d@ agreements with investors in the normal coaofdausiness. These agreements us
require certain representations concerning cretddrination, loan documentation, collateral and fability. On occasion, investors h:
requested the Company to indemnify them againseksn certain loans or to repurchase loans whilnvestors believe do not comply v
applicable representations. Management maintaingkality for estimated losses on loans expectedb® repurchased or on wh
indemnification is expected to be provided and lady evaluates the adequacy of this recourseliigpliiased on trends in repurchase
indemnification requests, actual loss experiennewn and inherent risks in the loans, and curreahemic conditions.

The Company sold approximately $3.7 billion of ngage loans in 2013 and $3.9 billion in 201Zhe liability for estimated losses
repurchase and indemnification claims for residdnmortgage loans previously sold to investors WM&8s8 million and $4.3 millionai
December 31, 2013 and 2012espectively, and was included in other liakghtion the Consolidated Statements of Conditionsé®gharge
against the liability were $327,000 in 2013 as cared to $284,000 in 2012These losses primarily relate to mortgages obthifhroug
wholesale and correspondent channels which exmerieearly payment and other defaults meeting cerégiresentation and warranty reco
requirements.

The Company utilizes an oaturced securities clearing platform and has agi@@tlemnify the clearing broker of WHI for lossaat it ma
sustain from the customer accounts introduced byl.\W& of December 31, 2013 , the totahount of customer balances maintained b
clearing broker and subject to indemnification vagproximately $29.9 million . WHI seeks to conttioé risks associated with its customers
activities by requiring customers to maintain margpllateral in compliance with various regulatand internal guidelines.

In the ordinary course of business, there are Ipgadeedings pending against the Company and litsidiaries. Management does not bel
that a material loss related to these mattersasorably possible.
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(22) Derivative Financial Instruments

The Company primarily enters into derivative finehénstruments as part of its strategy to managexposure to changes in interest r.
Derivative instruments represent contracts betwssties that result in one party delivering casth®mother party based on a notional am
and an underlying (such as a rate, security pnigarioe index) as specified in the contract. Theoant of cash delivered from one party to
other is determined based on the interaction ofthteonal amount of the contract with the underdyibDerivatives are also implicit in cert.
contracts and commitments.

The derivative financial instruments currently usgdthe Company to manage its exposure to inteatstrisk include: (1) interest rate sw
and caps to manage the interest rate risk of cefitedd and variable rate assets and variableligédities; (2) interest rate lock commitme
provided to customers to fund certain mortgage ddanbe sold into the secondary market; (3) forwvamhmitments for the future delivery
such mortgage loans to protect the Company fronesdvchanges in interest rates and correspondamgel in the value of mortgage lc
available-forsale; and (4) covered call options to economicaldge specific investment securities and receiee ifcome effectivel
enhancing the overall yield on such securities. Toepany also enters into derivatives (typicallieiast rate swaps) with certain quali
borrowers to facilitate the borrowers’ risk managenstrategies and concurrently enters into mimr@ge derivatives with a third pa
counterparty, effectively making a market in theidsives for such borrowers. Additionally, the Cpamy enters into foreign currer
contracts to manage foreign exchange risk assoloieitl certain foreign currency denominated assets.

The Company has purchased interest rate cap deeasab hedge or manage its own risk exposuredaidenterest rate cap derivatives h
been designated as cash flow hedge derivativehefvariable cash outflows associated with inteeegiense on the Compasyjuniol
subordinated debentures. Other cap derivativesharelesignated for hedge accounting but are ecanbeilges of the Company's ove
portfolio, therefore any mark to market changethinvalue of these caps are recognized in earnings.

Below is a summary of the interest rate cap dexeatheld by the Company as of December 31, 2013 :

(Dollars in thousands)

Notional Accounting Fair Value as of
Effective Date Maturity Date Amount Treatment December 31, 2013
September 30, 2011 September 30, 2014 $ 20,00( Cash Flow Hedging  $ =
September 30, 2011 September 30, 2014 40,00( Cash Flow Hedging —
May 3, 2012 May 3, 2015 77,00( Non-Hedge Designated 3
May 3, 2012 May 3, 2016 215,00( Non-Hedge Designated 532
June 1, 2012 April 1, 2015 96,53( Non-Hedge Designated 2
August 29, 2012 August 29, 2016 216,50( Non-Hedge Designated 97¢
February 22, 2013 August 22, 2016 100,00( Non-Hedge Designated 52¢
March 21, 2013 March 21, 2017 100,00( Non-Hedge Designated 1,15¢
May 16, 2013 November 16, 2016 75,00( Non-Hedge Designated 55¢
September 15, 2013 September 15, 2017 50,00( Cash Flow Hedging 97(
September 30, 2013 September 30, 2017 40,00( Cash Flow Hedging 80¢
$ 1,030,03 $ 5,53¢

The Company recognizes derivative financial inseata in the consolidated financial statementsiat/édue regardless of the purpose or ir
for holding the instrument. The Company recordsva¢éive assets and derivative liabilities on then€alidated Statements of Condition wil
accrued interest receivable and other assets andegtinterest payable and other liabilities, reipely. Changes in the fair value of deriva
financial instruments are either recognized in meoor in shareholdergquity as a component of other comprehensive incdepending ¢
whether the derivative financial instrument quakfifor hedge accounting and, if so, whether itifjgalas a fair value hedge or cash f{
hedge. Generally, changes in fair values of ddrigataccounted for as fair value hedges are redardencome in the same period and in
same income statement line as changes in thedhies of the hedged items that relate to the hedgle@). Changes in fair values of deriva
financial instruments accounted for as cash flowlges, to the extent they are effective hedges,rezerded as a component of o
comprehensive income, net of deferred taxes, arldssfied to earnings when the hedged transaefi@cts earnings. Changes in fair value
derivative financial instruments not designatedhihedging relationship pursuant to ASC 815, inclgdihanges in fair value related to
ineffective portion of cash flow hedges, are repdiin noninterest income during the period of the changeivagve financial instruments ¢
valued by a third party and are corroborated bypmamison with valuations provided by the respective
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counterparties. Fair values of certain mortgageioanderivatives (interest rate lock commitmentsl éorward commitments to sell mortg:
loans on a best efforts basis) are estimated basethanges in mortgage interest rates from the afatee loan commitment. The fair value
foreign currency derivatives is computed based lmanges in foreign currency rates stated in theraohtompared to those prevailing at
measurement date.

The table below presents the fair value of the Camyjs derivative financial instruments as of Decemil, 2013 and December 31, 2012 :

Derivative Assets Derivative Liabilities
Fair Value Fair Value

December 31, December 31, December 31, December 31,
(Dollars in thousands) 2013 2012 2013 2012
Derivatives designated as hedging instruments und&C 815:
Interest rate derivatives designated as Cash Fleslges $ 1,77¢  $ 2 $ 3,16( $ 7,08¢
Interest rate derivatives designated as Fair Vidiedges $ 107 $ 102 $ 1 $ _
Total derivatives designated as hedging instrumemtsler ASC 815 $ 188: $ 10€ $ 3161 $ 7,98¢
Derivatives not designated as hedging instrumentsler ASC 815:
Interest rate derivatives 36,07: 47 44( 31,64¢ 45,76;
Interest rate lock commitments 7,50C 6,06¢ 147 937
Forward commitments to sell mortgage loans 2,761 277 2,310 3,05;
Foreign exchange contracts 4 14 — 2
Total derivatives not designated as hedging instemts under ASC 815 $ 46,33¢  $ 53,80( $ 3410 $ 49,76%
Uil CEmEiEs $ 48220 $ 5390  $ 3726 $ 57,75

Cash Flow Hedges of Interest Rate Risk

The Companys objectives in using interest rate derivativestaradd stability to net interest income and to aggnits exposure to interest |
movements. To accomplish these objectives, the @agnprimarily uses interest rate swaps and inteedstcaps as part of its interest rate
management strategy. Interest rate swaps designatedsh flow hedges involve the receipt of vagiahite amounts from a counterpart
exchange for the Company making fixede payments over the life of the agreements witkite exchange of the underlying notional amc
Interest rate caps designated as cash flow hedgeklé the receipt of payments at the end of eagtog in which the interest rate specifie
the contract exceeds the agreed upon strike price.

As of December 31, 2013 , the Company had two esterate swaps and four interest rate caps withggnegate notional amount $22¢
million that were designated as cash flow hedges of inteatsrisk. The table below provides details ooheaf these cash flow hedges a
December 31, 2013 :

(Dollars in thousands) December 31, 2013
Notional Fair Value
Maturity Date Amount Asset (Liability)
Interest Rate Swaps:
September 2016 50,00( (2,089
October 2016 25,00( (1,077)
Total Interest Rate Swaps 75,00( (3,160)
Interest Rate Caps:
September 2014 20,00( —
September 2014 40,00( —
September 2017 50,00( 97(
September 2017 40,00( 80¢
Total Interest Rate Caps 150,00( 1,77¢
Total Cash Flow Hedges $ 225,000 $ (1,389

Since entering into these interest rate derivatitles Company has used them to hedge the variasle cutflows associated with intel
expense on the Compasyjunior subordinated debentures. The effectivaignorof changes in the fair value of these cashv fleedges i
recorded in accumulated other comprehensive incamdeis subsequently reclassified to interest expassinterest payments are made o
Company’s variable rate junior subordinated delresturhe changes in fair value (net of tax) are
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separately disclosed in the Consolidated Statem@n@omprehensive Income. The ineffective portidnthe change in fair value of the
derivatives is recognized directly in earnings; bwer, no hedge ineffectiveness was recognized gi@@i3 or 2012 The Company uses |
hypothetical derivative method to assess and meadtectiveness.

A rollforward of the amounts in accumulated othemprehensive income related to interest rate déves designated as cash flow hec
follows:

December 31,

(Dollars in thousands) 2013 2012
Unrealized loss at beginning of period $ (8,677 $ (11,637
Amount reclassified from accumulated other compnshe& income to interest expense on junior

subordinated debentures 5,11¢ 5,85(
Amount of loss recognized in other comprehensicerime (41%) (2,890
Unrealized loss at end of period $ (3,970 $ (8,677%)

As of December 31, 2013 , the Company estimatddtiving the next twelve months, $1.9 milliwdll be reclassified from accumulated ot
comprehensive income as an increase to interesnegp

Fair Value Hedges of Interest Rate Risk

Interest rate swaps designated as fair value hedges/e the payment of fixed amounts to a courddspin exchange for the Comp:
receiving variable payments over the life of theeeghents without the exchange of the underlyingpnat amount. As of December 31, 2C
the Company has three interest rate swaps witlygregate notional amount of $6.1 millitrat were designated as fair value hedges assd
with fixed rate commercial franchise loans.

For derivatives designated and that qualify asvalue hedges, the gain or loss on the derivativeell as the offsetting loss or gain on
hedged item attributable to the hedged risk aregeized in earnings. The Company includes the gailoss on the hedged item in the s
line item as the offsetting loss or gain on thated derivatives. The Company recognized net g#i§42,000in other income related to hec
ineffectiveness for the year ended December 313.2De Company also recognized net decreasesaresitincome of $28,000 2013 relate
to net settlements on the derivatives.

On June 1, 2013, the Company de-designated a $8ilidn cap which was previously designated as a fair vakdge of interest rate r
associated with an embedded cap in one of the Coyfgpéoating rate loans. The hedged loan was resiredtwhich resulted in the inter
rate cap no longer qualifying as an effective falue hedge. As such, the interest rate cap deméé no longer accounted for under he
accounting and all changes in value subsequenirie 1, 2013 are recorded in earnings. Additionatlthe year ended December 31, 2011
Company recorded amortization of the basis in tlegipusly hedged item as a reduction to interestnime of $192,000 .

The following table presents the gain/(loss) andgeeineffectiveness recognized on derivative imsemts and the related hedged items the
designated as a fair value hedge accounting rektiip as of December 31, 2013 and 2012:

(Dollars in thousands) Income Statement Gain/
(Loss) due to Hedge
Amount of Gain or (Loss) Recogniz Amount of Gain or (Loss) Recogniz Ineffectiveness
. . in Income on Derivative in Income on Hedged ltem Year Ended December
T Location of Gain or (Lost Year Ended December 31, Year Ended December 31, 31,

Derivatives in Fair Value Recognized in Income on
Hedging Relationships Derivative 2013 2012 2013 2012 2013 2012
Interest rate products Other income $ 67 480 $ (55) 53t % 12 55

Nor-Designated Hedges

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

Interest Rate Derivative—The Company has interest rate derivatives, inclydiwaps and option products, resulting from a senthe
Company provides to certain qualified borrowerse Wompanys banking subsidiaries execute certain derivatioglycts (typically intere
rate swaps) directly with qualified commercial lmwers to facilitate their respective risk managemstnategies. For example, th
arrangements allow the Compasy¢ommercial borrowers to effectively convert aiafale rate loan to a fixed rate. In order to mirdenthe
Company’s exposure on these transactions, the Qorgiaultaneously executes offsetting
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derivatives with third parties. In most cases, tffsetting derivatives have mirror-image terms, evhresult in the positionghanges in fa
value substantially offsetting through earningsheperiod. However, to the extent that the derivegtiare not a mirramage and because
differences in counterparty credit risk, changefainvalue will not completely offset resulting some earnings impact each period. Chanc
the fair value of these derivatives are includedtimer non-interest income. At December 31, 20118 Company had interest rate derive
transactions with an aggregate notional amounppfaimately $2.8 billior(all interest rate swaps and caps with customedistlzind parties
related to this program. These interest rate deévieshad maturity dates ranging from February 2@1Jdanuary 2033 .

Mortgage Banking Derivativ— These derivatives include interest rate lock commaiits provided to customers to fund certain moedagn:
to be sold into the secondary market and forwardroiments for the future delivery of such loansisithe Company practice to enter in
forward commitments for the future delivery of arfoan of our residential mortgage loan productionenw interest rate lock commitments
entered into in order to economically hedge theatfbf future changes in interest rates on its ciments to fund the loans as well as ol
portfolio of mortgage loans held-for-sale. The Camgs mortgage banking derivatives have not been datdnas being in hed
relationships. At December 31, 2013he Company had forward commitments to sell namégloans with an aggregate notional amou
approximately $472.1 million and interest rate laobmmitments with an aggregate notional amount pgreximately $194.3 million
Additionally, the Company’s total mortgage loanddrer-sale at December 31, 2013 was $334.3 millidie fair values of these derivati
were estimated based on changes in mortgage ratestifie dates of the commitments. Changes in tinevédue of these mortgage bank
derivatives are included in mortgage banking reeenu

Foreign Currency Derivative— These derivatives include foreign currency contrated to manage the foreign exchange risk assedaitt
foreign currency denominated assets and transactiBareign currency contracts, which include spod dorward contracts, repres
agreements to exchange the currency of one cotortitpe currency of another country at an agreeahygrice on an agreaghon settleme
date. As a result of fluctuations in foreign cuies, the U.S. dollagquivalent value of the foreign currency denomidatssets or forecas
transactions increase or decrease. Gains or lossthe derivative instruments related to theseidoreurrency denominated assets or foreci
transactions are expected to substantially offéstvariability. As of December 31, 201182 Company held foreign currency derivatives vait
aggregate notional amount of approximately $1.0ianil.

Other Derivatives—Periodically, the Company will sell options to ankeor dealer for the right to purchase certain gées held within th
banks’investment portfolios (covered call options). Thep&ion transactions are designed primarily asc@memic hedge to increase the t
return associated with the investment securitiesfgim. These options do not qualify as hedgesspant to ASC 815, and, accordin
changes in fair value of these contracts are rdzednmas other non-interest income. There wereaered call options outstanding a:
December 31, 2013 or December 31, 2012 .

As discussed above, the Company has entered itarest rate cap derivatives to protect the Comparg rising rate environment agai
increased margin compression due to the repricingadable rate liabilities and lack of repricing fixed rate loans and/or securities. -
Company entered into three interest rate cap derévaontracts in the second quarter of 2012 (dnetach was initially designated as a -
value hedge), one interest rate cap derivativeraonin the third quarter of 2012, two interestraap derivative contracts in the first quarte
2013 and one interest rate cap derivative contnaitte second quarter of 2013 (see summary eanlidre footnote). As of December 31, 2013
the seven interest rate cap derivative contrachéctware not designated in hedge relationshipse leawv aggregate notional value $880.(
million .

Amounts included in the Consolidated Statementthobme related to derivative instruments not destiggh in hedge relationships were
follows:

(Dollars in thousands) December 31,

Derivative Location in income statement 2013 2012
Interest rate swaps and caps Other income $ 855 §$ (1,979
Mortgage banking derivatives Mortgage banking revenue 6,02¢ 1,65¢
Covered call options Fees from covered call options 4,77: 10,47¢
Foreign exchange contracts Other income (11) 12
Credit Risk

Derivative instruments have inherent risks, prityamarket risk and credit risk. Market risk is asisted with changes in interest rates
credit risk relates to the risk that the countespuiill fail to perform according to the terms difet agreement. The amounts potentially subje
market and credit risks are the streams of intgragtnents under the contracts and the market \afltiee derivative instrument and not
notional principal amounts used to express thenaelof the transactions. Market
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and credit risks are managed and monitored asgbdatte Company’s overall assiEbility management process, except that the tnésk
related to derivatives entered into with certaimldied borrowers is managed through the Compsusyandard loan underwriting process s
these derivatives are secured through collatemliged by the loan agreements. Actual exposuresargtored against various types of cr
limits established to contain risk within paramsteWwhen deemed necessary, appropriate types andngsnof collateral are obtained
minimize credit exposure.

The Company has agreements with certain of itsa@steate derivative counterparties that contamssdefault provisions, which provide tha
the Company defaults on any of its indebtednestyding default where repayment of the indebtedimessnot been accelerated by the lel
then the Company could also be declared in defawuits derivative obligations. The Company also dagieements with certain of its deriva
counterparties that contain a provision allowing tounterparty to terminate the derivative posgidrthe Company fails to maintain its ste
as a well or adequately capitalized institution,ickhwould require the Company to settle its obligad under the agreements. As
December 31, 201%he fair value of interest rate derivatives in & fhability position, which includes accrued intsterelated to the:
agreements, was $23.1 million . If the Company bheghched any of these provisions at December 33 2@vould have been required
settle its obligations under the agreements atettmination value and would have been requiredatpogny additional amounts due in exces
amounts previously posted as collateral with tilspeetive counterparty.

The Company is also exposed to the credit risksoEémmercial borrowers who are counterpartiesterést rate derivatives with the bal
This counterparty risk related to the commercialrddoers is managed and monitored through the bastesidard underwriting proce
applicable to loans since these derivatives araredahrough collateral provided by the loan agreemThe counterparty risk associated
the mirror-image swaps executed with third pariesmonitored and managed in connection with the @amy’'s overall asset liabili
management process.

The Company records interest rate derivatives stibjemaster netting agreements at their grossevaid does not offset derivative assets
liabilities on the Consolidated Statements of Ctadi The tables below summarize the Company'sésterate derivatives and offsett
positions as of the dates shown.

Derivative Assets Derivative Liabilities
Fair Value Fair Value

(Dollars in thousands) December 31, 2013 December 31, 2012 December 31, 2013 December 31, 2012
Gross Amounts Recognized $ 37,95¢ $ 47,54 % 34,807 $ 53,75¢
Less: Amounts offset in the Statements of Condition $ — 3 — 3 — 3 —
Net amount presented in the Statements of Condition $ 37,95 $ 4754 $ 34,807 $ 53,75t
Gross amounts not offset in the Statements of Caiodi

Offsetting Derivative Positions (8,826) (339 (8,826) (339
Securities Collateral Postét _ _ (25,98 (46,81)
Cash Collateral Posted _ — — (6,608)
Net Credit Exposure $ 2013( $ 47207 $ — 3 _

(1) As of December 31, 2013 and 2012, the Compasie@ securities collateral of $34.6 million and9%t million, respectively whic
resulted in excess collateral with its counterpasti For purposes of this disclosure, the amourgasted collateral is limited to the amo
offsetting the derivative liability.
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(23) Fair Value of Assets and Liabilities

The Company measures, monitors and discloses rertdis assets and liabilities on a fair valuei®a$hese financial assets and finar
liabilities are measured at fair value in threeslsybased on the markets in which the assetsiabitities are traded and the observability of
inputs used to determine fair value. These levas a

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

* Level 2 —inputs other than quoted prices included in Levéhdt are observable for the asset or liabilityhesi directly or indirectly
These include quoted prices for similar assetsatilities in active markets, quoted prices forriieal or similar assets or liabilities
markets that are not active, inputs other thanegliptices that are observable for the asset dtitjabr inputs that are derived principa
from or corroborated by observable market datadmyetation or other means.

* Level 3 — significant unobservable inputs theftect the Compang’ own assumptions that market participants wouldingricing th:
assets or liabilities. Level 3 assets and liab#itinclude financial instruments whose value igheined using pricing models, discour
cash flow methodologies, or similar techniqueswedl as instruments for which the determinationfaif value requires significa
management judgment or estimation.

A financial instrumens categorization within the above valuation hiehgiris based upon the lowest level of input thatigmificant to the fa
value measurement. The Compangssessment of the significance of a particulantino the fair value measurement in its entirgguire:
judgment, and considers factors specific to thestaser liabilities. Following is a description diet valuation methodologies used for
Company’s assets and liabilities measured at flirevon a recurring basis.

Available-for-sale and trading account securitiesFair values for available-fasale and trading securities are typically basegrares obtaine
from independent pricing vendors. Securities mesbwrith these valuation techniques are generaligsified as Level 2 of the fair va
hierarchy. Typically, standard inputs such as beratk yields, reported trades for similar securjtissuer spreads, benchmark securities,
offers and reference data including market reseaudblications are used to fair value a security.ewhhese inputs are not availa
broker/dealer quotes may be obtained by the veteddetermine the fair value of the security. Weigavthe vendoss pricing methodologies
determine if observable market information is baiisgd, versus unobservable inputs. Fair value measnts using significant inputs that
unobservable in the market due to limited activitya less liquid market are classified as Level e fair value hierarchy.

The Company’s Investment Operations Departmengspansible for the valuation of Level 3 availalbedale securities. The methodol
and variables used as inputs in pricing Level 3usBes are derived from a combination of obsergabhd unobservable inputs. -
unobservable inputs are determined through intearslimptions that may vary from period to period thuexternal factors, such as ma
movement and credit rating adjustments.

At December 31, 2013, the Company classified $8@lHon of municipal securities as Level 3. These municgedurities are bond issues
various municipal government entities, includingkpdistricts, located in the Chicago metropolitaraaand southeastern Wisconsin anc
privately placed, non-rated bonds without CUSIP hars. The Company’s methodology for pricing the -nated bonds focuses on th
distinct inputs: equivalent rating, yield and otheicing terms. To determine the rating for a givem+ated municipal bond, the Investm
Operations Department references a publicly iswedl by the same issuer if available. A reduct®then applied to the rating obtained f
the comparable bond, as the Company believesuifdaed, a nomated bond would be valued less than a similar bwitid a verifiable rating
The reduction applied by the Company is one corepiating grade (i.e. a “AA” rating for a comparablend would be reduced to “Abr the
Company’s valuation). In 2013all of the ratings derived in the above procegsnvestment Operations were BBB or better, forhboond:
with and without comparable bond proxies. The failue measurement of municipal bonds is sensitiviné rating input, as a higher rai
typically results in an increased valuation. Thenaging pricing inputs used in the bond valuatior abservable. Based on the ra
determined in the above process, Investment Opematibtains a corresponding current market yieldecavailable to market participar
Other terms including coupon, maturity date, red@onpprice, number of coupon payments per year,amdual method are obtained from
individual bond term sheets. Certain municipal tohdld by the Company at December 31, 204& a call date that has passed, and art
continuously callable. When valuing these bonds,f#ir value is capped at par value as the Compasymes a market participant would
pay more than par for a continuously callable bond.

At December 31, 2013, the Company held $22.2 oniltif other equity securities classified as Level Be Becurities in Level 3 are prima
comprised of auction rate preferred securities. Thenpany utilizes an independent pricing vendagprtavide a fair market valuation of the
securities. The venda'valuation methodology includes modeling the amttral cash flows of the underlying preferred siéegrand applyin
a discount to these cash flows by a credit spregivetl from the market price of the securities ulyiley debt. At December 31, 2013he
vendor considered five different securities whasplied credit spreads
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were believed to provide a proxy for the Compargustion rate preferred securities. The credit spgeanged from 1.94% - 3.0604th ar
average of 2.54% which was added to three-monttORBo be used as the discount rate input to thelars model. Fair value of tl
securities is sensitive to the discount rate @iias a higher discount rate results in a decrdagedhlue measurement.

Mortgage loans hetfor-sale—Mortgage loans originated by Wintrust Mortgage @agried at fair value. The fair value of mortgagens held-
for-sale is determined by reference to investargpsheets for loan products with similar charasties.

Mortgage servicing right—Fair value for mortgage servicing rights is deteradi utilizing a third party valuation model whictiagifies the
servicing rights into pools based on product typeé imterest rate. The fair value of each servicigbts pool is calculated based on the pre
value of estimated future cash flows using a distoate commensurate with the risk associated thiahpool, given current market conditic
At December 31, 2013, the Company classified $8l%on of mortgage servicing rights as Level 3. The wesgraverage discount rate use
an input to value the pool of mortgage servicirghts at December 31, 2013 was 10.16% with discoatets applied ranging from 10% -
13.5%. The higher the rate utilized to discount estiddigture cash flows, the lower the fair value measent. Additionally, fair valt
estimates include assumptions about prepaymentispeisich ranged from 10% - 15% or a weighted avemgpayment speed of 11.94f%e(
as an input to value the pool of mortgage servicigbts at December 31, 201Prepayment speeds are inversely related to thedhe o
mortgage servicing rights as an increase in prepayspeeds results in a decreased valuation.

Derivative instrument—The Companys derivative instruments include interest rate saapd caps, commitments to fund mortgages fo
into the secondary market (interest rate locksjwéod commitments to end investors for the salenoftgage loans and foreign curre
contracts. Interest rate swaps and caps are vdlyedd third party, using models that primarily usarket observable inputs, such as y
curves, and are validated by comparison with vauatprovided by the respective counterparties. fElirevalue for mortgage derivatives
based on changes in mortgage rates from the dateeatommitments. The fair value of foreign currederivatives is computed based
change in foreign currency rates stated in theraohtompared to those prevailing at the measuredsa. In conjunction with the FAS8fai
value measurement guidance, the Company made awrditg policy election in the first quarter of 2010 measure the credit risk of
derivative financial instruments that are subjeatiaster netting agreements on a net basis by equanty portfolio.

Nonqualified deferred compensation ass<—The underlying assets relating to the nonqualifieferred compensation plan are included
trust and primarily consist of non-exchange traihstitutional funds which are priced based by atependent third party service.
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The following tables present the balances of asseldiabilities measured at fair value on a reogrbasis for the periods presented:

December 31, 2013

(Dollars in thousands) Total Level 1 Level 2 Level 3
Available-for-sale securities
U.S. Treasury $ 336,090 $ — 3 336,090 $ —
U.S. Government agencies 895,68 — 895,68 —
Municipal 152,71¢ — 116,33( 36,38¢
Corporate notes 135,03¢ — 135,03¢ —
Mortgage-backed 605,22! — 605,22! —
Equity securities 51,52¢ — 29,36¢ 22,16:
Trading account securities 497 — 497 —
Mortgage loans held-for-sale 332,48! — 332,48! —
Mortgage servicing rights 8,94¢ — — 8,94¢
Nonqualified deferred compensations assets 7,22z — 7,22 —
Derivative assets 48,22 — 48,22 —
Total $ 2,573,66. $ — 3 2,506,161 $ 67,49!
Derivative liabilities $ 37,26 % — 37,26 $ —
December 31, 2012
(Dollars in thousands) Total Level 1 Level 2 Level 3
Available-for-sale securities
U.S. Treasury $ 219,48 $ — 3 219,48° $ —
U.S. Government agencies 990,03¢ — 990,03¢ —
Municipal 110,47: — 79,70 30,77(
Corporate notes 154,80¢ — 154,80¢ —
Mortgage-backed 271,57 — 271,57 —
Equity securities 49,69¢ — 27,53( 22,16¢
Trading account securities 583 — 583 —
Mortgage loans held-for-sale 385,03 — 385,03 —
Mortgage servicing rights 6,75( — — 6,75(
Nonqualified deferred compensations assets 5,53 — 5,53 —
Derivative assets 53,90¢ — 53,90¢ —
Total $ 2,247,881 % — % 2,188,19. $ 59,68¢
Derivative liabilities $ 57,75, % — 57,75, $ —

The aggregate remaining contractual principal l@daautstanding as of December 31, 2013 and 2012nfimtgage loans held- faale
measured at fair value under ASC 825 was $314.Bomiand $379.5 million respectively, while the aggregate fair value afrigage loar
held-for-sale was $332.5 million and $385.0 milliorespectively, as shown in the above tables. &agre nanonaccrual loans or loans f
due greater than 90 days and still accruing inntloetgage loans held-for-sale portfolio measurethmtvalue as of December 31, 20a8¢
2012.
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The changes in Level 3 assets measured at faie wailwa recurring basis during the year ended Deee3ih 2013 are summarized as follows:

Mortgage
(Dollars in thousands) Municipal Equity securities servicing rights
Balance at January 1, 2013 $ 30,77C % 22,16¢ $ 6,75(
Total net (losses) gains included in:

Net income? — (3,329 2,19¢

Other comprehensive (loss) income (29¢€) 3,322 —
Purchases 22,20¢ — —
Issuances — — —
Sales — — —
Settlements (16,299 — —
Net transfers into/out of Level 3 — — —
Balance at December 31, 2013 $ 36,38t $ 22,16 $ 8,94¢

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

The changes in Level 3 assets measured at faie wailwa recurring basis during the year ended Deee3ih 2012 are summarized as follows:

Mortgage servicing

(Dollars in thousands) Municipal Equity securities rights
Balance at January 1, 2012 $ 2421. % 18,97 $ 6,70(
Total net gains included in:

Net incomée? — — 5C

Other comprehensive income 27 3,19¢ —
Purchases 20,967 — —
Issuances — — —
Sales — — —
Settlements (12,039 — —
Net transfers out of Level 8 (2,402 — —
Balance at December 31, 2012 $ 30,77 % 22,16¢ $ 6,75(

(1) Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankiigmee in norinterest income

(2) During the first quarter of 2012, one municipal saty was transferred out of Level 3 into Level 2 abservable market informati
was available that market participants would usepiiting these securities. Transfers out of Levelr8 recognized at the end of
reporting period.
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Also, the Company may be required, from time toetito measure certain other financial assets atvidiile on a nonrecurring basis
accordance with GAAP. These adjustments to faiuevalsually result from application of lower of castmarket accounting or impairm
charges of individual assets. For assets meastifait @alue on a nonrecurring basis that werd Bgld in the balance sheet at the end o
period, the following table provides the carryirajue of the related individual assets or portfoib®ecember 31, 2013 .

Twelve Months

Ended
December 31, 2013 December 31,
2013
Fair Value
Losses
(Dollars in thousands) Total Level 1 Level 2 Level 3 Recognized
Impaired loans-collateral based $ 55,127 $ — 3 — $ 55,127 $ 38,43(
Other real estate owned, including covered other
real estate owned 136,28t — — 136,28t 10,92
Mortgage loans held-for-sale, at lower of cost
market 1,84: — 1,84: — —
Total $ 193,25 $ — % 1,84: $ 191,41 $ 49,35«

(1) Fair value losses recognized on other real estataad 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 probable tiat Company will b
unable to collect all amounts due pursuant to tregractual terms of the loan agreement. A loarruesired in a troubled debt restructurin
an impaired loan according to applicable accoungnglance. Impairment is measured by estimatingfdfrevalue of the loan based on
present value of expected cash flows, the markee f the loan, or the fair value of the undertyollateral. Impaired loans are consider
fair value measurement where an allowance is éskednl based on the fair valueasfilateral. Appraised values, which may requiraiatipent
to market-based valuation inputs, are generallg usereal estate collateral-dependent impairedsioan

The Company Managed Assets Division is primarily responsifade the valuation of Level 3 measurements of imgaitoans. For mo
information on the Managed Assets Division revidwnepaired loans refer to Note 5AHlowance for Loan Losses, Allowance for Losse:
Lending-Related Commitments and Impaired LoansD&tember 31, 2013 , the Company had $162.2 mifioimpaired loans classified
Level 3. Of the $162.2 million of impaired loang5%1 million were measured at fair value based on the underbatigteral of the loan .
shown in the table above. The remaining $107.lionilvere valued based on discounted cash flowsdnrdance with ASC 310.

Other real estate owned (including covered othal estate owned}—Other real estate owned is comprised of real estzdaired in partial «
full satisfaction of loans and is included in otlassets. Other real estate owned is recorded edtitnated fair value less estimated selling
at the date of transfer, with any excess of thateel loan balance over the fair value less expesehitig costs charged to the allowance for
losses. Subsequent changes in value are reporsstjuséments to the carrying amount and are redardether norinterest expense. Gains i
losses upon sale, if any, are also charged to otbeinterest expense. Fair value is generally basethiod party appraisals and inter
estimates and is therefore considered a Leveliatiah.

The Companys Managed Assets Division and Purchased Assetsibing are primarily responsible for the valuatidrievel 3 measuremer
for non-covered other real estate owned and covetieer real estate owned, respectively. At DecerBlie2013 , the Company h&d.36.:
million of other real estate owned classified as Level I8 Tinobservable input applied to other real estateed relates to the valuat
adjustment determined by the Company’s apprai$als.impairment adjustments applied to other ret@tesowned range from 0% - 1008%
the carrying value prior to impairment adjustmestt®ecember 31, 2013 , with a weighted averagetiop@.94%. An increased impairme
adjustment applied to the carrying value resulis decreased valuation.

Mortgage loans helfor-sale, at lower of cost or marketFair value is based on either quoted prices forstimae or similar loans, or vall
obtained from third parties, or is estimated fortfmtios of loans with similar financial charactstics and is therefore considered a Le\
valuation.
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The valuation techniques and significant unobsdevaiputs used to measure both recurring andraonrring Level 3 fair value measurem
at December 31, 2013 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 on a
recurring basis:
Municipal Securities $ 36,38t Bond pricing Equivalent rating BBB-AA+ N/A Increase
Other Equity Securities 22,16: Discounted cash  Discount rate 1.94%-3.06% 2.54% Decrease
flows
Mortgage Servicing Rights 8,94¢ Discounted cash  Discount rate 10%-13.5% 10.16% Decrease
flows
Constant prepayment rate 10%-15% 11.94% Decrease
(CPR)
Measured at fair value on a non-
recurring basis:
Impaired loans-eollateral base 55,127 Appraisal value N/A N/A N/A N/A
Other real estate owned 136,28¢ Appraisal value Property specific 0%-100% 2.94% Decrease

impairment adjustment
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The Company is required under applicable accoungnmlance to report the fair value of all financiastruments on the consolida
statements of condition, including those finanaiakruments carried at cost. The carrying amountsestimated fair values of the Company’
financial instruments as of the dates shown:

December 31, 2013 December 31, 2012
Carrying Fair Carrying Fair
(Dollars in thousands) Value Value Value Value
Financial Assets:
Cash and cash equivalents $ 263,86: $ 263,86: $ 315,02¢ $ 315,02¢
Interest bearing deposits with banks 495,57 495,57: 1,035,74. 1,035,74.
Available-for-sale securities 2,176,29I 2,176,29i 1,796,07 1,796,071
Trading account securities 497 497 583 583
Brokerage customer receivables 30,95: 30,95 24,86« 24,86¢
Federal Home Loan Bank and Federal Reserve Banok,st
at cost 79,26 79,26 79,56¢ 79,56¢
Mortgage loans held-for-sale, at fair value 332,48! 332,48! 385,03 385,03:
Mortgage loans held-for-sale, at lower of cost arket 1,84z 1,85i 27,16° 27,56¢
Total loans 13,243,03 13,867,25 12,389,03 13,053,10
Mortgage servicing rights 8,94¢ 8,94¢ 6,75( 6,75(
Nonqualified deferred compensation assets 7,22z 7,22z 5,53 5,53:
Derivative assets 48,22: 48,22: 53,90¢ 53,90¢
FDIC indemnification asset 85,67 85,67: 208,16( 208,16(
Accrued interest receivable and other 163,73: 163,73. 157,15 157,15
Total financial assets $ 16,937,59 $ 17,561,82 $ 16,484,59 $ 17,149,06
Financial Liabilities
Non-maturity deposits $ 10,442,007 $ 10,442,077 $ 9,447,63. $ 9,447,63:
Deposits with stated maturities 4,226,71. 4,242 17. 4,980,91. 5,013,75
Notes payable 364 364 2,09: 2,09:
Federal Home Loan Bank advances 417,76 422,75( 414,12: 425,43:
Subordinated notes — — 15,00( 15,00(
Other borrowings 254,74( 254,74( 274,41 274,41:
Junior subordinated debentures 249,49: 250,67: 249,49: 250,42¢
Derivative liabilities 37,26¢ 37,26¢ 57,75 57,75:
Accrued interest payable and other 8,55¢ 8,55¢ 11,58¢ 11,58¢
Total financial liabilities $ 15,636,96 $ 15,658,59 $ 15,453,000 $ 15,498,09

Not all the financial instruments listed in the l&labove are subject to the disclosure provisidn8®C Topic 820, as certain assets
liabilities result in their carrying value approxating fair value. These include cash and cash atgrits, interest bearing deposits with ba
brokerage customer receivables, FHLB and FRB stBERC indemnification asset, accrued interest nesdaie and accrued interest paya
non-maturity deposits, notes payable, subordinat¢els and other borrowings.

The following methods and assumptions were useth&yCompany in estimating fair values of finandmgtruments that were not previot
disclosed.

Loans.Fair values are estimated for portfolios of loarighwimilar financial characteristics. Loans aralgned by type such as commer
residential real estate, etc. Each category ihéursegmented by interest rate type (fixed andabée) and term. For variabtate loans thi
reprice frequently, estimated fair values are basedarrying values. The fair value of residenlii@ns is based on secondary market so
for securities backed by similar loans, adjusteddifferences in loan characteristics. The fairueafor other fixed rate loans is estimatet
discounting scheduled cash flows through the es¢ichenaturity using estimated market discount rdtas reflect credit and interest rate i
inherent in the loan. The primary impact of cretik on the present value of the loan portfoliowkwer, was accommodated through the u
the allowance for loan losses, which is believedetaresent the current fair value of probable iredilosses for purposes of the fair vi
calculation. In accordance with ASC 820, the Conydaas categorized loans as a Level 3 fair valuesoreanent.
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Deposits with stated maturitieThe fair value of certificates of deposit is basedthe discounted value of contractual cash flov& discour
rate is estimated using the rates currently inotffer deposits of similar remaining maturities.decordance with ASC 820, the Company
categorized deposits with stated maturities asvelL&fair value measurement.

Federal Home Loan Bank advancThe fair value of Federal Home Loan Bank advansesbtained from the Federal Home Loan Bank w
uses a discounted cash flow analysis based onnturr@rket rates of similar maturity debt securitesliscount cash flows. In accordance !
ASC 820, the Company has categorized Federal Hamaa Bank advances as a Level 3 fair value measuteme

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

(24) Shareholders’ Equity

A summary of the Company’s common and preferredkséd December 31, 2013 and 2012 is as follows:

2013 2012
Common Stock:
Shares authorized 100,000,00 100,000,00
Shares issued 46,181,58 37,107,68
Shares outstanding 46,116,58 36,858,35
Cash dividend per share $ 0.1t % 0.1¢
Preferred Stock:
Shares authorized 20,000,00 20,000,00
Shares issued 126,47 176,50(
Shares outstanding 126,47 176,50(

The Company reserves shares of its authorized canstock specifically for its Stock Incentive Plés, Employee Stock Purchase Plan an
Directors Deferred Fee and Stock Plan. The reseshiades and these plans are detailed in Notd&dfployee Benefit and Stock Plans.
Company also reserves its authorized common stwosofnversion of convertible preferred stock anchiemn stock warrants.

Tangible Equity Units

In December 2010, the Company sold 4.6 million %5CEU's at a public offering price of $50.p6r unit. The Company received net proc
of $222.7 millionafter deducting underwriting discounts and comroissiand estimated offering expenses. Each taneiplity unit wa
composed of a prepaid common stock purchase comtnalca junior subordinated amortizing note dueebdmer 15, 2013 The prepaid stox
purchase contracts were recorded as surplus (aarempof shareholdersquity), net of issuance costs, and the junior slibated amortizin
notes were recorded as debt within other borrowitggiance costs associated with the debt compaverat recorded as a discount wil
other borrowings and were amortized over the tefrth® instrument to December 15, 204t3which time they were paid off. The Comp
allocated the proceeds from the issuance of the fEehuity and debt based on the relative fair eslaf the respective components of «
unit.

The aggregate fair values assigned to each compoh#re TEU offering were as follows:

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

(1) TEUs consisted of two components

: one unit of guéyecomponent and onmit of the debt componel
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The fair value of the debt component was determimgdg a discounted cash flow model using the falhg assumptions: (1) quartertast
payments of 7.5% ; (2) a maturity date of Decenifier2013 ; and (3) an assumed discount rate of 9.8 discount rate used for estima
the fair value was determined by obtaining yieldisdomparablyrated issuers trading in the market. The debt corapbwas recorded at f
value, and the discount was amortized using thel geld method over the term of the instrumenthi® settlement date of December 15, 2013

The fair value of the equity component was deteemhinsing Blackscholes valuation models applied to the rangeanfksprices contemplat
by the terms of the TEU and using the followingumsptions: (1) risk-free interest rate of 0.95%2) expected stock price volatility in the ra
of 35% - 45% ; (3) dividend yield plus stock borrowst of 0.85% ; and (4) term of 3.02 years.

Each junior subordinated amortizing note, which hadnitial principal amount of $9.728182 , hadtatexd interest rate of 9.50%er annun
and had a scheduled final installment payment da@ecember 15, 20130n each March 15, June 15, September 15 and Dexeld, th
Company paid equal quarterly installments of $03&7 each amortizing note. The quarterly installnpayable at March 15, 2011, howe
was $0.989583 Each payment constituted a payment of interedtapartial repayment of principal. The issuancstsavere amortized
interest expense using the effective-interest ntetho

Each prepaid common stock purchase contract auiatigtsettled on December 15, 2013 and the Compbelivered 1.3333%hares of il
common stock based on the applicable market valtleaatime (the average of the volume weightedaye price of Company common st
for the twenty ( 20 ) consecutive trading days egdin the third trading day immediately precedirec@nber 15, 2018 Upon settlement,
amount equal to $1.00 per common share issuedeg&ssified from surplus to common stock.

Series A Preferred Stock

In August 2008, the Company issued and sold 5080@0es of nomumulative perpetual convertible preferred stooktie€s A, liquidatio
preference $1,000 per share for $50 milliora private transaction. Dividends on the SeridRréferred Stock were payable quarterly in ar
at a rate of 8.00%per annum. The Series A Preferred Stock was ctibleeinto common stock at the option of the holder conversion re
of 38.88shares of common stock per share of Series A PeefeStock. On July 19, 2013, pursuant to such tethesholder of the Series
Preferred Stock elected to convert all 50,000 shafeéSeries A Preferred Stock into 1,944,000 shaféke Company's common stock, pai
value.

Series C Preferred Stock

In March 2012, the Company issued and sold 126$20es of nonecumulative perpetual convertible preferred stoddie€s C, liquidatio
preference $1,000 per share for $126.5 millan equity offering. If declared, dividends oe tBeries C Preferred Stock are payable qua
in arrears at a rate of 5.00per annum. The Series C Preferred Stock is comerinto common stock at the option of the holdei
conversion rate of 24.31%hares of common stock per share of Series C Redf&tock. In 2013, pursuant to such terms, cehalders of th
Series C Preferred Stock elected to convert 23eshafrSeries C Preferred Stock into 559 sharelseo€ompany's common stock, par value
On and after April 15, 2017, the Company will hakre right under certain circumstances to caus&#rees C Preferred Stock to be conve
into common stock if the closing price of the Comyla common stock exceeds a certain amount.

Common Stock Warrants

Pursuant to the U.S. Department of the TreasuBapital Purchase Program, on December 19, 2088 ¢mpany issued to the U.S. Treas
a warrant to purchase 1,643,295 shares of Wintrostmon stock at a per share exercise price of $2arfl with a term of 1@ears. li
February 2011, the U.S. Treasury sold all of iteriest in the warrant issued to it in a secondadeuwritten public offering. ADecember 3:
2013, the warrant to purchase 1,643,295 sharegimechoutstanding.

The Company previously issued other warrants taliseqcommon stock. These warrants entitle the helde purchase one share of
Company’s common stock at a purchase price of $3pe5 share. Of the 19,000 warrants previouslytanting, 18,00Qvere exercised

March 2012 and 1,000 were exercised in Februarg28$ a result, none of these warrants were oudsigrat December 31, 2013 ah@O0(
were outstanding at December 31, 2012.

Other

In May 2013, the Company issued 648,28@&res of its common stock in the acquisition oBENn December 2012, the Company iss
372,530 shares of its common stock in the acgoisitf HPK. In August 2012, the Company issued 25gl®ares of its common stock
settlement of contingent consideration relatedht® previously completed acquisition of Great Lakelvisors, which is in addition to t
529,087 shares issued in July 2011 at the timbkeotquisition. In September 2011, the Compane#853,65&hares of its common stock
the acquisition of ESBI.
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At the January 2014 Board of Directors meetinguartgrly cash dividend of $0.10 per share ( $@A@n annualized basis) was declare
was paid on February 20, 2014 to shareholderscofdeas of February 6, 2014 .

The following tables summarize the components béotomprehensive income (loss), including theteelancome tax effects, for the ye

ending December 31, 2013, 2012 and 2011 :

Accumulated Accumulated Accumulated Total
Unrealized Unrealized Foreign Accumulated
Gains (Losses) Gains on Currency Other
(Losses) on Derivative Translation Comprehensive
(In thousands) Securities Instruments Adjustments Income (Loss)
Balance at January 1, 2013 $ 6,71C $ (5,297) $ 6,29: $ 7,711
Other comprehensive loss during the period, né&baf
before reclassification (62,18) (257) (13,209 (75,63%
Amount reclassified from accumulated other
comprehensive income, net of tax $ 1,807 $ 3,081 $ — 9 4,88¢
Net other comprehensive (loss) income during thiede
net of tax $ (60,37 $ 283C $ (13,207 $ (70,747
Balance at December 31, 2013 $ (53,66 $ (2,462 $ (6,909 $ (63,03¢)
Balance at January 1, 2012 $ 420¢ % (7,087 $ — 3 (2,87%)
Other comprehensive income (loss) during the periet
of tax, before reclassification 5,461 (1,719 6,29: 10,04:
Amount reclassified from accumulated other
comprehensive (loss) income, net of tax (2,95%) 3,50 — 54¢
Net other comprehensive income during the perietiph
tax $ 2,50¢ $ 1,79C % 6,29: $ 10,58¢
Balance at December 31, 2012 $ 6,71C $ (5,297 $ 6,29 $ 7,711
Balance at January 1, 2011 $ 2,67¢ % (8,197 $ — (5,517
Other comprehensive income (loss) during the periet
of tax, before reclassifications 2,60¢ (3,819 — (1,219
Amount reclassified from accumulated other
comprehensive (loss) income, net of tax (1,080 4,927 — 3,841
Net other comprehensive income during the perietiph
tax $ 1528 % 1,10¢ % — % 2,63¢
Balance at December 31, 2011 $ 4,20¢ % (7,08) $ — 3 (2,87¢)

Details Regarding the Component of Accumulated Ottre
Comprehensive Income

Amount Reclassified from Accumulated Other
Comprehensive Income for the Year Ended,

December 31,

Impacted Line on the Consolidated
Statements of Income

2013 2012
Accumulated unrealized gains (losses) on securities
(Losses) gains on available-for-sale securities,

(Losses) gains included in net income $ (3,000 $ 4,895  net

(3,000 4,89 Income before taxes
Tax effect $ 1,19 (1,940 Income tax expense
Net of tax $ (1,807) $ 2,955  Netincome
Accumulated unrealized (losses) gains on derivativastruments
Amount reclassified to interest expense on junitmosdinated debentures $ 5,11¢ $ 5,85( Interest on junior subordinated debentures

(5,11¢) (5,850 Income before taxes
Tax effect $ 2,03t $ 2,347  Income tax expense
Net of tax $ (3,08]) $ (3,507 Netincome
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(25) Segment Information
The Company'’s operations consist of three primagngents: community banking, specialty finance ardlth management.

The threereportable segments are strategic business umitsate separately managed as they offer differesdyzts and services and h
different marketing strategies. In addition, eaegrsents customer base has varying characteristics afdssapgnent has a different regula
environment. While the Company’s management masigach of the fifteen bank subsidiariegerations and profitability separately, tt
subsidiaries have been aggregated into mp®rtable operating segment due to the similaritie products and services, customer |
operations, profitability measures and economicatdtaristics.

As of December 31, 2013, management made changis approach to measure segment profitability. porposes of internal segm
profitability, management allocates certain intgreent and parent company balances. Managemenai@a portion of revenues to
specialty finance segment related to loans origthéity the specialty finance segment and sold tedh@munity banking segment. Similarly,
purposes of analyzing the contribution from the kemanagement segment, management allocatesiarpoftthe net interest income ear
by the community banking segment on deposit bakoéeustomers of the wealth management segmehetaealth management segm
See Note 11 —Peposits, for more information on these deposiisally, expenses incurred at the Wintrust paremhgany are allocated
each segment based on each segment's risk-weigttets.

The segment financial information provided in tledidwing tables has been derived from the inteprafitability reporting system used
management to monitor and manage the financiabpaence of the Company. The accounting policiethefsegments are generally the s
as those described in the Summary of Significartoating Policies in Note 1. The Company evaluatgment performance based on afte
tax profit or loss and other appropriate profitapimeasures common to each segment.

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

Community Specialty Wealth Total Operating Intersegment

(Dollars in thousands) Banking Finance Management Segments Eliminations Consolidated
2013

Net interest income $ 448,17: 73,90 14,11¢ 536,19 14,43 550,62
Provision for credit losses 45,39¢ 637 — 46,03 — 46,03
Non-interest income 150,54 30,89( 65,597 247,03( (24,639 222,39
Non-interest expense 409,78( 40,52¢ 62,44 512,75 (20,200 502,55
Income tax expense 55,16 25,50¢ 6,561 87,23( — 87,23(
Net income $ 88,37¢ 38,11¢ 10,71 137,21( — 137,21(
Total assets at end of year $ 15,132,91 2,470,83: 494,03¢ 18,097,78 — 18,097,78
2012 — — —
Net interest income $ 430,40! 64,04¢ 12,32« 506,77 12,73¢ 519,51¢
Provision for credit losses 74,97¢ 1,461 — 76,43¢ — 76,43¢
Non-interest income 166,29¢ 26,84t 54,51¢ 247,66( (21,56%) 226,09:
Non-interest expense 403,22¢ 38,39 56,24 497,86¢ (8,829) 489,04(
Income tax expense 45,17( 19,66( 4,10¢ 68,93¢ — 68,93¢
Net income $ 73,32¢ 31,37¢ 6,49( 111,19¢ — 111,19¢
Total assets at end of year $ 14,787,22 2,295,28. 437,10¢ 17,519,61 — 17,519,61
2011 — —
Net interest income $ 370,73: 72,89: 11,22¢ 454,85: 6,52 461,37"
Provision for credit losses 102,90: (264) — 102,63t — 102,63t
Non-interest income 139,24¢ 15,13 47,75t 202,13¢ (12,439 189,69¢
Non-interest expense 342,28: 32,82¢ 51,20:" 426,31¢ (5,919 420,40«
Income tax expense 24,68: 22,51 3,26¢ 50,45¢ — 50,45¢
Net income $ 40,11¢ 32,95( 4,51( 77,57" — 77,57"
Total assets at end of year $ 13,286,43 2,185,21. 422,16: 15,893,80 — 15,893,80
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(26) Condensed Parent Company Financial Statements
Condensed parent company only financial statenafnféintrust follow:

Statement of Financial Condition

December 31,

(In thousands) 2013 2012
Assets
Cash $ 80,86¢ $ 55,01:
Available-for-sale securities, at fair value 12,83¢ 9,64
Investment in and receivable from subsidiaries 1,971,01 1,935,55
Loans, net of unearned income 3,76¢ 1,76(
Less: Allowance for loan losses 81 —
Net Loans 3,68i 1,76(
Goodwill 8,371 8,341
Other assets 113,93( 111,78t
Total assets $ 2,190,71. $ 2,122,10
Liabilities and Shareholders’ Equity
Other liabilities $ 21,29: $ 15,89¢
Notes payable — 1,00(¢
Subordinated notes — 15,00(
Other borrowings 19,34( 36,01(
Junior subordinated debentures 249,49: 249,49:
Shareholders’ equity 1,900,58! 1,804,70!
Total liabilities and shareholders’ equity $ 2,190,71. $ 2,122,10
Statements of Income

Years Ended December 31,
(In thousands) 2013 2012 2011
Income
Dividends and interest from subsidiaries 114,24. $ 4729 $ 30,78
Gains on available-for-sale securities, net 111 64 164
Other income 4,52¢ 605 (487)
Total income 118,88: 47,96¢ 30,46(
Expenses
Interest expense 13,42+ 16,84( 21,34:
Salaries and employee benefits 17,83 20,04 12,43t
Other expenses 24,73¢ 27,42¢ 14,03
Total expenses 55,99¢ 64,31( 47,81«
Income (loss) before income taxes and equity ingiriduted loss of subsidiaries 62,887 (16,34¢) (17,359
Income tax benefit 18,59¢ 23,127 16,57
Income (loss) before equity in undistributed nebime of subsidiaries 81,48t¢ 6,781 (781)
Equity in undistributed net income of subsidiaries 55,724 104,41! 78,35¢
Net income 137,21( $ 111,19¢ $ 77,57¢




Statements of Cash Flows

Years Ended December 31,

(In thousands) 2013 2012 2011
Operating Activities:
Net income $ 137,21 $ 111,19¢  $ 77,57t
Adjustments to reconcile net income to net caskigeml by (used for) operating
activities
Provision for credit losses 1,76 8,05( 60¢
Gains on available-for-sale securities, net (111) (64) (164)
Depreciation and amortization 3,744 3,07 2,17¢
Deferred income tax expense (benefit) 1,215 2,22¢ (1,78%)
Stock-based compensation expense 6,79¢ 9,07z 2,00¢
Tax (expense) benefit from stock-based compensati@mgements (831) 1,392 12¢
Excess tax benefits from stock-based compensatiangements (112) (483) (19
Increase in other assets (3,05)) (53,897 (28,389
(Decrease) increase in other liabilities (4,519 (1,619 122
Equity in undistributed net income of subsidiaries (55,72¢) (104,41Y (78,356
Net Cash Provided by (Used for) Operating Activitis 86,38¢ (25,467 (26,099)
Investing Activities:
Capital contributions to subsidiaries, net (8,297 (53,807 (22,36)
Other investing activity, net (21,206 (12,289 44C
Net Cash Used for Investing Activities (29,499 (66,097 (21,92
Financing Activities:
(Decrease) increase in notes payable and otherwinigs, net (17,86() (44,887 36,33"
Repayment of subordinated note (15,000 (20,000 (15,000
Excess tax benefits from stock-based compensatiangements 112 48% 19
Net proceeds from issuance of Series C prefermak st — 122,69( —
Issuance of common shares resulting from exerdistook options, employee
stock purchase plan and conversion of common steckants 19,11: 14,89 3,58¢
Dividends paid (13,897 (13,157 (10,349
Common stock repurchases (3,509 (7,726 (112
Net Cash (Used For) Provided by Financing Activitie (31,037 52,29 14,48¢
Net Increase (Decrease) in Cash and Cash Equivalsnt 25,85¢ (39,269 (33,52¢
Cash and Cash Equivalents at Beginning of Year 55,01: 94,27t 127,80:
Cash and Cash Equivalents at End of Year $ 80,86¢ $ 55,01 $ 94,27¢
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(27) Earnings Per Share

The following table sets forth the computation asiz and diluted earnings per common share for 2@032 and 2011 :

(In thousands, except per share data) 2013 2012 2011
Net income $ 137,21 $ 111,19¢ % 77,57
Less: Preferred stock dividends and discount aocret 8,39t 9,09: 4,12¢
Net income applicable to common shares—Basic (A) 128,81! 102,10: 73,44
Add: Dividends on convertible preferred stock 8,32t 8,95¢ —
Net income applicable to common shares—Diluted (B) 137,14( 111,05! 73,44,
Weighted average common shares outstanding © 38,69¢ 36,36¢ 35,35¢
Effect of dilutive potential common shares:

Common stock equivalents 7,10¢ 7,31: 8,63¢

Convertible preferred stock, if dilutive 4,141 4,35¢ —

Total dilutive potential common shares 11,24¢ 11,66¢ 8,63¢

Weighted average common shares and effect of eilygotential common shares (D) 49,94¢ 48,03¢ 43,99:
Net income per common share:
Basic (A/IC) 3 33 % 281 % 2.0¢
Diluted (B/D) $ 278 $ 231 $ 1.67

Potentially dilutive common shares can result fretock options, restricted stock unit awards, stekrants, the Compang’convertibl
preferred stock, tangible equity unit shares arateshto be issued under the ESPP and the DDFS By treated as if they had been e
exercised or issued, computed by application ofttbasury stock method. While potentially dilutieemmon shares are typically includet
the computation of diluted earnings per share, niiaity dilutive common shares are excluded frons tomputation in periods in which 1
effect would reduce the loss per share or incré@séncome per share. For diluted earnings peresimat income applicable to common sh
can be affected by the conversion of the Commmaughvertible preferred stock. Where the effedhdf conversion would reduce the loss
share or increase the income per share, net inaeppiecable to common shares is not adjusted bys$Beciated preferred dividends.

(28) Quarterly Financial Summary (Unaudited)

The following is a summary of quarterly financiafarmation for the years ended December 31, 2083842 :

2013 Quarters 2012 Quarters

(In thousands, except per share data) First Second Third Fourth First Second Third Fourth
Interest income $ 152,31 156,64 161,16 160,58: $ 156,48 155,69 158,20: 156,64:
Interest expense 21,60( 20,82: 19,38¢ 18,27 30,59: 27,42: 25,62¢ 23,86
Net interest income 130,71 135,82 141,78 142,30 125,89 128,27 132,57 132,77
Provision for credit losses 15,68 15,38: 11,11+ 3,85( 17,400 20,69 18,79¢ 19,54¢
Net interest income after provision for credit less 115,02¢  120,44:  13066(  13845¢ 10849  107,57¢  113,77¢ 113,23
Non-interest income, excluding net securities gdivsses) 57,12¢ 63,99: 54,58; 49,68¢ 46,20 49,82¢ 62,53¢ 62,62¢
Net securities gains (losses) 251 2 75 (3,329 81€ 1,10¢ 40¢ 2,561
Non-interest expense 120,11 128,18 127,24 126,99 117,75 117,18 124,54 129,54
Income before income taxes 52,28¢ 56,25( 58,08: 57,82: 37,75¢ 41,32¢ 52,17¢ 48,87:
Income tax expense 20,23¢ 21,94 22,51¢ 22,53 14,54¢ 15,73¢ 19,87 18,78:
Net income $ 32,05: 34,30: 35,56¢ 35,28t $ 23,21( 25,59t 32,30: 30,08¢
Preferred stock dividends and discount accretion 2.61¢ 2,617 1,581 1,581 1,24¢ 2,64¢ 2,61¢ 2,61¢
Netincome applicable to common shares $ 29,43 31,69( 33,98 33,700 $ 21,96 22,95 29,68 27,47
Net income per common share:

Basic 0.8( 0.8t 0.8¢ 0.82 0.61 0.6¢ 0.82 0.7¢

Diluted 0.6t 0.6¢ 0.71 0.7¢ 0.5( 0.52 0.6€ 0.61
Cash dividends declared per common share 0.0¢ — 0.0¢ — 0.0¢ — 0.0¢ —
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

The Company made no changes in or had no disagntemith its independent accountants during the mast recent fiscal years or ¢
subsequent interim period.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedur

As of the end of the period covered by this repm@nagement of the Company, under the supervisidnaath the participation of the Ch
Executive Officer and Chief Financial Officer, dad out an evaluation of the effectiveness of tesigh and operation of the Company’
disclosure controls and procedures as defined uRdérs 13a-15(e) and 15d-15(e) of the SecuritieshBrge Act of 1934 (theExchang
Act”). Based upon, and as of the date of that eatadn, the Chief Executive Officer and Chief Finm©fficer concluded that the Company’
disclosure controls and procedures were effeciivegnsuring the information relating to the Compdand its consolidated subsidiari
required to be disclosed by the Company in thentsgbfiles or submits under the Exchange Act waxsorded, processed, summarized
reported in a timely manner.

Changes in Internal Control Over Financial Repogtin

There were no changes in the Comparigternal control over financial reporting thatoaed during the quarter ended December 31, 2
have materially affected, or are reasonably likelynaterially affect, the Company’s internal cohtreer financial reporting.
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Report on Manageme's Assessment of Internal Control Over Financiap&ging

Wintrust Financial Corporation is responsible fae tpreparation, integrity, and fair presentationtltéd consolidated financial stateme
included in this annual report. The consolidatediicial statements and notes included in this dmepart have been prepared in confort
with generally accepted accounting principles ia tnited States and necessarily include some amdbat are based on managenehes
estimates and judgments.

We, as management of Wintrust Financial Corporatioa responsible for establishing and maintaisidgquate internal control over finan
reporting that is designed to produce reliablerfaial statements in conformity with generally adeelpaccounting principles in the Uni
States. The system of internal control over finahceporting as it relates to the financial statetees evaluated for effectiveness
management and tested for reliability through agmm of internal audits. Actions are taken to ccirneotential deficiencies as they
identified. Any system of internal control, no nethow well designed, has inherent limitations)uding the possibility that a control can
circumvented or overridden and misstatements dwerrar or fraud may occur and not be detected. Atszause of changes in conditic
internal control effectiveness may vary over tindecordingly, even an effective system of internahizol will provide only reasonat
assurance with respect to financial statement pagipa.

Management assessed the Compagy'stem of internal control over financial repagtias of December 31, 2013, in relation to critésiathe
effective internal control over financial reportimg described in “Internal Control — Integrated rkeavork,” issued by the Committee
Sponsoring Organizations of the Treadway Commisgi®92 framework). Based on this assessment, mamegeconcludes that, as
December 31, 2013, its system of internal contw@rdinancial reporting is effective and meets ¢higeria of the “Internal Controliategrate:
Framework.” Ernst & Young LLP, independent registepublic accounting firm, has issued an attestatport on managemesatassessme
of the Corporatiors internal control over financial reporting. Theeport expresses an unqualified opinion on thecétffeness of tr
Company’s internal control over financial reportiag of December 31, 2013.

/sl Edward J. Wehmer /sl David L. Stoehr

Edward J. Wehmer David L. Stoehr

President and Executive Vice President &
Chief Executive Officer Chief Financial Officer

Rosemont, lllinois
February 28, 2014
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Report of Independent Registered Public Accourfing
The Board of Directors and Shareholders of WintRisancial Corporation and subsidiaries

We have audited Wintrust Financial Corporation &Suwdsidiaries' internal control over financial repay as of December 31, 2013, base!
criteria established in Internal Contilotegrated Framework issued by the Committee ofnSpong Organizations of the Tready
Commission (1992 framework) (the COSO criteria)ntitist Financial Corporation and subsidiaries' gangent is responsible for maintain
effective internal control over financial reportirand for its assessment of the effectivenesstefrial control over financial reporting incluc
in the accompanying Report on Management's Assegsofidnternal Control over Financial Reporting. rQesponsibility is to express
opinion on the company's internal control over fiicial reporting based on our audit.

We conducted our audit in accordance with the statglof the Public Company Accounting Oversight @ nited States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordgrar financial reporting, assessing the
that a material weakness exists, testing and etiafuthe design and operating effectiveness ofriratiecontrol based on the assessed risk
performing such other procedures as we considezeessary in the circumstances. We believe thahadit provides a reasonable basis fol
opinion.

A company's internal control over financial repogtis a process designed to provide reasonableamssuregarding the reliability of financ
reporting and the preparation of financial stateimidor external purposes in accordance with gelyeealcepted accounting principles
company's internal control over financial reportingludes those policies and procedures that (ftaimeto the maintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management :
directors of the company; and (3) provide reasanalsisurance regarding prevention or timely deteatiounauthorized acquisition, use
disposition of the company's assets that could hawvaterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢taisstatements. Also, projections of
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Wintrust Financial Corporation asdbsidiaries’ maintained, in all material respeefective internal control over financ
reporting as of December 31, 2013, based on theGCEO&eria.

We also have audited, in accordance with the stadsdaf the Public Company Accounting Oversight Bo@tnited States), the 20
consolidated statements of condition of Wintrustdricial Corporation and subsidiaries as of Decem3tier2013 and 2012 and the rel:
consolidated statements of income, comprehenso@re, shareholders' equity and cash flows for edi¢he three years in the period en
December 31, 2013 of Wintrust Financial Corporatiod subsidiaries and our report dated Februarg@B4 expressed an unqualified opir
thereon.

/sl Ernst & Young LLP

Chicago, lllinois
February 28, 2014
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ITEM 9B. OTHER INFORMATION

None.

PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

The information required in response to this iteith lve contained in the ComparsyProxy Statement for its Annual Meeting of Shatééis tc
be hel d May 22, 2014 (the “Proxy Statement”) unither captions “Election of Directors,” “Executiveffiders of the Company,”Board o
Directors’ Committees and Governance” and “Sectl@ta) Beneficial Ownership Reporting Complianaeid is incorporated herein
reference.

The Company has adopted a Corporate Code of Etticsh complies with the rules of the SEC and tis#irlg standards of the NASD/
Global Select Market. The code applies to all & @ompanys directors, officers and employees and is incluae&xhibit 14.1 and posted
the Companys website (www.wintrust.com). The Company will postits website any amendments to, or waivers fiitsrCorporate Code
Ethics as the code applies to its directors or @tkee officers.

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iterili Wwe contained in the Company’s Proxy Statementar the captionsExecutive
Compensation,” “Director Compensation” and “Compion Committee Reportand is incorporated herein by reference. The inédion
included under the heading “Compensation CommRegort” in the Proxy Statement shall not be deefreliciting” materials or to be “filed”
with the Securities and Exchange Commission orextittp Regulation 14A or 14C, or to the liabilitefsSection 18 of the Securities Excha
Act of 1934, as amended.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

Information with respect to security ownership @frtain beneficial owners and management is incatpdr by reference to the sec
“Security Ownership of Certain Beneficial Ownersrdators and Management” that will be includedhia Company’s Proxy Statement.

The following table summarizes information as ottBber 31, 2013, relating to the Compangtuity compensation plans pursuant to w
common stock is authorized for issuance:

EQUITY COMPENSATION PLAN INFORMATION

Number of securities
remaining available

Number of for future issuance
securities to be issued Weighted-average under equity
upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding securities
warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by security holers
WTFC 1997 Stock Incentive Plan, as amended 726,050 $47.23 —
WTFC 2007 Stock Incentive Plan 1,595,168 $18.65 752,491
WTFC Employee Stock Purchase Plan — — 272,032
WTFC Directors Deferred Fee and Stock Plan — — 317,805
2,321,218 $27.59 1,342,328
Equity compensation plans not approved by securitholders
N/A — — —
Total 2,321,218 $27.59 1,342,328

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS AND DIRECTOR INDEPENDENCE

The information required in response to this iteiti be contained in the Company’s Proxy Statemerdes the sub-captionRelated Part
Transactions” and is incorporated herein by refegzen

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required in response to this iteith e contained in the Company’s Proxy Statemertdar the caption “Audit and NoAudit
Fees Paid” and is incorporated herein by reference.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Documents filed as part of this Report.

1.,2. _Financial Statements and Schedules
The following financial statements of Wintrust Ricéal Corporation, incorporated herein by referetackem 8, Financial
Statements and Supplementary Data:
» Consolidated Statements of Condition as of Démam31, 2013 and01Z
» Consolidated Statements of Income for the Y&aded December 31, 2013, 2012 20641
» Consolidated Statements of Comprehensive Indomie Years Ended December 31, 2013 , 20122814
» Consolidated Statements of Changes in Sharetsol8gquity for the Years Ended December 31, 202312 and2011
* Consolidated Statements of Cash Flows for ther¥ &nded December 31, 2013, 2012 2(itl!
* Notes to Consolidated Financial Statem
» Report of Independent Registered Public Accourfimgm

Financial statement schedules have been omittédegsare not applicable or the required informai®shown in the Consolidated Finan
Statements or notes thereto.

3 Exhibits (Exhibits marked with a “*” denote management caats or compensatory plans or arrangements)

3.1 Amended and Restated Articles of Incorporation dhtist Financial Corporation, as amended (incaafem by reference
Exhibit 3.1 of the Company’s Quarterly Report orrtRal0-Q for the quarter ended June 30, 2006, ExhibitsaBd 3.2 of th
Company'’s Current Report on FornK&filed with the Securities and Exchange Commissiarduly 29, 2011 and Exhibit 3.1 of 1
Company’s Quarterly Report on Form 10-Q for thertgraended June 30, 2012).

3.2 Amended and Restated Certificate of Designation&/iotrust Financial Corporation filed on Decemb8r 2008 with the Secreta
of State of the State of lllinois designating threfprences, limitations, voting powers and relatights of the Series A Preferr
Stock (incorporated by reference to Exhibit 3.2tlid Company’s Current Report on FornK8filed with the Securities ar
Exchange Commission on December 24, 2008).

3.3 Certificate of Designations of Wintrust Financiabr@oration filed on March 15, 2012 with the Seangtaf State of the State
lllinois designating the preferences, limitatiomsting powers and relative rights of the Seriesr€fétred Stock (incorporated
reference to Exhibit 3.1 of the Company's Curreapétt on Form 8 filed with the Securities and Exchange Commissio
March 19, 2012).

3.4 Amended and Restated Byvs of Wintrust Financial Corporation, as amen¢iedorporated by reference to Exhibit 3.2 of
Company'’s Current Report on Form 8-K filed with ecurities and Exchange Commission on April 13,120

4.1 Certain instruments defining the rights of bodders of longerm debt of the Corporation and certain of itssiiries, none ¢
which authorize a total amount of indebtednessxicess of 10% of the total assets of the Corporadiot its subsidiaries on
consolidated basis, have not been filed as Exhilblie Corporation hereby agrees to furnish a cdpng of these agreements
the Commission upon request.

4.2 Warrant Agreement, dated as of February 8, 201tydmn Wintrust Financial Corporation and Wells aBank, N.A. as Warral
Agent (incorporated by reference to Exhibit 4.1tef Company’s Registration Statement on Forf f8ed with the Securities ar
Exchange Commission on February 9, 2011).

4.3 Form of Warrant (incorporated herein by rafeseto Exhibit 4.2 of the Company’s Registratioat&ment on Form 8« filed with
the Securities and Exchange Commission on Febfat911).

4.4 Junior Subordinated Indenture dated December 100 2@tween the Company and U.S. Bank National Asson, as truste
(incorporated by reference to Exhibit 4.1 of them@any’s Current Report on Formk8filed with the Securities and Exchar
Commission on December 10, 2010).

4.5 First Supplemental Indenture dated December 100 2@tween the Company and U.S. Bank National Aasiodi, as truste
(incorporated by reference to Exhibit 4.2 of ther(any’s Current Report on Formk{iled with the Securities and Exchar
Commission on December 10, 2010).
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4.6 Purchase Contract Agreement dated December 10,&8b0g the Company, U.S. Bank National Associat@murchase contre
agent, and U.S. Bank National Association, aseerigincorporated by reference to Exhibit 4.3 of @menpanys Current Report ¢
Form 8-K filed with the Securities and Exchange @assion on December 10, 2010).

4.7 Form of Amortizing Note (incorporated by refiece to Exhibit 4.4 of the Company’s Current ReportForm 8K filed with the
Securities and Exchange Commission on Decembe2Ql@).

4.8 Form of Purchase Contract (incorporated bgregfce to Exhibit 4.5 of the Company’s Current Repa Form 8K filed with the
Securities and Exchange Commission on Decembe2Qli@).

4.9 Form of Equity Unit (incorporated by referenoce Exhibit 4.6 of the Company’s Current Report eorm 8K filed with the
Securities and Exchange Commission on Decembe2Qi@).

4,10 Purchase Agreement, dated as of March 14, 201&gleetWintrust Financial Corporation, RBC Capitalriks, LLC and Merril
Lynch, Pierce, Fenner & Smith, Incorporated (incogted by reference to Exhibit 4.1 of the Compa@ylsrent Report on Form 8-
K filed with the Securities and Exchange CommissiarMarch 19, 2012).

10.1  Junior Subordinated Indenture dated as of AugusP@)5, between Wintrust Financial Corporation andmiigton Trust
Company, as trustee (incorporated by referencextdb 10.1 of the Company’s Current Report on F®B filed with the
Securities and Exchange Commission on August 45200

10.2 Amended and Restated Trust Agreement, dated asugfigt 2, 2005, among Wintrust Financial Corporatias deposito
Wilmington Trust Company, as property trustee amtbidare trustee, and the Administrative Trustestedi therein (incorporati
by reference to Exhibit 10.2 of the Company’s Catie@eport on Form & filed with the Securities and Exchange Commissia
August 4, 2005).

10.3 Guarantee Agreement, dated as of August 2, 20G%eke Wintrust Financial Corporation, as Guararaod Wilmington Trus
Company, as trustee (incorporated by referencextdbi 10.3 of the Company’s Current Report on F®BK filed with the
Securities and Exchange Commission on August 45200

10.4  $25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle Bank National Asstieig dated October 2
2002 (incorporated by reference to Exhibit 10.1@hef Company’s Annual Report on Form K@er the year ending December !
2002).

10.5 Amendment and Allonge made as of June 7, 2005atoctrtain $25 million Subordinated Note dated ®etd9, 2002 executed
Wintrust Financial Corporation in favor of LaSaBank National Association (incorporated by refeeena Exhibit 10.1 of th
Company'’s Current Report on Form 8-K filed with ®ecurities and Exchange Commission on August @0

10.6  $25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle Bank National Asstoig dated April 30
2003 (incorporated by reference to Exhibit 10.xhaf Company’s Quarterly Report on Form Q@er the quarter ending June -
2003).

10.7 Amendment and Allonge made as of June 7, 2005abddrtain $25 million Subordinated Note dated AB®, 2003 executed t
Wintrust Financial Corporation in favor of LaSaBank National Association (incorporated by refeeena Exhibit 10.2 of th
Company'’s Current Report on Form 8-K filed with ®ecurities and Exchange Commission on August @0

10.8  $25.0 million Subordinated Note between Wintrugtdricial Corporation and LaSalle Bank, National Assiion, dated Octob
25, 2005 (incorporated by reference to Exhibit 1@.the Company’s Current Report on FornK 8iled with the Securities ar
Exchange Commission on October 28, 2005).

10.9 Second Amended and Restated Pledge and Securigedgnt, dated as of November 5, 2009 by Wintrusartgial Corporatio
for the benefit of Bank of America, N.A. (incorpted by reference to Exhibit 10.9 of the Companyrsihal Report on Form 1R-
for the year ending December 31, 2010).

10.10 Indenture dated as of September 1, 2006, betweatrW¥i Financial Corporation and LaSalle Bank NaloAssociation, as trust
(incorporated by reference to Exhibit 10.1 of thenpany’s Current Report on Formkafiled with the Securities and Exchar
Commission on September 6, 2006).
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10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

Amended and Restated Declaration of Trust, dateaf &eptember 1, 2006, among Wintrust FinancialpGaation, as depositc
LaSalle Bank National Association, as institutiomalstee, Christiana Bank & Trust Company, as Dalawtrustee, and tl
Administrators listed therein (incorporated by refece to Exhibit 10.2 of the Company’s Current Repo Form 8K filed with
the Securities and Exchange Commission on Septe®2806).

Guarantee Agreement, dated as of September 1, B@d6een Wintrust Financial Corporation, as Guamardand LaSalle Bar
National Association, as trustee (incorporated dfgrence to Exhibit 10.3 of the Company’s Curreep&t on Form 8K filed
with the Securities and Exchange Commission onedelper 6, 2006).

Amended and Restated Employment Agreement entatedbetween the Company and Edward J. Wehmer,dergsand Chie
Executive Officer, dated December 19, 2008 (incoafenl by reference to Exhibit 10.4 of the Compar@urrent Report on For
8-K filed with the Securities and Exchange Comnaissin December 24, 2008).*

Amended and Restated Employment Agreement entatecetween the Company and David A. Dykstra, Seli@cutive Vice
President and Chief Operating Officer, dated Deaani®, 2008 (incorporated by reference to Exhibitslof the Compang’
Current Report on Form 8-K filed with the Secustand Exchange Commission on December 24, 2008).*

Amended and Restated Employment Agreement entetedbietween the Company and Richard B. Murphy, Etkee Vice
President and Chief Credit Officer, dated Decenil®r2008 (incorporated by reference to Exhibit 1df.the Company Curren
Report on Form 8-K filed with the Securities anccEange Commission on December 24, 2008).*

Amended and Restated Employment Agreement entatedetween the Company and David L. Stoehr, ExezMice Presider
and Chief Financial Officer, dated December 19,8(0corporated by reference to Exhibit 10.6 of @@mpanys Current Repo
on Form 8-K filed with the Securities and Exchad@mmmission on December 24, 2008).*

Employment Agreement entered into between the Cagnpad Lisa Reategui, dated August 30, 2011 (immaed by reference
Exhibit 10.18 of the Company's Annual Report onnfrd0-K for the year ending December 31, 2011).*

Wintrust Financial Corporation 1997 Stock IncentRlan (incorporated by reference to Appendix Ahgf Proxy Statement relati
to the May 22, 1997 Annual Meeting of Shareholdédithe Company).*

First Amendment to Wintrust Financial Corporatio®91 Stock Incentive Plan (incorporated by referetoc&xhibit 10.1 of thi
Company'’s Quarterly Report on Form 10-Q for thertgraended June 30, 2000).*

Second Amendment to Wintrust Financial Corporafi®87 Stock Incentive Plan adopted by the Boardicédbors on January 2
2002 (incorporated by reference to Exhibit 99.3hef Company’s Registration Statement on Forgified with the Securities ar
Exchange Commission on July 1, 2004.).*

Third Amendment to Wintrust Financial Corporatid®®¥ Stock Incentive Plan adopted by the Board oé@ors on May 27, 20(
(incorporated by reference to Exhibit 99.4 of thempany’s Registration Statement on Forn® 8led with the Securities ar
Exchange Commission on July 1, 2004.).*

Wintrust Financial Corporation 2007 Stockdntive Plan (incorporated by reference to Exhiloitl of the Compang’ Curren
Report on Form 8-K filed with the Securities anccEange Commission on January 16, 2007).*

Wintrust Financial Corporation 2007 Stock IncentRkan, as amended (incorporated by reference teergig B of the Prox
Statement relating to the May 28, 2009 Annual Megtf Shareholders of the Company).*

Wintrust Financial Corporation 2007 Stock IncentRian, as amended (incorporated by reference tcerdip A of the Prox
Statement relating to the May 26, 2011 Annual Meptf Shareholders of the Company).*

Wintrust Financial Corporation 2007 Stockentive Plan, as amended (incorporated by referen&shibit 4.5 to the Compary’
Registration Statement on Form S-8, filed with 8®eurities and Exchange Commission on Novembe®d 8] )2*

Form of Nonqualified Stock Option Agreementer the Compang’ 2007 Stock Incentive Plan (incorporated by refesetc
Exhibit 10.31 of the Company’s Annual Report onrRdrO-K for the year ending December 31, 2006).*
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10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

Form of Restricted Stock Award under the Gany’s 2007 Stock Incentive Plan (incorporated by refeeeto Exhibit 10.32 of tt
Company’s Annual Report on Form 10-K for the yaadieg December 31, 2006).*

Form of Performance Share Unit Awateck Settled under the Company's 2007 Stock Ihee/an (incorporated by referer
to Exhibit 10.1 of the Company’s Quarterly Repartfeorm 10-Q for the quarter ended June 30, 2013).*

Form of Performance Share Unit Awaash Settled under the Company's 2007 Stock IneeRian (incorporated by referer
to Exhibit 10.2 of the Company’s Quarterly Repartfeorm 10-Q for the quarter ended June 30, 2013).*

Form of Performance Cash Award under the Compa&®p3 Stock Incentive Plan (incorporated by refeeeiocExhibit 10.3 of th
Company'’s Quarterly Report on Form 10-Q for thertgraended June 30, 2013).*

Wintrust Financial Corporation Employee Stock PasshPlan (incorporated by reference to Appendixf he Proxy Stateme
relating to the May 28, 2009 Annual Meeting of Steniders of the Company).*

Wintrust Financial Corporation Employee Stock Pasgh Plan, as amended (incorporated by referencéni@x A of the
Company's definitive Proxy Statement filed with 8ecurities and Exchange Commission on April 24220

Wintrust Financial Corporation Directors DeferredeFand Stock Plan (incorporated by reference toeAgix B of the Prox
Statement relating to the May 24, 2001 Annual Megtf Shareholders of the Company).*

Wintrust Financial Corporation 2005 Directors Deder Fee and Stock Plan, as amended (incorporateeféngnce to Exhibit A ¢
the Proxy Statement relating to the May 28, 2008ush Meeting of Shareholders of the Company).*

First Amendment to the Wintrust Financial CorpaatR005 Directors Deferred Fee and Stock Planjanded (incorporated |
reference to Exhibit 99.1 of the Company’s Currieeport on Form &, filed with the Securities and Exchange Commissim
April 15, 2011).*

Wintrust Financial Corporation 2005 Directors Deéer Fee and Stock Plan, as amended (incorporateefénence to Exhibit 4.
of the Company’s Current Report on Form S-8, filgth the Securities and Exchange Commission on Nibex 8, 2011).*

Form of Cash Incentive and Retention Awagiegment under Wintrust Financial Corporation’s Q®ng-Term Cash an
Incentive Retention Plan with Minimum Payout (inporated by reference to Exhibit 10.3 of the ComparQuarterly Report ¢
Form 10-Q for the quarter ended June 30, 2008).*

Form of Cash Incentive and Retention Awagtedment under Wintrust Financial Corporation’s Q®ng-Term Cash an
Incentive Retention Plan with no Minimum Payoutcéirporated by reference to Exhibit 10.3 of the Canys Quarterly Repo
on Form 10-Q for the quarter ended June 30, 2008).*

Form of Director Indemnification Agreemeiricbrporated by reference to Exhibit 10.2 of therpany’s Quarterly Report ¢
Form 10-Q for the quarter ended June 30, 2009).

Form of Officer Indemnification Agreememtdorporated by reference to Exhibit 10.3 of the @any’s Quarterly Report on For
10-Q for the quarter ended June 30, 2009).

Amended and Restated Credit Agreement, dated @stober 30, 2009 among Wintrust Financial Corporatithe lenders nam:
therein, and Bank of America, N.A., as administtatagent (incorporated by reference to Exhibit 1f.the Company Curren
Report on Form 8-K filed with the Securities anccEange Commission on November 5, 2009).

First Amendment Agreement, dated as of December2089, to Amended and Restated Credit AgreemengngnWintrus
Financial Corporation, the lenders named thereid, Bank of America, N.A., as administrative agent@rporated by reference
Exhibit 10.1 of the Company’s Current Report onrr@x filed with the Securities and Exchange CommissianDecember 1t
20009).

Second Amendment Agreement, dated as of OctobeR@B), to Amended and Restated Credit AgreemengngnWintrus
Financial Corporation, the lenders named thereid,Bank of America, N.A., as administrative agentdgrporated by reference
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10.44

10.45

10.46

10.47

10.48

12.1

12.2

131

141

21.1

23.1

31.1

31.2

32.1

Third Amendment Agreement, dated as of Decembe2080, to Amended and Restated Credit Agreementngnwintrust
Financial Corporation, the lenders named thereid, Bank of America, N.A., as administrative ageént@rporated by reference
Exhibit 10.42 of the Company’s Annual Report onrRdr0-K for the year ended December 31, 2010).

Fourth Amendment Agreement, dated as of October2B&]1, to Amended and Restated Credit AgreemengngnWintrus
Financial Corporation, the lenders named thereid,Bank of America, N.A., as administrative ageéntdgrporated by reference
the Company’s Current Report on Form 8-K with tlee8ities and Exchange Commission on November P10

Fifth Amendment Agreement, dated as of Octobe?R82, to Amended and Restated Credit Agreementngridintrust Financie
Corporation, the lenders named therein, and BanRroérica, N.A., as administrative agent (incorpedaby reference to ti
Company'’s Current Report on Form 8-K with the Siims and Exchange Commission on November 1, 2012).

Sixth Amendment Agreement, dated as of October 228,3, to Amended and Restated Credit Agreementngmwintrusi
Financial Corporation, the lenders named thereid,Bank of America, N.A., as administrative ageéntdgrporated by reference
the Company's Current Report on Form 8-K filed wifith Securities and Exchange Commission on Oct®be?2013).

Seventh Amendment Agreement, dated as of Novemp2013, to Amended and Restated Credit Agreemembng Wintrus
Financial Corporation, the lenders named thereid,Bank of America, N.A., as administrative agentdgrporated by reference
the Company's Current Report on Form 8-K filed wifitt Securities and Exchange Commission on Novenkizd13).

Computation of Ratio of Earnings to Fixguarges.

Computation of Ratio of Earnings to Fixgltarges and Preferred Stock Dividends

2013 Annual Report to Shareholders

Corporate Code of Ethics

Subsidiaries of the Registrant.

Consent of Independent Registered PuldamAnting Firm.

Certification of Chief Executive Officeuqsuant to Section 302 of the Sarbanes-Oxley ARDOR.
Certification of the Chief Financial Officpursuant to Section 302 of the Sarbanes-Oxlé¢yA2002.

Certification of Chief Executive Officer and ChiEfnancial Officer pursuant to 18 U.S.C. Section @,38s adopted pursuant
Section 906 of the Sarbanes-Oxley Act of 2002.
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101.INS XBRL Instance Document (1)

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL  XBRL Taxonomy Extension Calculation kbase Document
101.LAB  XBRL Taxonomy Extension Label Linkbd3ecument
101.PRE  XBRL Taxonomy Extension Presentatiortkhase Document

101.DEF  XBRL Taxonomy Extension Definition Lin&kse Document

(1) Includes the following financial informationdluded in the Company’s Annual Report on Form 1fKthe year endeBecember 3:
2013 , formatted in XBRL (eXtensible Business Reportihgnguage): (i) the Consolidated Statements of Qummdi (i) the
Consolidated Statements of Income, (iii) the Codstéd Statements of Comprehensive Income, (iv)Gbesolidated Statements
Changes in Shareholders’ Equity, (v) the Consadid&tatements of Cash Flows, and (vi) Notes to @taed Financial Statements.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this repot
be signed on its behalf by the undersigned, theoeduly authorized.

WINTRUST FINANCIAL CORPORATION (Registrant)

February 28, 2014 By: /sl EDWARD J. WEHMER
Edward J. Wehmer, President and
Chief Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of 1
registrant and in the capacities and on the dattisdted.

[s/ PETER D. CRIST Chairman of the Board of Directors February 28, 2014
Peter D. Crist

/sl EDWARD J. WEHMER President, Chief Executive Officer and Director February 28, 2014
Edward J. Wehmer (Principal Executive Officer)
[s/ DAVID L. STOEHR Executive Vice President and Chief Financial Office February 28, 2014
David L. Stoehr (Principal Financial and Accounting Officer)
/s BRUCE K. CROWTHER Director February 28, 2014

Bruce K. Crowther

/sl JOSEPH F. DAMICO Director February 28, 2014
Joseph F. Damico

[s/ BERT A. GETZ, JR. Director February 28, 2014
Bert A. Getz, Jr.

/sl H. PATRICK HACKETT, JR. Director February 28, 2014
H. Patrick Hackett, Jr.

[s/ SCOTT K. HEITMANN Director February 28, 2014
Scott K. Heitmann

/s CHARLES H. JAMES 1lI Director February 28, 2014
Charles H. James I

/s ALBIN F. MOSCHNER Director February 28, 2014
Albin F. Moschner

/sl THOMAS J. NEIS Director February 28, 2014
Thomas J. Neis

[s/ CHRISTOPHER J. PERRY Director February 28, 2014
Christopher J. Perry

/s INGRID S. STAFFORD Director February 28, 2014
Ingrid S. Stafford




/s/ SHEILA G. TALTON Director February 28, 2014
Sheila G. Talton
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Wintrust Financial Corporation
Form 10-K, Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

The following table presents the calculation of o of earnings to fixed charges for the lagt fyears.

(Dollars in thousands)

Years ended December 31,

Income before income taxes

Interest expense:
Interest on deposits
Interest on other borrowings

Total interest expense

Ratio of earnings to fixed charges:
Including deposit interest
Excluding deposit interest

2013 2012 2011 2010 2009
A $ 224,440 $ 180,132 $ 128,033 $ 100,807 117,504
$ 53,191 $ 68,305 $ 87,938 $ 123,779 171,259
C 26,891 39,200 56,478 53,492 44,479
B $ 80,082 $ 107,505 $ 144,416 $ 177,271 215,738
(A+B)/ B 3.80x 2.68x 1.89x 1.57x 1.54x
(A+C)/C 9.35x 5.60x 3.27x 2.88x 3.64x




Wintrust Financial Corporation
Form 10-K, Exhibit 12.2

Computation of Ratio of Earnings to Fixed Charges Breferred Stock Dividends

The following table presents the calculation of o of earnings to fixed charges and prefertedksdividends for the last five
years.

(Dollars in thousands) Years ended December 31,
2013 2012 2011 2010 2009
Income before income taxes A $ 224,440 $ 180,132 $ 128,033 $ 100,807 $ 117,504

Interest expense:

Interest on deposits $ 53,191 $ 68,305 $ 87,938 $ 123,779 $ 171,259
Interest on other borrowings C 26,891 39,200 56,478 53,492 44,479
Total interest expense B $ 80,082 $ 107,505 $ 144,416 $ 177,271 $ 215,738
Dividends on preferred shares @ D $ 13,822 $ 14,836 $ 6,592 $ 44,810 $ 27,009

Ratio of earnings to fixed charges and
preferred stock dividends:

Including deposit interest (A+B) / (B+D) 3.24x 2.35x 1.80x 1.25x 1.37x
Excluding deposit interest (A+C) / (C+D) 6.17x 4.06x 2.93x 1.57x 2.27x

(1) The dividends on preferred shares were inctemsamounts representing the pre-tax earningsatbald be required to cover
such dividend requirements.



2013 - We Are Wintrust.

WINTRUST

WE ARE WINTRUST. We are nearly 3,500 community and commercial bamkeome loan officers, financial advisors
specialty lenders focused solely on our customedste communities where they live. We operate unany brands reflecti
the many communities we serve, but we all havestome mission: To provide bestdtass financial services to all of «
customers, be the local alternative to the big baakd to improve the communities which we call Bom

We are Chicaga Bank, a leading bank in lllinois and Wisconsingd atrive to be the top community bank in each wfloca
communities. This is some of what we do:

Asset allocation [Creative financial solutions for almost any need Investment selection | Robust Treasury Manage
platform | FREE checking accountslaxSafe cash accounts with $3.75 million in FDIC isurance| Wealth transfer strategie
529 college savings plans | Balanced portfolidddprietary, discretionary asset managemeni Equity, fixed income ar
municipal strategies | Payroll serviceBgnk at any of more than 120 locationg Bill pay service | Merchant card prograr
Foreign Exchange service©Ohline banking | Comprehensive Financial Review | Retirement irealstribution planning | i-
BusinessCapture | Mobile banking | Risk managerm@&emote deposit capture | Business successioniptamCommercial
insurance premium financing | Employeeretirement benefit plans | Pension fund managermet@31 Exchanges | Tr
administration and tax filing | Estate planning asettlement | Guardianship services | Charitabbtk special needs trust
Mortgages| Home equity loans | Personal lines of cre@inmercial & Industrial (C&l) lending | i-BusinessClearing | Inter:
rate management through swaps, etc. | Residersiblestate financing | Specialty financing | Srbakiness lending (includil
SBA loans) [Commercial real estate lending for apartments, offies and industrial property | i-BusinessBanking | Hor
equity lines of credit | Creative solutions incluglicrossecollateralization and bridge loan structures | lsoand lines agair
concentrated and restricted stock | Credit Car8&yctured investment products | Margin tradingn-hduse and third pai
solutions | Cash or risk mitigation strategiessphance planning | Specialized financial divisitmsupport: Building Manageme
Companies, Condominium & Homeowner AssociationgnEhisees, Health Care Companies, Insurance AdeBiokers, Life
Insurance Premium Financing, Mortgage Companiesréase Lending), Municipalities, School Distric&, Non-Profits

Physicians, Dentists & Medical Personnel, Tempo&iaffing & Security Companies




Selected Financial Trends
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Selected Financial Highlights

Years Ended December 31,

(Dollars in thousands, except per share data) 2013 2012 2011 2010 2009
Selected Financial Condition Data (at end of year):
Total assets $ 18,007,78  $ 17,519,61 15,893,80  $ 13,980,15 % 12,215,62
UEENEENRS, GEVELT) GOl (S 12,896,60 11,828,94 10,521,37 9,599,88 8,411,77
Total deposits 14,668,78 14,428,54 12,307,26 10,803,67 9,917,07.
Juniogsubordizatedidebentures 249 49: 249 49: 249 49: 249 49: 249 49:
Total shareholders’ equity 1,900,58! 1,804,70 1,543,53 1,436,54 1,138,63
Selected Statements of Income Data:
Net interest income $ 550,627 $ 519,51( 46137 $ 41583 $ 311,871
Net revenué? 773,02 745,60! 651,07! 607,99t 629,52!
Pre-tax adjusted earnings 275,99¢ 274,87 221,54 196,07¢ 122,66!
Nzt (Bele 137,21 111,19 77,57t 63,32¢ 73,06¢
Net income per common share — Basic 3.3 2.81 2.0¢ 1.0¢ 2.0%
Net income per common share — Diluted 2 7E 231 1.67 1.02 21¢
Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margif? 3.5(% 3.4% 3.42% 3.31% 3.01%
Non-interest income to average assets 1.27 1.37 1.27 1.42 2.7¢
Non-interest expense to average assets 286 296 285 282 3.01
Net overhead rati® © 1.6C 1.5¢ 1.5¢ 1.4C 0.2¢
Net overhead ratio - pre-tax adjusted earnffi§s 1.57 1.4¢ 1.61 1.62 1.6€
Efficiency ratio® @ 64.57 65.8¢ 64.5¢ 63.71 54.4¢
Efficiency ratio - pre-tax adjusted earnirfg$’ 64.01 62.3¢ 63.61 64.7( 72.2¢
Return on average assets 0.7¢ 0.67 0.5 0.47 0.6¢
Return on average common equity 7.5¢ 6.6C 5.12 3.01 6.7¢
Return on average tangible common eqfity 9.9 8.7¢ 6.7¢ 4.3¢ 10.8¢
Average total assets $ 1746824 % 16,529,61 1492016  $ 1355661  $ 11,415,32
A el il Gy 1,856,70 1,696,27 1,484,72 1,352,13 1,081,79
Average loans to average deposits ratio (excludawgred loans) 88.6% 87.6% 88.5% 91.1% 90.5%
Average loans to average deposits ratio (includmgered loans) 92.1 92.€ 92.¢ 93.4 90.E
Common Share Data at end of year:
HLEIE [TEE (PR SOnITan S12E $ 461§ 36.7C 280t $ 330:  § 30.7¢
Book value per common shdfe $ 38.47 $ 37.7¢ 34.2: $ 3270 % 35.21
Tangible common book value per sh&re $ 29.9: $ 29.2¢ 26.7- $ 2580 % 23.2:
Common shares outstanding 46,116,58 36,858,35 35978,34 34,864,06 24,206,81
Other Data at end of yeaf?
Leverage Ratio 10.59% 10.0% 9.4% 10.19% 9.%%
Tier 1 Capital to risk-weighted assets 122 12.1 116 12 110
Total Capital to risk-weighted assets 12.¢ 13.1 13.C 13.€ 122
Tangible Common Equity ratio (TCE)®© 7.8 7.4 7E 8.C 4.7
;zl')a}ggible Common Equity ratio, assuming full coni@nsof preferred stock 8.E 84 76 3 71
Allowance for credit losse® $ 97,64 $ 121,98¢ 123,61: $ 118,03 $ 101,83:
Non-performing loans 103,33« 118,08: 120,08. 141,95 131,80
Allowance for credit losse® to total loans, excluding covered loans 0.7¢% 1.02% 1.17% 1.22% 1.21%
Non-performing loans to total loans, excluding aegeloans 0.8¢ 1.0¢ 1.1¢ 1.4¢ 1.57
Number of:
Bank subsidiaries 15 15 15 15 15
Non-bank subsidiaries 8 8 7 8 8
Banking offices 124 111 99 86 78




@
@

©)
)
®)

(6)
@)

Net revenue includes net interest income anc-interest incom

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

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

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

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

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

Asset quality ratios exclude covered loe
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To Our Fellow Shareholders

Welcome to Wintrust Financial Corporation’s 2013waal report. We thank you for being a shareholder.
First, a quick look at 2013 results.

We always enjoy penning the opening of our letbersause we always get to start with the good stuff.
And the best lead of all is our record results20t3. Your Company saw an increase in net incon23&, reaching a record $137.2 million!

For us, one of the most important metrics of theeaf our Company is Tangible Common Book Value $leare. This metric shows our ability to grow @@mpany, includin
our capital, without diminishing the value held dyr shareholders. For the 12th consecutive yearTangible Common Book Value per Share increasedytar, to $29.93. /
we grow, acquire, and raise capital, we always keggocus on adding value to our shareholderss Byour Company, we merely have the privilegemahaging it for you.

In the last year, your Company -

. Achieved its 17th consecutive year of profitabi

. Topped last yeas'net income record, reaching a new high of $18%libn, an increase of 23% over 20

. Reached $18 billion in assets, a 3.3% increase2(/E2

. Increased deposits $240.2 million to $14.7 dnilliNoninterest bearing accounts are now 19% of total siéx

. Added $1.1 billion in loans, excluding covered Isaan increase of 9% to $12.9 billi

. Increased net interest margin to 3.5

. Acquired two banks, adding 12 locations, and opemedher seven locations. We now have 124 banKfigges (127, if you include our commercial loanioffs)
. Acquired certain assets and liabilities of aifdatia-based mortgage operati

. Decreased noimterest expenses as a percentage of average fisse96% to 2.889

. Kept its overhead ratio consistent at 1.60%.ré/a5 efficient as many of our peers, multiple betmkrter structure or ni

. Continued to improve its already exceptionaldireuality, excluding covered loans, reducing fiievision for credit losses by $26 million, net gieoffs by $1¢
million and non-performing assets by $27 million.

As you can see, we had a great year and the CorgpBowrd of Directors decided in early 2014 to iaseeour dividend. Subject to ongoing Board of Daeapproval, futur
dividend payments will be made on a quarterly basis

Overall, in 2013, Wintrust achieved consistent gtoand record profitability while realizing a compal average growth rate of 11.2% in assets ovelasidive years. But v
know we can do better.

Community Banks are the center of our universe.

When we started 22 years ago, our goal was toecsrabrganization that built and supported comrgurainks across the area. We wanted them to bergeaiiernatives to tl
big banks. For that to be true, we built (and careito build) a diverse network that ensures ostarners want for nothing. Everything our Companggis designed to supp
our community banks.

Since our start, we've operated with a simple gufhy: same or better products and delivery sysgentise big banks

Tangible Common Book Value per Share

$30.00
$25.00
$20.00

$15.00 —

$10.00

$5.00

$0.00
2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
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paired with unmatched customer service. One ofdbas behind our founding was that people want boa financial company that knows them, their figntheir company ar
their financial needs. This philosophy drives ualtgays go above and beyond and to deliver thedussbmer service possible.

To enable our community bankers to concentrateooal Ineeds, we provide centralized support in afieatscould detract from their community bankingssin. Investing i
technology and centralizing some functions allows lmanks to deliver outstanding customer servieeuBty, human resources, finance, compliance, et and other suppt
functions are centralized at the holding comparg/\daew the banks as their clients, not just ottegradtments to support.

Those elements of our business that touch custosteysat the local bank level. The retail depositdpcts (savings, checking, CDs, etc.) offered by lmanks are local to th
markets. Our retail bankers understand their lotadkets and design products accordingly. Our systaiow this level of hypelecal flexibility so that each bank can remail
competitive and responsive to community needs sasiple.

When our retail bankers or customers need spezfiertise, we turn to our ndrank companies. Our Wintrust Mortgage team is atggrample. It is hard to believe that v
started as several small, decentralized mortgageatipns is now one of the largest mortgage ortgirsain the region with operations from coast tasto Generating nearly
billion in loans in 2013, Wintrust Mortgage is theto make sure our banks have competitive mortgdfgeings while staying on top of the increased ptarity, risk an
regulation in the industry. In addition to traditad mortgage loan offices, Wintrust Mortgage bailhetwork of community baniased loan officers that act as extensions ¢
banks. In order to ensure that all of our mortgbaeking operations comply with the new regulatithat took effect in January 2014, we built a cdizted loan servicing un
This unit services all mortgage loans originated la@ld by our banks, but with the same skill aedifility that you'd expect to see from a decerited operation.

Our Wintrust Wealth Management team also exemplifiar combination of local service backed by deemtralized expertise. A team of financial advisarsst officers an
portfolio managers work with and within each lobahk to design financial plans to best meet thelsi@é each customer. Each of these individualsgkéd by an organizati
with more than $18 billion in assets under admiatgin (up from

22 Year Overview

19,000
1991 Lake Forest Bank & Trust

FIRST Insurance Funding Corp.
1993 Hinsdale Bank & Trust
1994 North Shore Community Bank & Trust
1995 Libertyville Bank &Trust

18,000

17.000

16,000 1996 &Trust
1997 Crystal Lake Bank & Trust
1998 Trust Company

1999 Tricom, Inc. (acquisition)
2000 Bank & Trust
2002 Wayne Hummer Companies (acquisition)
2003 Lake Forest Capital Management (acquisition)
Advantage National Bank (acquisition)
Village Bank &Trust - Arlington Heights {acquisition)
2004 Beverly Bank & Trust
Wintrust Mortgage Corparation (acquisition)
Wheaton Bank & Trust (acquisition)
Town Bank of Delafield {acquisition)
2005 State Bank of The Lakes (acquisition)
First Northwest Bank (acquisition)
2006 Old Plank Trail Community Bank
i &Trust iti
2007 Broadway Premium Funding Corp. (acquisition)
2008 Professional Mortgage Partners (acq. of certain assets)
2008  Advanced Investment Partners (acq.of certain assets)
Life Insurance Premium Finance Portfolio (acquisition)
2010 Three FDIC-assisted Transactions
One Branch Purchase (Naperville)
201 Three FDIC-assisted Transactions
Elgin State Bank (acquisition)
Great Lakes Advisors (acquistion)
River City Mortgage acg, of certain assets)
Woodfield Planning Corp. {acq. of certain assets)
2012 Three FDIC-assisted Transactions
FIRST Canada {acquisition)
One Branch Purchase (Orland Park)
One Trust Dept. Purchase (acq. of certain assets)
Hyde Park Bank (acquisition)

1 - o
-—_._’_.—/, o 2013 First National Bank of llinols (acquisition)
. Surety Mortgage (acq. of certain assets)

R — Diamond Bank {(acquisition)
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$15 billion at the end of 2012) that grew revenyesb0 million in 2013 to more than $63 million. Geally, Wintrust Wealth Management provides reseabuilds products al
makes recommendations that benefit the entire syste

Retail product offerings can and need to be Iddalvever, truly competitive commercial and busineffsrings require more expertise. So, we built it.

Our commercial banking initiative, started in 20i0a compilation of local delivery with centralizefficiencies. The premise is simple and simitaptir mortgage and wea
management operations: find great commercial bankeploy them around the system, coordinate fokeb@overage, find experts and build the systérasdupport everyone.

The Wintrust Commercial Bankers across our footpety on centralized teams that handle absstd lending, SBA loans, interest rate swapsnatenal services, and treas
management implementation. We also created spesiateams that handle the needs of parfits and local governments and rolled out a heasing division, called Wintru
Capital, in December 2013.

All of this is supported by a strong credit teand amanaged asset division that address any prdbkem that may arise.

We also support the banks by investing in nichenasses that generate high quality earning asBe¢sFirst Insurance Funding companies (FIRST URSHI Canada and FIR:
Life) are by far our largest. TRICOM Funding, Conmity Advantage, Mortgage Warehouse Lending and emecently, Wintrust Capital all contribute to danks’balance she
diversification on the asset side.

From a funding perspective, our banks have manysieproducts to help maintain liquidity, as wedl mitigate the increased funding costs and masgilnations that usua
come along for the ride when banks need to tuwwholesale funding products to manage liquidity rsedtbr example, our MaxSafe portfolio, including e Management
Insured Bank Deposits (IBD) program, totals moantt#2.3 billion at a weighted average cost of difiybasis points.

With all of the support our banks receive, it'smonder why they continue to be successful and geaibanking experience that is second to norfeeimarkets we serve.

So, how did our community banks do in 2013?
First, let's take a look at the sheer growth of cammunity banks in the last five years. Wegone from 79 locations in 2008 to 124 at the @n@013, an increase of 45."
firmly believe that we can only be Chicago’s bahweé cover all of Chicago. This means the entigaaincluding the city, as well as Wisconsin andtMeest Indiana.

In 2013, we purchased two more banks which addedcEions. First National Bank of Illinois broughs eight new locations, seven new markets andvastege, Indiana. W
added locations which filled in the south side of market from Dyer, Indiana to Plainfield, lllimiThe acquisition of Diamond Bank gave us addiidocations in Chicago a
Schaumburg and allowed us to enter a new marketnimurst.

We don't rely on acquisitions alone to grow. Ounk&opened new locations and added five compleily markets for us: ChicagoPullman and Logan Square neighborhc
Milwaukee, Oak Lawn, and Round Lake Beach, anahgtheened our presence in Geneva and Elk Grovegéilla

All of these new locations, along with continuedwth at our existing branches, boosted our numbegtail customer households to more than 149,800ncrease of 14% o\
2012. That number doesrihclude the tremendous impact of our bankersicaintg to strengthen current customer relationshiss more of our customers used more of
products and services, our bankers witnessed isesga on-line banking and mobile banking usag21ét and 112%.

As we cover the growth of our community banks, weawant to make a quick point on our continued missin of best-in-class retail delivery and customer seice. With all
of the talk about commercial banking, technologg apecialty services, conversations about retaiking can often get lost.

Our retail community bankers are the keepers otaliure and the backbone of our organization. Tameythe local face of our banks and deliver edagyon the promises that
make to our customers. For us, it has always bestomers first. Our retail bankers lead the way.

Remembering who we are and where we came fronmigjar reason why we continue to embrace our mbkirer
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structure.We are successful because of the wayasted--as a family of community banks, not justid-sized Midwestern bank.

Even with a strong focus on service, we can statkefficiency and overhead ratios up against maskb in our peer group. Our overhead and efficigatips ended 2013
1.60% and 64.57%, respectively, well within thegauof our peers, and with an eye on constantlyawipg. If you look solely at the performance of danks, removing the co
associated with the mortgage and wealth manageopenations, net overhead and efficiency ratioeaesn more impressive.

All of our bankers have embraced the goal of bédirsg or second in hyper-local deposit market shaithin the next few years. Thirtyix of our branches are there now. -
attention to local markets ensures that we contimueur march to be Chicago’s bank.

A key part of our expansion is continuing to servehe needs of the entire communityWe take pride in serving communities in our areainD so involves more than fi
checking accounts, savings accounts, small dotidrcaedit rebuilding loans. We believe that finaheducation is a vital part of our responsibilitya community bank. In 20:
our bankers hosted more than 550 Money Smart cafissttime home buyer seminars, and other educationalsesfor more than 5,000 people. In addition, P@thin, th
home buyer coaching program started by Wintrusttiyéme last year has enjoyed success.

Why the focus? Simpléhis is what community banks do and we are commrahkers. It is impossible to be a community bané not serve the needs of the entire commi
We can't be Chicago’s bank without serving all dfi€ago.

Small businesses are the cornerstone of every comnity and we're increasingly focused on meeting th@sunique needsln the last few years, weé added new products i
specialized deposit offerings, technology, and Emaban programs, like the Easy Access loan aretdraft protection lines, that can help improve thsh flow and financi
situations of most small businesses.

We now count more than 20,000 small businessearasustomers, an increase of about 20% over 2012.

The Wintrust SBA Lending team continues to suppairt small business effort. In the two short yeanseswe began this effort, we are now one of tieSBA lenders in tt
Chicago area and the state of lllinois. In factllage Bank & Trust, which houses our SBA lendingnte won 2013 Small Lender of the Year from the $rBakines
Administration.

In addition, our banks, often together with ourtpers, provide small businesses with the opporutatparticipate in training, seminars and netwogkio help make the
businesses more successful.

And Commercial Banking?

In a previous shareholder letter, we referred totMst Commercial Banking as our heavy lift vehi@énce starting the commercial initiative in 200@'re well on our way 1
being Chicages bank for business. With over 65 middle marketkbasin 14 locations across the Wintrust footpramd expanding in the Wisconsin and Indiana mayket
booked more than $1.7 billion in new commerciahleammitments in 2013.

Commercial bankers focus on providing our custoraefidl range of services and routinely refer bassgito other teams within Wintrust, including tregsmanagement, 401
plan administration, personal wealth managemeutnaortgage.

Like every other facet of our business, we contitwibuild expertise in key areas to deepen our ceroia offerings. Assebased lending and commercial real estate are lorg
specialties. Government, n@mefit and leasing are newer ones. All exist toegour commercial bankers the tools they need tbthke care of our customers. Because o
approach, structure and product diversity, ourlpipe remain strong.

Commercial Loan
Portfolio

DOLLARS IN
BILLIONS
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We are careful, however, that our growth never coatethe expense of our underwriting standardsbWile a conservative credit culture that helpedsuscessfully weather t
last credit cycle and we maintain that culture yodganks are paid to take educated risks, not habfg

How about Wintrust Mortgage?
What started as an investment in mortgage expddiseur banks has grown into a truly national rgage operation with 94 offices in 14 states, inicigdlrexas, California at
across the Midwest. Wintrust Mortgage is one ofttipeoriginators in the Midwest and is becoming ofthe top originators in the country.

Our national reach allows us to limit the impactholusing fluctuations or seasonality associatett aity one region. Combined with an infrastructina &llows for staff ar
capacity fluctuations with volume, Wintrust Mortgalgas grown into a great contributor for the Corgpan

Our two largest mortgage related acquisitions @en¢ years, Minnesota-based River City Mortgage0ihl and southern Californg&aSurety Financial Services in 2013, are pe
examples of the benefits of our regional diveratfien strategy. In addition, our mortgage acquisgi are structured mostly on an eaut-basis with minimal up front acquisiti
costs to us.

The former River City folks remain heavily focusad purchase business with very little refinancesa@ and have continued their strong productioresjoining Wintrust.

The Surety Financial folks joined us late in tharydut have the potential to increase our volureerthan just marginally. Our focus on picking arigations with a good cultul
fit makes acquisition integration less complicafBidese are entrepreneurial organizations thatdfit within our structure.

Our depth of products, access to markets, strongplance system and culture make us an attractwtngr to smaller mortgage companies looking tb ¥é& expect moi
acquisition opportunities in the mortgage busineske future.

Mortgage customers represent a substantial celsspportunity for our banks and our wealth mamagnt operations. The mortgage team also bringsaéidnal, operational a
product resources to our banks and customers.

We are continuing to build our business of finagcimew home purchases. In 2012, 39% of our volume netated to new purchases (compared to 29% fointhestry). Thi:
pattern continued in 2013 when 57% of our volums fea new home purchases (compared to 37% fomithesiry). We've rolled out a series of new bduatd portfolio mortgac
products, primarily Jumbo and ARM products, thatHer position us to take advantage of any potkgt@wth in the purchase market.

As in other areas of the Company, our mortgagenlessiis focused on providing the "extras" to oospects and customers.

And Wintrust Wealth Management?
Our Wealth Management team had an absolutely oulistg year. We increased assets under managemeitbyfrom $15 billion to $18 billion, and incredseevenue by 209
from $53 million to $63 million. As you may knowhere are four key components to our efforts:

*  Wayne Hummer Investments: our traditional brokeafele

e The Chicago Trust Company: houses our trust opers

» Great Lakes Advisors: the institutional and per$asaet managt

*  Wintrust Wealth Services: our Private Client te
All of these groups work together, with each othed with the banks, our commercial bankers andgagg loan officers to build custom financial sauns for families, busine
owners, non-profits and communities.

Wayne Hummer Investments

This team is the front line of our wealth managenggaup. There are 102 financial advisors, 41 efitin our community banks, 30 in our headquartedssatellite offices, at
another 31 in non-affiliated community banks as paour correspondent network. They offer evenyghirom
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comprehensive financial reviews for families to maement of corporate 401(k) plans for businesses.
The total portfolio administered by Wayne Hummanrdficial Advisors now exceeds $10 billion.
The Chicago Trust Company

Slow and steady is the story here. The trust cosngamerally relies on referrals from financial abrs, loan officers, bankers and external centensfloence, like attorney
accountants and other financial advisors to geeeralv business.

Those referrals, along with new customers and @iay#f from a couple of smaller acquisitions, gréw trust company’ portfolio of assets under management or admatistr tc
$3 billion, an increase of 23%.

Great Lakes Advisors

Our institutional and personal asset manager coesimlong a path of solid growth by developing potsiand systems to meet the needs of our customers
GLA has continued its success with public and upiensions and non-profits and has grown to ne&rlyifion in assets under management.

The four Great Lakes mutual funds continue to gaol now count more than $156 million in investméram individual investors, institutions, and defthcontribution plans.

We are equally excited about GLA's new WintrustrRier Asset Management program. This proprietaryggm provides key customers with a unique, instital-quality
investment process and best-in-class money mantgersontinuously apply extensive analysis to §tweent options and asset allocation models.

The Wintrust Premier Asset Management program as&gorous due diligence process to research dadtsaoney managers. This process allows the Riorttrategy Group 1
objectively evaluate available managers in eacétasdegory and to select the best-in-class fromngnthe potential candidates.

Furthermore, they seek to combine those best-Bsat@goney managers in optimal ways. By remaininglgemwvare of manager$sioldings and investing style, the program av
overlap and introduction of unintended risk. Inrdpso, we believe that the Wintrust Premier Assahdjement program can generate better resultdomith risk.

Wealth Services

Acting as the relationship quarterback, our We8khvices bankers assist middle market businessrevane highret worth individuals and families, to help themaes) manag
preserve and transfer their wealth. Our professsofecus on a cliens complete financial picture and then work with @fllour business units to design customized firel
solutions.

Finally, the niches.

In order to remain asset driven and not overreachofins outside our credit parameters, we devadsgt niches. These businesses support our balaeeeand assist in keeg
us diversified.

FIRST Insurance Funding

Our original, oldest and still our largest nichadang business, FIRST Insurance Funding is onéefldrgest premium finance companies in North Acaerand actually thr:
distinct businesses:

* FIRST Property & Casualty, United Ste

* FIRST Life Fundin

e FIRST Property & Casualty, Can:
FIRST Property & Casualty, United Sta

In 2013, the FIRST P&C team originated $4.4 billiodoan volume and ended with $1.9 billion in datglings, an increase of 9% over 2012.

We expect 2014 to see more growth as the properdycasualty insurance premiums which we finances timen slowly increasing and as we continue oassaiforts to ac
agents and brokers to our list of clients.

FIRST Life Funding

This team had its strongest year yet, bringingdi@23 million in new loan volume and ending therywih $1.9 billion in outstandings, a 12% increaser 2012.

As one of the few dedicated providers of this fitiag, we expect to see continued great things ttoendivision.
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FIRST Property & Casualty, Canar
Our first international investment two years ag®$T Insurance Funding of Canada, has proven todreat addition to the Wintrust family.
As the second largest premium finance company ima@a, our Canadian team brought in $628.5 millioloan volume and ended the year with $274.8 milifooutstandings.

Like our U.S. operation, we're looking for 2014te even stronger.
TRICOM Funding

Tricom was our first acquisition (back in 1999) atslgrowth over the last several years is nottsingrt of remarkable. Now a big fish in a small istly, it's grown from a smi
player to a preeminent provider of financial segsito staffing and security firms. In 2013, Triceaw a 23% increase in outstandings.

We believe that this growth will continue alonghwihe recovery of a vibrant temporary staffing isitiy.
Community Advantage

Celebrating its fifteenth year in 2014, Communitgvantage is one of the few remaining providerhienMidwest of banking services to the Condo/Homesvwissociation sectc
For us, its almost like another bank. Community &atage is now up to $240.6 million in deposits $8@.9 million in loan outstandings.

With good success in lllinois and Wisconsin, ComityuAdvantage has seen recent growth in Minnesothexpects to expand to Missouri and Californiadming months.
Leasing

We have actually been in the leasing businessefegral years. Our original operation, Wintrust fpguént Leasing, buys paper from established leagingpanies. This has bee
great niche for us and it has grown to more tha3®3$tillion.

Late last year, we had an opportunity to startreatileasing operation, called Wintrust Capitadtttiid not compete with our current operation @temers. This is a perfect fit -
our current commercial banking structure as it givar bankers another "arrow in their quiver" toyide a complete financial solution to our prospeantd customers. We .
starting first with referrals from our commerciartkers and will eventually build a national saksmt.

A thought about the environment.
Like all of our competitors, we have been workiogtldress an immense regulatory burden that hastveadly applied to the banking industry.
New regulations have required a very expensivartaagement of office furniture” with little real hefit to our customers or to Wintru

We are continually working to keep the regulatifnosn impacting our service to the customer, b ithdeniable that compliance with extensive re@guanakes our jobs a
harder behind the scenes and threatens to takeaws away from customer service.

We never wanted to be a big bank, but now we answegulators like we are one. We’'dedicated a lot of time, effort and money impliementing the overwhelming numbe
new and revised regulations-all of which make idHar us to be us.

We are complying with all the new regulations. Astwe can, we will keep our compliance work behirelscenes and find appropriate ways to maketbareustomer has t
same experience they have come to expect from us.

Increased regulation is one of the elements betiedlecline of community banks nationally. Thers baly been one new bank charter nationally inlalsethree years and
number of community banks has dropped by over 4@%esJune 30, 2007.

With that said, we are focused on the CommunitynRestment Act (CRA). We are continually striving fach of our banks to achieve a high rating. o, flaree of our ban
have achieved an "Outstanding" rating while alkoshare at "Satisfactory," with "Outstanding” ighti

Although there seem to be new regulations dailywilitake the related challenges head-on and fecEhis is the business we've chosen.

It is also important to make a comment about threect rate environment. It is no secret that thiéically low rate
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environment makes it difficult for most banks tt@we the net interest margins expected of a safideommercial bank.

What started as an effort to stimulate growth attlice the impact of the Great Recession is nowrtech of a good thing." This near zero interest mtvironment has helpec
support unprecedented borrowing by the Federal avent. The federal deficits are very high and nagonal debt is now approaching 100% of GDP. Seglwi then, th
Federal Government can not afford a rise in intaiaes, though history tells us that one is comirfge question is when. For now, we assume thaiave at least a couple m
years of this rate environment and we continueljosa our balance sheet to prepare for any inteadstincreases.

We believe that one result of the extended low estéironment is a return to some of the behaviat got the industry in trouble six years ago. Qoasble underwriting ar
reduced pricing seem to be making a comeback. Welaiwhat we've always dong¥otect your investment in us by sticking to ounservative credit standards and the
belief that we should always get paid for takingeated risks. Others’ failure to learn from thetpaifl not sway us.

This is who we are.
Many industries that traditionally pride themsel@s service seem to have lost that mission. Sorsgecdtally bankers, blame the economy, competitipthe regulator
environment when they start to skimp on customerice

For us, the customer is why we are here. We areraonity bankers.

For those of you who donknow Dennis Jones, he is one of the original Wisttbankers. Twenty years ago, he understood watere building, embraced it and has been o
our key standard bearers ever since.

He helped start and build Hinsdale Bank and, exery and then, when we need to focus on who weradevhly we're here, he is there with an elegant nelei.

Twentyfour hours after we were notified of the massiveadareach at Target in late November 2013, Deremns the following note to the Hinsdale Bank stafforhad spel
countless hours personally notifying affected comtrs. All across our banks, all of our nearly 3,80@ployees continue to provide the kind of custeosertric service Denr
describes in his note, and by doing so we remindadves why we're better and why we're here. Oactien to this situation is just another outstagdimample.

Never Let a Crisis Go to Waste

As | write this email, | find myself heartened and invigorated byneuous members of our staff. We all know that Dbeert9th will be remembered as the "Target" dagmr
hanging out here with a number of our fellow empksywho are doing an incredible job of strengthgriinsdale Bank’s ties to our customers.

They have been working on this for over twelve siditvey remain chipper, calm, upbeat, humorousetstdnding, careful and care giving. The reactiéroor customers to tl
preemptive actions being taken by our Bank, petgainane calls letting them know of the situatioas been overwhelmingly positive.

About two hours ago one of the "compromised" custersaid that this evenirg’phone call reminded her of why she "banks wiénéts." A few minutes ago one of
employees called a cell phone number, asked fotuk®mer, a youthful voice said she would hangtiane to her mother. It turns out the mom is pregén labor and aske
if we could hold off "hot carding" her for a fewyda We will do that, keep a watchful eye on th@aet; and, | suspect, have a new Junior Savemoath or so.

Minutes ago, unable to reach a compromised custpamstaff member noticed in the notes that theoenst is in France. We will leave that account opeatching it closel
until we are able to make contact or she returntheoStates.

Many more stories like these are being told in lm@nches this evening and will be repeated tomorrbmenty years ago a few of us wanted to startffarént kind of bank."

bank focused on the customer...service orientadng and concerned. Those of you working this exepersonify that desire.i overwhelmed by your unselfish respon:
this crisis. | cannot thank you enough, but | thgol from the bottom of my heart.
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It's still all about reputation.

Every year, we seem to close much the same waygthwe feel it needs repeating.

We're nothing without our reputation. Our reputatiemeins strong, across all business lines, withoowusts, prospects, centers of influence, investoralysts and even so
competitors.

Feedback from our customers, both retail and corialeell us that we continue to do the right thifmcus on each customer and each community andmés@r why we'e her
and how we got here.

Thank you for being a shareholder. We hope to seeay our Annual Meeting on May 22, 2014 at 10:00.at our corporate headquarters located at 978t Wiggins Road
Rosemont, lllinois.

Sincerely,

N <7

Peter D. Crist
Chairman of the Board
(Non-Executive)

&

Edward J. Wehmer
President &
Chief Executive Officer

ihoa Q‘L%m

David A. Dykstra
Senior Executive Vice President &

Chief Operating Officer
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The Brands We Market

The Core Brands We Market Throughout the Area

WINTRUST

COMMUNITY BANKS

COMMERCIAL BANKING

WEALTH MANAGEMENT
MORTGAGE

Our Community Bank Brands

S

: BLOOMINGDALE H[TE-'F\I D (‘naw BANK CARY BANK
ALGONQUIN BANK ~ BARRINGTON BANK :@ BFW-R” B ANK g BANK mm-r TRUST CLARENDON HiiLs Bank

= — & T OMPANY, N.A® =
AWINTRUST COMMINTTY BANE AWINTRUST COMMUNITY BANE AWINTRUST COMMUNITY BANK AWINTRCST COMMUNTTY BaNK ATMaeTR T CoRmTY At AWENTRUST COMMUNITY BANK.  AWINTRUST COMMUNITY BANK

— Tho————
COMMUNITY BANK of COMMUNITY BANKof  COMMUNITY BANKof  DEERFIE
DOWNERS GROVE' & T

WESTERN &mux(:%"r WILLOWBROOK

TRUST o R B : TRUST COMMUNT e 5 W ; o
JRemsionpimiinn® AWINTRUST COMMUNITY Bt AWINTRUSTCOMMUNITY BANK  AWINTRUST COMMUNITY BANK AWINTRUST COMMUNIY BANK

i\lat:onal GENEVA BANK GLENELLYN ﬁ GURNEE ~ HIGHLAND PARK BANK
& TRust .

BANK&TRUST COMMUNITY BANK'

ELK GROVE VILLAGE (7
CRYSTAL LAKE BANK BANK& TRUST [ ELGIN STATE BANK
pich R PANY, Mo S B

AWINTRUST COMMUNITY BANK

| FIBST NATIONAL BANK

" ” s
ELLa]Alggs;ij_BANx First Chicago { a*

BANK & TRUST

At ok # T G’

AWINTRUST COMMUNITY BANK AvETRUSTC oLt h:l ATINTRUST COMMUNITY BANK. AWINTRUST COMMUNIY BAE.  AWrTRUST GOMMUNITY BARK
HANOVER PARK i HOFPMAN ESTATES JOLIET
% mngmﬁ e v T P . COMMUNITY BANK® ﬁ,ﬁziej?_tkﬁf”“ ANK & TRUST LaxE FOREST BANK DANK & TRUST
T Il et comnr i, ATSOComany b (LIS AT QouanT B -
NorTi CHICAGO F Northvi OAK LAWN
MCHENRY BANK ﬁm NAPERVILLE  NORTHBROOK Bank = tms i i i oW 5 o OLD PLANK TRAIL
- Co RANK& TRUST" C N COMMUNITY BANK Jl! | Bank&Trust’ BANK & TRUST COMMUNITY BANK. NA"
A TR oy A e @ AWDTRUST Conpurry B AINTRUST COMMUNITY BANK

SR oML B

ORLAND PARK PALATINE BANK P AINFIELD PULLMAN 73, RIVERSIDE BANK'
A = TIANLRIEEL BANE & TRUST <

AWINTRUST COMMUNITY BANK AW

' ROSELLE  SCHAUMBURG BANK SHOREWOQOD
BANK & TRUST I TRUST COMPANY NAT RE
ST COMMUNITY BANK AWINTRUST COMMUNITY BANK

AWISTRUST COMMUNITY BuKK Pl A s

SOUTH HOLI.ANI) STATE, BANK ﬁ

it ess THE LAKES ST. CHARLES BANK

& TRUST COMPANY:

RUST COMPANY"
AWINTRUST COMMUNITY BANK

Kr HM)N ll.ll L.s lVl]ﬂgg WAUCONDA, WHEATON BANK
&T

Bk

AWINTRUST COMMUNITY BANK 5 @i\ ra U™ COMMUNETY BANK AWINTRUST COMMUNITY BANK AWINTRUST COMMUNTTY BANE
:
WINTRUST WINTRUST WINTRUST CLR2RRALE
BANKING CENTER  Logan Square Town el e

The Specialized Brands We Market Throughout the Area

Chlicaco Tryst. - CQMMUNELY®

AWINTRUST WEALTH MANAGEMESST COMPANY. AWINTRUST COMPANY

WayNEHUMMER - WINTRUST WINTRUST WINTRUST

————————— INVESTMENTS
ATVEITRUNT, WRARTH MAAGEMERT COMEARY BUSINESS CREDIT CAPITAL COMMERCIAL BANKING

WINTRUST WINTRUST WINTRUST

EQUIPMENT FINANCE FRANCHISE SERVICES GOVERNMENT FUNDS

WINTRUST WINTRUST WINTRUST

MORTGAGE WEALTH MANAGEMENT WEALTH SERVICES

The Specialized Brands We Market Nationally

FIRST INSURANCE® FIRST INSURANCE FIRST INSURANCE hTRICOM WINTRUST

G LIFE DIVSION s EUNDING  memm OF CANADA  memm FEUNDING TUNDING

A WINTRUST COMPANY A WINTRUST COMPANY A WINTRUST COMPANY JEE————— MORTGAGE
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Our Locations

LEGEND

Main Bank
@ BankBranch
® @® Commercial Lending Office
® @ Wintrust Mortgage HQ
& @ Wintrust Wealth Management HQ
L]
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Finding a Wintrust Location

Wintrust Financial Corporation (Investor Relations)
www.wintrust.com (click on “Contacts & Requests”)

Wintrust Community Banks & Wintrust Commercial Bank ing
www.wintrust.com/findus

Wintrust Mortgage
www.wintrustmortgage.com (click on “find a locatipn

Wintrust Wealth Management: Great Lakes Advisors, The Chicago Trust Company and Wayne Hummer Investmets

www.wintrustwealth.com/contact-us (click on “locats”)

FIRST Insurance Funding Corp., including FIRST Canala and FIRST Life Funding

www.firstinsurancefunding.com/contact-us

Tricom, Inc. of Milwaukee
www.tricom.com/about/contact-us

Specialty Services, such as Community Advantage, Wirust Business Credit, Wintrust Franchise Servicesand Wintrust Government

Funds
www.wintrust.com (under “Specialized Services”)

Corporate Information

Directors

Peter D. Crist (Chairman)
Bruce K. Crowther
Joseph F. Damico
Bert A. Getz, Jr.

H. Patrick Hackett, Jr.
Scott K. Heitmann
Charles H. James Il
Albin F. Moschner
Thomas J. Neis
Christopher J. Perry
Ingrid S. Stafford
Sheila G. Talton
Edward J. Wehmer

Public Listing and Market Symbol

The Company’s Common Stock is traded on The NASDQbal
Select Market® under the symbol WTFC.

The Company’s warrants to purchase common stockaded on The

NASDAQ Global Select Market® under the symbol WTFCW

Annual Meeting of Shareholders

May 22, 2014

10:00 a.m.

Wintrust Financial Center
9700 West Higgins Road
Rosemont, lllinois 60018

Website Location

The Company maintains a financial relations intemebsite at the
following location: www.wintrust.com

Form 10-K

The Annual Report on Form 10-K to the Securitied BErchange
Commission is available on the Internet at the Sges and Exchange
Commission’s website. The address for the website i
http://www.sec.gov.

Transfer Agent

IST Shareholder Services
433 South Carlton Avenue
Wheaton, Illinois 60187

Telephone: 800-757-5755
Facsimile: 630-480-0461




Adopted effective April 9, 201

Wintrust Financial Corporation
Corporate Code of Ethics
2013




l. INTRODUCTION

The Board of Directors of Wintrust Financial Corgibon has adopted this Code of Ethics (the “Cod@’provide ou
employees, vendors, clients, shareholders and nremdfethe general public with an official statemeoft the
fundamental principles that govern how Wintrustaficial Corporation, the Wintrust Banks and all eubsidiarie
(together, the “Company”) conduct themselves inniagketplace.

The Code governs the actions and working relatipssbf the Companyg employees, officers and directors \
current and potential customers, suppliers, feleonployees, competitors, governments and regjilatory agencie
the media and anyone else with whom the Compangdraact. Under the Code, our employees, officedsdirector
should conduct business for the Company in theshiliit of honest, ethical and lawful behavior afbuld not caut
another employee or na@mployee to act otherwise, either through inducenseiggestion or coercion. In addition,
banks, broker-dealer and investment adviser swdyggi also require theemployees to abide by detailed standar:
ethical conduct they have adopted in accordande nedulations applicable to them.

Consistent with the Sarban@sdey Act of 2002, the Code is disclosed in thequic financial reports of the Compe
filed with the Securities and Exchange Commisstbe (SEC”). The purpose of the Code is to deter wrongdoing
to promote: (1) honest and ethical conduct, ineclgdhe ethical handling of conflicts of interes) {ull, fair, accurate
timely and understandable disclosure in periodipores; and (3) compliance with applicable laws,esulan
regulations.

General Philosophy

The Code, among other things:
*Requires the highest standards for honest andatttonduct, including proper procedures for degliith actual or
apparent conflicts of interest and proper managéwfeone’s personal financial affairs.

*Requires compliance with applicable laws, ruled @agulations.

*Requires that information provided and recordsmaaned be accurate, complete, objective, timety an
understandable.

*Addresses misuse or misapplication of Companyemtyg@nd corporate opportunities.

*Requires the highest level of fair dealing andfictemtiality within and outside the Company.
*Requires reporting of any illegal behavior.

*Provides methods by which directors and employe&g obtain clarification regarding, request waivieosn, or
report suspected violations of, the Code.




Who's Covered

The Code applies to all directors, officers and leyges of the Company, including the directorsjceffs ani
employees of each of its subsidiaries. All emplseyaed directors should be familiar with the Codk.eployees ar
directors will be asked annually to read the Caulg sign an acknowledgment agreeing to comply viithG@ode. Th
Code is not a contract (express or implied) butaat pronouncement of our desire to promote examm@thics
behavior by our employees, directors and agerttseirtonduct of all of our business affairs.

Il. CONFLICT OF INTEREST

Employees including officers and directors of thar@any must avoid situations where their persamakésts cou
conflict or appear to conflict with the intereststtoe Company or its shareholders. Conflicts oéiest may arise wh
an individuals position or responsibilities with the Companysger an opportunity for personal gain apart froe
normal compensation provided through employment.

Any position or interest, financial or otherwisehiesh could materially conflict with your performamas an office
director or employee, or which affects or couldsmebly be expected to affect your independencpidgmen
concerning transactions between the Company, gmers, suppliers, shareholders or competitooth@rwise woul
be a conflict of interest.

To help you avoid conflicts (and the appearanceettfg the following guidelines have been developed

Use of Corporate Funds and Assets

The assets of the Company are much more than Goesffurnishings, equipment, cash deposits, aatpdunds ar
computers. They include client lists and marketwogcepts, business strategies and plans, investipnegtams, ¢
well as information about our business. These ass®&ty not be improperly used to provide personah der
employees or directors. Nor may employees or diregbrovide others with access to the assets o€tmpany. Th
theft of money, property or other assets will netdlerated.

Confidential Information

As part of your job, you may have access to confidéinformation about the Company, our clientsndors, busine
partners, competitors and shareholders. You ang tonuse such confidential information for the Imesis purpo:s
intended. Unless properly released to the puldlis, information should not be disclosed to fellowmptoyees who c
not have a business need to know or to @emmployees for any reason, except in accordanceesitblished corpore
procedures. Confidential information of this sartludes information or data on deposit and loagipyi busines
strategies, acquisitions, new branch locationgntlinformation, investment portfolios, corporatarmuals, process:
systems, procedures, financial information, etccMof the financial information we have about ders subject t
their legal rights to privacy and our privacy ammhitdentiality policies must be strictly adhereditioorder to presen
these rights. The duty to protect the confidenédeeedCompany and its clients




includes avoiding not only intentional disclosubeg also taking care to avoid unintentional or iadi disclosure. N
director or employee shall disclose in a social im@dsting, blog, chat room or other social or pssfonal networkir
site confidential or other information regardinge tGompany or its business, clients, vendors, bssimpartner
competitors or shareholders. You remain under aigaiion to keep all information confidential eveh your
employment with the Company ends.

Personal Financial Gain and Investments; Prohibitims on Insider Trading and Pledging

. Directors and employees should avoid any outsidanftial interests that might interfere or undulffuence
their corporate decisions or actions on behalf e Company. This does not prohibit investments r
relationships with other companies that competeh vat do business with the Company so long a:
investment or relationship does not interfere i director's or employeg’exercise of independent judgn
in fulfilling his or her responsibilities to the @pany.

. Insider trading in securities of the Companytipping nonpublic material information about the Compan
others is a violation of law and is strictly proitéal for all directors, officers and employeesislboth illega
and unethical to buy, sell, trade or otherwiseipg@dte in transactions involving Company commaoocktol
other securities while in possession of material-poblic information about the Company, or to diselssicl
information to third parties. All executive offieeand directors of Wintrust are also expected toptp with
restricted trading periods that are in place frometto time under the Compasyinsider trading polici¢
applicable to them.

. Pledging of securities of the Company by directansl executive officers is strictly prohibited; pided
however, that any such pledges in existence asamdialy 1, 2013 may stay in effect so long as the
extinguished by January 1, 2015.

If you feel you may have a conflict of interest;luding due to your noompany investments, you should repor
potential conflict and seek guidance from your nggmaor any of the Chief Executive Officer, Chiefédating Officer
Chief Financial Officer, General Counsel or Direatb Internal Audit.

Outside Activities

Employees should avoid outside employment, investpirisiness or activities that would have a nggatnpact o
their job performance with the Company, or which bkely to conflict with their obligations to tHeéompany. Befor
agreeing to act as a director, officer, consul@nadvisor for any other business organization, yaust notify you
manager. An employee who performs work for a conppaith which we do business or compete must disclbs
interest or work to his/her manager.

In addition, you may not accept a personal appa@ntrto act as an administrator, executor, guardiastee, or to a
in any other fiduciary capacity, except when acimguch capacity for a person related to you lmptlor marriage
a close personal friend (so long as the friendslibnot arise from a Wintrust business relationghipithout the
approval of your departmental supervisor. Wheréa sasponsibilities are accepted for a relative anapproval
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is obtained, our policies and the law demand tgaédst standards of good faith in discharging sutles.
Corporate Opportunities

All business opportunities for personal investntaiat come to the attention of any employee, offaredirector of th
Company that in any way relate to the businesgegfyaof the Company or any of its subsidiaries @asidere
“corporate opportunities”. Each employee, officexdadirector is prohibited from using the Companyroperty
information or his or her position for inappropeagain, which would include appropriating for thetss, or for an
affiliate or family members, business opportunitieat properly belong to the Company, whether drthe corporalt
opportunities are discovered through the perforreaiduties to the Company.

Extension of Credit

The Company may extend credit to any directorceffior principal shareholder of the Company onlysobstantiall
the same terms as those prevailing for comparsadhsactions with other persons or that may be a@bailto Compar
employees generally as permitted in accordance Rattulation O of the Board of Governors of the FedReserv
System and only as permitted by the Sarbanes-Gxdepf 2002.

Purchase of Assets

The Company may not purchase an asset from, oraselasset to, an executive officer, director, dangypal
shareholder of the Company, or any related inteoéssuch person, unless the transaction is on rhagrens
Additionally, if the transaction represents moranttlO percent of the capital stock and surplusiefGompany, tt
transaction must be approved in advance by a njofithe Board of Directors who do not have areliast in th
transaction.

Ill. COMPLIANCE WITH LAWS

In fulfillment of their responsibilities to the Cgrany, all employees and directors are requirectmact themselvi
in a lawful, professional and ethical manner tonpote the Companyg’ compliance with laws of federal, state and |
governments applicable to the Company as well asules and regulations of private and public raguly agencie
having jurisdiction over the Company. The Compamg implemented many policies and procedures desitn
ensure compliance with laws and regulations, angl@mees should make every effort to abide by thEsiies an
procedures at all times. If you have a questiotoashether your conduct complies with applicable,lplease conta
your departmental supervisor or the Legal Departmen

IV. DEALING WITH CLIENTS AND VENDORS

The following guidelines are intended to help atedtors and employees make the appropriate decisipotentiall
difficult or confusing situations.

“Kickbacks” and Rebates
The extension of loans and purchases or saleodiipts and services must not lead to




employees or directors, or their families, recegvpersonal kickbacks, rebates or other paymentrdegss of forn
whether in money, property or services.

Gifts and Entertainment
To avoid both the reality and the appearance ofrapgr relations with clients or vendors, the foliogv standarc
apply to receipt of gifts and entertainment by clioes, officers and employees and their immediaeily members:

Gifts

You may not solicit, accept or retain gifts obmey under any circumstances nor may you soligitmone)
gifts, gratuities, or any personal benefit or faebrany kind from any business, firm or individwing o
seeking to do business with the Company. Moreadieectors, officers and employees of the Comparafl
abide by the Bank Bribery Act and related regufaiounder which it is a criminal offense for anyedtor
officer or employee of a federally insured banlcooruptly solicit or accept anything of value frany persor
firm or corporation intending to be influenced emarded, in connection with any business or traisaof the
Company.

You and members of your immediate family mayegptainsolicited, nomoney gifts from a business, firm
individual doing or seeking to do business with @@mpany but only if: (1) the gift is of nominaltimsic
value; (2) the qift is advertising or promotionahtarial; or (3) the gift is reasonable under thewnstance
and otherwise complies with Company or subsidianjicges and procedures applicable to you. Gift
bequests from family members, and gifts or bequefts nominal value from nofamily members, are n
prohibited.

Entertainment

Directors, officers and employees may offer andlocept meals, invitations to athletic events arttkl
entertainment to or from clients or prospectiverts if the entertainment is of reasonable valpprapriate il
the context of your position with the Company and €ompanys business objectives and in accordance
applicable Company policies. Directors and empleyg®uld not, however, encourage or solicit entertan
from a business, firm or individual because theydwing or seeking to do business with the Company.

Employees will be reimbursed for entertainment esgs only in accordance w
Company policies and procedures as in effect fiome to time.

Payments to Brokers, Agents, Consultants

Agreements with brokers, agents, sales represeegatand consultants must be in writing and musartf ani
accurately set forth the services to be perfornied, basis for earning the commission or fee inwblvand th
applicable rate or fee. Payments must be reasomabhleount and commensurate with the value of sesviendered.

V. EINANCIAL BOOKS AND RECORDS




False or artificial entries shall not be made ia tfooks or records of the Company for any reasodptso may rest
in criminal and/or civil penalties to the Compamd#or employee. No employee may engage in an agraegt that i
any way may be interpreted or construed as miagtati otherwise concealing the nature or purposengfentries i
the financial books and records of the Company. Thenpany$ policy is to make full, fair, accurate, timelyd
understandable disclosures in reports and docunfiegdswith, or submitted to, the SEC and in then@any’s public
statements, and directors, officers and employaeashed in the preparation or review of these réegatocuments al
statements must promote these objectives.

Falsification of Records

No payment or receipt on behalf of the Company im@yapproved or made with the intention or undedstantha
any part of the payment or receipt is to be useéfourpose other than that described in the dootsysipporting tf
transaction. “Slush fundsdr similar funds or accounts where no accountimgdoeipts or expenditures is made or
Company’s books are strictly prohibited.

Retention of Records
All employees must comply with the Compasiy'ecords retention policies applicable to thegaaof operation
Destruction, concealment or falsification of angdments required by law to be retained is striptiyhibited.

VI. FAIR DEALING

All employees and directors of the Company musbighthe highest standards of fair, honest and atleienduct in a
business dealings with clients, with other emplsye®th vendors, partners and competitors, withredinalders an
with the general public. No one should take advgetaf another through manipulation, concealmentisabo
privileged information, misrepresentation of madgefacts, or any other unfair dealing practices.

Information About Competitors and Antitrust Laws

In business, it is inevitable that the Company @ma@ompetitors will meet and talk from time to émrThis is neithe
against the law nor to be avoided. What must bedado at all costs, is collaboration with compeston violation o
the law on such things as pricing, marketing, pobdiesign, sales territories and goals, and prtggieor confidentic
information. It is important that each employee dirdctor avoid saying anything to a representativany competitc
that could be interpreted as an agreement to catgwith that competitor in a common course ofaacti

As a vigorous competitor in the marketplace, wekssmnomic knowledge about our competitors. Howewer will
not engage in illegal or improper acts to acquireompetitors pricing lists, marketing plans, client lists, dayee
lists, financial data, information about companyilfaes, expansion plans or operations. In additiove do not hir
competitors’employees for purposes of obtaining confidentifbnmation or urge competitive personnel or clieio
disclose confidential information.

VII. POLITICAL ACTIVITIES AND CONTRIBUTIONS




The Company encourages each of its employees tgobeé citizens and to fully participate in the pold proces:
Employees should, however, be aware that: (1) &daw prohibits the Wintrust Banks from contrilmgicorporat
funds to federal political candidates, politicartpes or party officials; and (2) employees whotjggrate in partisa
political activities must make every effort to eresthat they do not leave the impression that 8pmak or act for tl
Company or the Wintrust Banks. The Company will mommpensate employees for time dedicated to pal
activities.

VIII.  EINANCIAL RESPONSIBILITY

Just as the Company’s reputation rests on the ptudanagement of its customefunds, so, too, are our employ
expected to manage their own personal financesnirh@est and fiscally responsible manner, congistéth
employment in a financial institution. You are egfed to conduct your personal financial affairaimanner th.
avoids any opportunity for unfavorable reflection the Company. In particular, employee privilegasry the
responsibility of prudent use of the Companproducts and services. The Company reserveasgtiteto monitor a
Company account activity, including but not limitedaccounts held by employees, subject to appédalw, for an
reason. This includes when it appears that theofisen account may violate criminal law, civil laer Compan
policy, or have an adverse effect on the Companis@mployees.

IX. ENFORCEMENT

Boards of Directors

The Board of Directors of the Company is respoesiblits oversight role to assure that the busipeastices of th
Company are conducted in accordance with the Qadelfilling this responsibility, the Board willaquire the boal
of directors of each subsidiary of the Companyegoort to the Nominating and Corporate Governanca@ittee o
the Board of Directors regarding their oversightha subsidiary’s compliance with the Code.

In all cases, the respective boards of directotsagsure that the legal rights of individuals a@retected, that tt
Companys legal obligations are fulfilled and that prope&ctplinary and legal action is taken if violatioascur. Th
boards of directors will also see that correctiveasures are taken consistently and safeguardesditeited to preve
recurrence of violations.

Reporting of Violations

As a Company employee, you are expected to repattiout delay, all suspicious, unethical, dishonestllega
activities or financial improprieties by other emmyptes to your manager (unless implicated in thpexisactivity) o
through the Confidential Hotline as described beldWth regard to financial affairs, a bank must mak crimine
referral in the case of any known, or suspecteft,teebezzlement, check/debit card titling, miséggilon or othe
defalcation involving bank funds or bank personnedny amount. Employees are also encouraged tacodirectl
any of the Chief Executive Officer, Chief Operati@dficer, Chief Financial Officer, General Couns€bntroller o
Director of Internal Audit of the Company with angncerns about wrongdoing or questionable pract€esy kinc
within the Company.




Confidential Hotline

You may also report any such information confidahtiby calling our ethics hotline at 1-866- ETHIE $1-866-384-
4277) or through the hotline website_at www.ethigspcom. The ethics hotline is maintained by a third paeyvice
to ensure confidentiality and proper handling of eeported violations and is available 24 hourag @ days a wee
Your report may be made anonymously through théneotHowever, it is helpful to provide informatidhat can b
promptly investigated by appropriate officers oé tGompany and where appropriate, the Audit Comeite the
Board of Directors or other members of the Boar®ioéctors as appropriate.

Concerns regarding questionable accounting, intero@ounting controls or auditing matters, or atlyeo suspecte
wrongdoing, will be promptly reported to the Chaamof the Audit Committee of the Board of Directoipor
request through the hotline, the Chairman of thdid@ommittee will contact you directly to discugsur concerns.

Failure to Report

Failure to submit information regarding suspectedi€yviolations is itself a violation of the Codeisishe submissic
of facts which are known to be false. Submissiorsugpected Code violations may be made to anyeofbove-
mentioned persons, preferably in a signed writiogtaining a description of the factual basis fa #tlegations (e.(
documents, events, meetings).

No Retaliation

It is a serious Code violation, and a violationlafv, for any director, officer, employee or managrnitiate o
encourage reprisal action against an employee hmar gierson who in good faith reports known or sotguze Cod
violations. Retaliation will not be tolerated.

Officers and Managers

All officers and managers are responsible for adting full compliance by all personnel and repaytany actual ¢
alleged Code violations and any potential wralogag or financial improprieties. Officers and mgees are als
responsible for reviewing the Code with each ofrtleenployees and ensuring that it is countersigaedually an
placed in the employee’s personnel file. New emgésyshall read and sign the Code upon employment.

Request for Waivers and Changes in Code of Ethics

Waivers to the Code, if any, for directors or exa@uofficers of the Company may only be grantedtliy Board c
Directors of Wintrust. The Board of Directors shadlve the sole discretion to grant any waiver retjfrem a directc
or executive officer. Any waiver of Code provisioasd the reasons for such waiver for a directa@xacutive office
of the Company shall be promptly disclosed as reguby SEC and NASDAQ rules.

Waivers to the Code, if any, for employees othantbxecutive officers may be submitted to the Gar@ounsel fc
consideration. The General Counsel shall formuéatecommendation on the waiver and present theewvaeque:
and the recommendation to the Nominating and CatpdBGovernance Committee for its determination. déesiot
to grant a waiver request




for employees other than executive officers shalabthe sole discretion of the Nominating and Gafe Governan:
Committee.

Any material amendment to the Code shall be prongficlosed to the Comparsyshareholders through a posting
the Company’s website.

Penalties
Violations of the Code are a serious matter andl vélthe basis for disciplinary action, includirgprimand, loss «
compensation, seniority or promotional opportusitidemotion or dismissal. Suspected and reportdtians will be

investigated and any violation will be dealt withrfy. All directors and employees have an obligatio cooperate a
comply with any review or investigation of suspectolations of the Code.
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X. EMPLOYEE STATEMENT

| acknowledge having received a copy of the Com@morporate Code of Ethics. | have read it com|yledac
reviewed it with my immediate supervisor.

| understand how the Code applies to me and agrieély comply with each of its provisions.

| understand that the Code is not intended toa#t Either express or implied contractual obligasi of the Compan
The Company retains the right to change the pronssof the Code at any time.

Employee Name:

(Please Print)

Employee Signature:

Date:

HR Coordinator’s Signature:

Date:
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X. DIRECTOR ACKNOWLEDGMENT

By signing below, | acknowledge to Wintrust FinadCorporation that | have received a copy of thenBany’s
Corporate Code of Ethics.

| understand how the Code applies to me and agriesly comply with each of its provisions.

Director Name:
(Please Print)

Director Signature:
Date:
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Subsidiary
Lake Forest Bank & Trust Company

North Shore Community Bank & Trust Company
Hinsdale Bank & Trust Company
Libertyville Bank & Trust Company
Barrington Bank & Trust Company, N.A.
Crystal Lake Bank & Trust Company, N.A.
Northbrook Bank & Trust Company
Schaumburg Bank & Trust Company, N.A.
Village Bank & Trust

Beverly Bank & Trust Company, N.A.
Wheaton Bank and Trust Company

State Bank of the Lakes

Old Plank Trail Community Bank, N.A.

St. Charles Bank & Trust Company

Town Bank

First Insurance Funding Corporation
Tricom, Inc. of Milwaukee

The Chicago Trust Company, N.A.
Wintrust Capital Trust IlI

Wintrust Statutory Trust IV

Wintrust Statutory Trust V

Wintrust Capital Trust VII

Wintrust Capital Trust VI

Wintrust Capital Trust IX

Northview Capital Trust |

Town Bankshares Capital Trust |

First Northwest Capital Trust |

Wayne Hummer Investments, L.L.C.
Great Lakes Advisors Holdings, L.L.C.
WHAMCO Holding Company

First Insurance Funding of Canada, Inc.
FIFC Edge International Corporation

First Insurance Funding Corporation of California
Hyde Park Facilities, Inc.

Exhibit 21.1

Subsidiaries of the Registrant

December 31, 2013

State of Organization or Incorporation

Illinois

lllinois

lllinois

Illinois

National Banking Association
National Banking Association
lllinois

National Banking Association
Illinois

National Banking Association
Illinois

Illinois

National Banking Association
Illinois

Wisconsin

Illinois

Wisconsin

National Banking Association
Delaware

Connecticut

Connecticut

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Illinois

Canada

Federal Reserve

California

Illinois



Exhibit 23.7
Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference irfélewing Registration Statements:

(1) Form S-8 Nos. 333-183234, 333-177809, 333-18/883-175899, 333-140141, 333-136964, 333-61638,33459,
333-52650, 333-96983, 333-124433, 333-111277, 33®19, 333-119976 and 333-117044; and

(2) Form S-3 Nos. 333-175467, 333-165166, 333-16911 333-155637, 333-155637-01, 333-84188, 3333483and
333-115898

of our reports dated February 28, 2014, with ressfgethe consolidated financial statements of WisttFinancial Corporation a
Subsidiaries and the effectiveness of internal robmver financial reporting of Wintrust Financi@brporation and Subsidiar

included in this Annual Report (Form X)-of Wintrust Financial Corporation and Subsidigrifor the year ended December
2013.

/sl Ernst & Young LLP

Chicago, lllinois
February 28, 2014



Exhibit 31.1

CERTIFICATION

I, Edward J. Wehmer, certify that:

1. | have reviewed this annual report on FornKl®-Wintrust Financial Corporatio

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistade a material fe
necessary to make the statements made, in ligiieotircumstances under which such statements made, not misleadil
with respect to the period covered by this report;

3. Based on my knowledge, the financial statementd,athner financial information included in this repdairly present in a
material respects the financial condition, resolftsoperations and cash flows of the registrant fasand for, the perioc
presented in this report;

4. The registrans’ other certifying officer and | are responsibleg fstablishing and maintaining disclosure contratg
procedures (as defined in Exchange Act Rules 18a}l&nd 15dt5(e)) and internal control over financial repagtias
defined in Exchange Act Rules 13a-15(f) and 15d)¥6( the registrant and have:

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurd® tdesigne

under our supervision, to ensure that material rmédion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being prepared;

b) Designed such internal control over financial réipgr or caused such internal control over finahoggporting to b

d)

designed under our supervision, to provide readeradsurance regarding the reliability of financigborting and tr
preparation of financial statements for externappses in accordance with generally accepted atedyminciples;

Evaluated the effectiveness of the registramnlisclosure controls and procedures and presénteghis report oL
conclusions about the effectiveness of the discsantrols and procedures as of the end of thiegeovered by th
report based on such evaluation; and

Disclosed in this report any change in thegstegnts internal control over financial reporting thatooed during th
registrants most recent fiscal quarter that has materialfecédd, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

5. The registran’ other certifying officer and | have disclosedsdsh on our most recent evaluation of internal crdwe!
financial reporting, to the registrant’s auditorsldhe audit committee of registramboard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratrofinancial reportin

which are reasonably likely to adversely affect ibgistrants ability to record, process, summarize and refirahcia
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the

registrant’s internal control over financial repogt

Date: February 28, 2014

/s 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 annual report on FornKl®-Wintrust Financial Corporatio

2. Based on my knowledge, this report does not cordainuntrue statement of a material fact or omistede a material fe
necessary to make the statements made, in ligiieotircumstances under which such statements made, not misleadil
with respect to the period covered by this report;

3. Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in a
material respects the financial condition, resolftsoperations and cash flows of the registrant fasand for, the perioc
presented in this report;

4. The registrans’ other certifying officer and | are responsibleg fstablishing and maintaining disclosure contratg
procedures (as defined in Exchange Act Rules 18a}l&nd 15dt5(e)) and internal control over financial repagtias
defined in Exchange Act Rules 13a-15(f) and 15d)¥6( the registrant and have:

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurd® tdesigne

under our supervision, to ensure that material rinédgion relating to the registrant, including iteneolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being prepared;

b) Designed such internal control over financial répgr or caused such internal control over finahoggporting to b

d)

designed under our supervision, to provide readeradsurance regarding the reliability of financigorting and tr
preparation of financial statements for externappsges in accordance with generally accepted atedymminciples;

Evaluated the effectiveness of the registramnlisclosure controls and procedures and presenteahis report oL
conclusions about the effectiveness of the discéosantrols and procedures as of the end of thegeovered by th
report based on such evaluation; and

Disclosed in this report any change in thegtegnts internal control over financial reporting thatooed during th
registrants most recent fiscal quarter that has materialfecadd, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

5. The registrang’ other certifying officer and | have disclosedsdxzh on our most recent evaluation of internal cbrave!
financial reporting, to the registrant’s auditorsldhe audit committee of registramboard of directors (or persons perforn
the equivalent functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reportin

which are reasonably likely to adversely affect ibgistrants ability to record, process, summarize and refirahcia
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the

registrant’s internal control over financial repogt

Date: February 28, 2014

/s/ DAVID L. STOEHR
Name: David L. Stoehr
Title: Executive Vice President and Chief Finan€¥éficer




Exhibit 32.1

CERTIFICATIONS
SARBANES-OXLEY ACT SECTION 906

Pursuant to Section 906 of the Sarba@atey Act of 2002, 18 U.S.C. Section 1350, the usdmed Chief Executive Officer a
Chief Financial Officer of Wintrust Financial Comadion (“the Company”) certify, on the basis of Buafficers’ knowledge an

belief that:

(1) The Annual Report of the Company on Form 1fkthe year ended December 31, 2013, as filed thglSecurities
and Exchange Commission on February 28, 2014,'Rbport”) fully complies with the requirements cé&ion 13(a)
or 15(d), as applicable, of the Securities Exchahgieof 1934, as amended; and

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

/sl EDWARD J. WEHMER

Name: Edward J. Wehmer
Title: President and Chief Executive Officer

Date: February 28, 2014

/s/ DAVID L. STOEHR

Name: David L. Stoehr

Title: Executive Vice President and
Chief Financial Officer

Date: February 28, 2014

A signed original of this written statement reqditey Section 906 has been provided to the Compadynéll be retained by tt
Company and furnished to the Securities and Exan&wanmission upon request. This certification aquamies the Report a
shall not be treated as having been filed as pdhi®Report.



