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PART |
ITEM 1. FINANCIAL STATEMENTS

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION

(Unaudited) (Unaudited)
March 31, December 31, March 31,
(In thousands, except share data) 2013 2012 2012
Assets
Cash and due from banks $ 199,57! 284,73.  $ 146,01-
Federal funds sold and securities purchased uedateragreements 13,62¢ 30,29; 14,58¢
Interest-bearing deposits with other banks (norzaaestricted for securitization investors at Madd, 2013
and December 31, 2012, and a balance restrictexbéurritization investors of $529,418 at MarchZ112) 685,30: 1,035,74 900, 75!
Available-for-sale securities, at fair value 1,870,83 1,796,07 1,869,34.
Trading account securities 1,03¢ 58¢ 1,14(
Federal Home Loan Bank and Federal Reserve Baok sto 76,60: 79,56¢ 88,21¢
Brokerage customer receivables 25,61« 24,86¢ 31,08t
Mortgage loans held-for-sale, at fair value 370,57( 385,03: 339,60(
Mortgage loans held-for-sale, at lower of cost arket 10,35: 27,16; 10,72¢
Loans, net of unearned income, excluding coveraddo 11,900,31 11,828,94 10,717,38
Covered loans 518,66: 560,08 691,22(
Total loans 12,418,97 12,389,03 11,408,60
Less: Allowance for loan losses 110,34 107,35: 111,02
Less: Allowance for covered loan losses 12,27: 13,45¢ 17,73¢
Net loans (no balance restricted for securitizatiestors at March 31, 2013 and December 31, 20:
and a balance restricted for securitization investd $156,132 at March 31, 2012) 12,296,35 12,268,22 11,279,84
Premises and equipment, net 504,80: 501,20! 434,70(
FDIC indemnification asset 170,69t 208,16( 263,21.
Accrued interest receivable and other assets 485,74 511,61 463,39
Goodwill 343,63: 345,40: 307,29
Other intangible assets 19,51( 20,94° 22,10:
Total assets $ 17,074,24 17,519.61 $ 16,172,01
Liabilities and Shareholders’ Equity
Deposits:
Non-interest bearing $ 2,243,441 2,396,26. $ 1,901,75
Interest bearing 11,719,31 12,032,28 10,764,10
Total deposits 13,962,75 14,428,54 12,665,85
Notes payable 31,91 2,09: 52,63¢
Federal Home Loan Bank advances 414,03: 414,12. 466,39:
Other borrowings 256,24+ 274,41: 411,03
Secured borrowings—owed to securitization investors — — 428,00(
Subordinated notes 15,00( 15,00( 35,00(
Junior subordinated debentures 249,49: 249,49:. 249,49:
Trade date securities payable 1,25( — —
Accrued interest payable and other liabilities 317,87: 331,24! 175,68:
Total liabilities 15,248,55 15,714,90 14,484,09
Shareholders’ Equity:
Preferred stock, no par value; 20,000,000 shart®ared:
Series A - $1,000 liquidation value; 50,000 shésssged and outstanding at March 31, 2013, December
31, 2012 and March 31, 2012 49,94 49,90¢ 49,80:
Series C - $1,000 liquidation value; 126,500 shassed and outstanding at March 31, 2013, Decet
31, 2012 and March 31, 2012 126,50( 126,501 126,501
Common stock, no par value; $1.00 stated value,0D00000 shares authorized at March 31, 2013 and
December 31, 2012 and 60,000,000 shares authaizddrch 31, 2012; 37,272,279 shares issued at
March 31, 2013, 37,107,684 shares issued at Dece3thb€012, and 36,521,562 shares issued at March
31, 2012 37,27. 37,10¢ 36,52:
Surplus 1,040,09: 1,036,29: 1,008,32



Treasury stock, at cost, 258,572 shares at MarcB@®II3, 249,329 shares at December 31, 2012, and
232,182 shares at March 31, 2012

(8,187) (7,83¢) (6,55¢)
Retained earnings 581,13: 555,02: 478,16(
Accumulated other comprehensive (loss) income (1,067 7,711 (4,830

Total shareholders’ equity 1,825,68: 1,804,70: 1,687,92
Total liabilities and shareholders’ equity $ 17,074,224  $ 1751961 $ 16,172,01

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

(In thousands, except per share data)
Interest income

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

Net income applicable to common shares

Nlat incAnma nar ranmmnn char__Racir

Three Months Ended

March 31,
2013 2012

142,11 $ 143,55!
56¢ 24¢
15 12
8,75z 11,84
5 9
684 604
174 211
152,31: 156,48t
14,50« 18,03(
2,76¢ 3,58¢
1,15¢ 3,102
— 2,54¢
59 16¢
3,11¢ 3,154
21,60( 30,59:
130,71 125,89!
15,68 17,40(
115,02t 108,49!
14,82¢ 12,40:
30,14¢ 18,53«
4,79:% 4,20¢
251 81¢
1,63¢ 3,12:
— 84(
(43F) 14¢€
6,15¢ 6,95¢
57,37¢ 47,02¢
77,518 69,03(
6,18¢ 5,40(
8,85: 8,06:
4,59¢ 3,61¢
2,04( 2,00¢
3,221 3,60¢
1,12( 1,04¢
3,44¢ 3,35i
(1,620 7,17¢
14,76¢ 14,45
120,11¢ 117,75
52,28¢ 37,75¢
20,23« 14,54¢
32,052 23,21(
2,61 $ 1,24¢
2043t $ 21,96«




08 $ 0.61

Net income per common share—Diluted $ 065 $ 0.5C
Cash dividends declared per common share $ 0.0¢ $ 0.0¢
Weighted average common shares outstanding 36,97¢ 36,20;
Dilutive potential common shares 12,46 7,53(
Average common shares and dilutive common shares 49,43¢ 43,737

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

(In thousands)
Net income

Unrealized losses on securities
Before tax
Tax effect
Net of tax
Less: Reclassification of net gains included ininebme
Before tax
Tax effect
Net of tax
Net unrealized losses on securities
Unrealized gains on derivative instruments
Before tax
Tax effect
Net unrealized gains on derivative instruments
Foreign currency translation adjustment
Before tax
Tax effect
Net foreign currency translation adjustment
Total other comprehensive loss
Comprehensive income

See accompanying notes to unaudited consolidataddial statements.
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Three Months Ended

March 31,
2013 2012

32,05 $ 23,21(
(7,45%) (3,219
2,80¢ 1,27¢
(4,649 (1,949
251 81¢€
(200 (327)
151 48¢
(4,800) (2,432)
1,474 79€
(58€) (316€)
88¢ 48(
(6,302) —
1,43¢ —
(4,86€) —
(8,779 (1,952
23,27  $ 21,25¢
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS®ITY (UNAUDITED)

Accumulated

other Total
Preferred Common Treasury Retained comprehensive shareholders’
(In thousands) stock stock Surplus stock earnings income (loss) equity
Balance at December 31, 2011 $ 49,76¢ $3598. $ 1,001,31 $ (112) $ 459,45 $ (2,879 $ 1,543,53:
Net income — — — — 23,21( — 23,21(
Other comprehensive loss, net of ta — — — — — (1,959 (1,952)
Cash dividends declared on common stock — — — — (3,26)) — (3,26])
Dividends on preferred stock — — — — (1,219 — (1,212)
Accretion on preferred stock 34 — — — (34) — —
Stock-based compensation — — 2,28¢ — — — 2,28¢
Issuance of Series C preferred stock 126,50( — (3,810 — — — 122,69(
Common stock issued for:
Exercise of stock options and warrants — 407 7,822 (5,597) — — 2,637
Restricted stock awards — 9 (94) (85%) — = (85%)
Employee stock purchase plan — 17 465 — — _ 482
Director compensation plan — 22 33¢ — — — 36C
Balance at March 31, 2012 $ 176,30. $36,52: $ 1,008,321 $ (6,559 $ 478,16( $ (4,830 $ 1,687,92.
Balance at December 31, 2012 $ 176,40 $37,10¢ $ 1,036,290 $ (7,839 $ 555,02! $ 7,711 $ 1,804,70!
Net income — — — — 32,05: — 32,05:
Other comprehensive loss, net of tax — — — — — (8,779 (8,77¢)
Cash dividends declared on common stock — — — — (3,329 — (3,329
Dividends on preferred stock — — — — (2,58)) — (2,58))
Accretion on preferred stock 35 — — — (35) — —
Stock-based compensation — — 2,41: — — — 2,41¢
Common stock issued for:
Exercise of stock options and warrants — 9 32C (214 — — 11t
Restricted stock awards — 111 90 (13%) — — 66
Employee stock purchase plan — 13 62€ — — — 641
Director compensation plan — 31 352 — — — 38¢
Balance at March 31, 2013 $ 176,44: $ 37,27 $ 1,040,090 $ (8,187 $ 581,13: $ (2,067 $ 1,825,68!

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

(In thousands)
Operating Activities:

Net income

Adjustments to reconcile net income to net caskigeal by operating activities
Provision for credit losses
Depreciation and amortization
Stock-based compensation expense
Tax benefit from stock-based compensation arrangesme
Excess tax benefits from stock-based compensatiangements
Net amortization (accretion) of premium on secesiti
Mortgage servicing rights fair value change and raizettion, net
Originations and purchases of mortgage loans leelddle
Proceeds from sales of mortgage loans held-for-sale
Bank owned life insurance income, net of claims
(Increase) decrease in trading securities, net
Net increase in brokerage customer receivables
Gains on mortgage loans sold
Gains on available-for-sale securities, net
Gain on bargain purchases, net
Loss on sales of premises and equipment, net
Net (gain) loss on sales and fair value adjustmeintsher real estate owned
Decrease in accrued interest receivable and offsets net
Decrease in accrued interest payable and othélitlesh net

Net Cash Provided by Operating Activities

Investing Activities:
Proceeds from maturities of available-for-sale s&es
Proceeds from sales of available-for-sale secaritie
Purchases of available-for-sale securities
Net cash received for acquisitions
Divestiture of operations
Proceeds from sales of other real estate owned
Proceeds received from the FDIC related to reimdmuents on covered assets
Net decrease (increase) in interest-bearing depadit banks
Net increase in loans
Purchases of premises and equipment, net

Net Cash Provided by (Used for) Investing Activitis

Financing Activities:
(Decrease) increase in deposit accounts
Increase (decrease) in other borrowings, net
Decrease in Federal Home Loan Bank advances, net
Excess tax benefits from stock-based compensatiangements
Debt defeasance
Net proceeds from issuance of Series C preferoadk st

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

Common stock repurchases
Dividends paid
Net Cash (Used for) Provided by Financing Activitis

Three Months Ended

March 31,

2013 2012
32,05 % 23,21(
15,68 17,40(

6,78: 5,62
2,41 2,28¢
20C 12
(222) (649
3,42 (2,097
(279 (519
(974,43;) (714,65!)
1,033,12 699,31!
(846) (919)
(459 1,35(
(750) (3,160
(27,419 (14,469
(259) (816)

— (840)

1 12
(2,659 5,49¢
32,91 10,04(
(19,61) (11,689
99,68: 14,95¢
67,94 280,11(
41,05¢ 737,36¢
(192,379 (952,85:)
- 8,191
(149,101 —
30,64: 25,76¢
13,93: 82,27¢
350,44 (151,03)
(52,149 (221,05)
(6,509) (8,507)
103,88: (199,72
(314,61 269,32
11,57¢ (34,14)
— (8,000

222 642

— (172,849

— 122,691
1,35¢ 8,69¢
(349 (6,447
(3,574 (4,262
(305,38 175,66:




Net Decrease in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

See accompanying notes to unaudited consolidateddial statements.

5

(101,82) (9,107
315,02 169,70
213200 $ 160,60;




Table of Contents

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEME

(1) Basis of Presentation

The consolidated financial statements of WintrusaFRcial Corporation and Subsidiaries (“Wintrust™“the Company”)presented herein ¢
unaudited, but in the opinion of management refidlahecessary adjustments of a normal or recumitgre for a fair presentation of result
of the dates and for the periods covered by theaaated financial statements.

The accompanying consolidated financial statemantésunaudited and do not include information ortdotes necessary for a comp
presentation of financial condition, results of @gi®ns or cash flows in accordance with U.S. galheraccepted accounting princip
("GAAP"). The consolidated financial statementsigtde read in conjunction with the consolidatethficial statements and notes include
the Company’s Annual Report on Form 10-K for tharyended December 31, 2012 (* 2012 Form 10-Kperating results reported for
threemonth periods are not necessarily indicative of rdgults which may be expected for the entire yRaclassifications of certain pr
period amounts have been made to conform to threruperiod presentation.

The preparation of the financial statements requinanagement to make estimates, assumptions agiehéunds that affect the reported amo
of assets and liabilities. Management believes thatestimates made are reasonable, however, changestimates may be require
economic or other conditions develop differentignfr managemerd’expectations. Certain policies and accountingciples inherently have
greater reliance on the use of estimates, assungpéind judgments and as such have a greater pipgsibiproducing results that could
materially different than originally reported. Maygament views critical accounting policies to besthavhich are highly dependent
subjective or complex judgments, estimates andnagons, and where changes in those estimates sswigtions could have a signific
impact on the financial statements. Managemeneatlyr views the determination of the allowancel&mn losses, allowance for covered |
losses and the allowance for losses on lend#fmted commitments, loans acquired with evidentecredit quality deterioration sin
origination, estimations of fair value, the valoat required for impairment testing of goodwilletlaluation and accounting for deriva
instruments and income taxes as the accounting &n@a require the most subjective and complexjelgs, and as such could be the 1
subject to revision as new information becomeslalls. Descriptions of our significant accountinglipies are included in Note ISummar
of Significant Accounting Policies” of the Compasy012 Form 10-K.

(2) Recent Accounting Developments

Accumulated Other Comprehensive Income Reportingdmyponen

In February 2013, the FASB issued ASU No. 2013“B2porting of Amounts Reclassified Out of AccumathOther Comprehensive Income’
which adds disclosures to make reporting of accatadl other comprehensive income more informatiyeechically, the new guidan
requires a Company to identify amounts reclassifietof other comprehensive income by componerg. giiidance is effective for fiscal ye
beginning after December 15, 2012. The Companyif@sded the required disclosures in this FormQ@@y disclosing the reclassificati
amounts related to its securities, derivatives faneign currency translation components. Other tiegyuiring additional disclosures, adop
of this guidance did not have a material impacban consolidated financial statements. See Note SAareholders' Equity and Earnings
Share, for further information.

Balance Sheet Offsetti

In January 2013, the FASB issued ASU No. 2013-Qlarifying the Scope of Disclosures about Offseftissets and Liabilitiesto addres
the disclosure requirements within ASU No. 2011*Disclosures about Offsetting Assets and Liab#itieASU 201111 requires disclosu
showing the Company's gross and net positionsdadwatives and financial transactions that areegithffset in accordance with GAAP or
subject to a master netting or similar agreeme¢ Juidance is effective for fiscal years beginramgor after January 1, 2013. The Comy
has included required disclosures for the curremt @mparative periods as required by the new gaielaOther than requiring additio
disclosures, adoption of this guidance did not haveaterial impact on our consolidated financiaitesnents. See Note 14Derivative
Financial Instruments, for further information.

Subsequent Accounting for Indemnification Assets

In October 2012, the FASB issued ASU No. 2012-@ysiness Combinations (Topic 805): Subsequent Adiog for an Indemnificatic
Asset Recognized at the Acquisition Date as a Re$a Government-Assisted Acquisition of a Finahdnstitution,”to address the divers
in practice and interpret guidance related to thlessquent measurement of an indemnification agseignized in a governmeassiste
acquisition. These indemnification assets are dgmmbrby the Company as FDIC indemnification asset¢he Consolidated Statement:
Condition. This ASU clarifies existing guidance &gserting that subsequent changes in expectedloashrelated to an indemnification as
should be amortized over the shorter of the lifehefindemnification agreement or the life of timelerlying loan. This guidance is to be apg.
with respect to changes in cash flows on existigmnification agreements as well as prospectiteelyew indemnification agreements. *
guidance is effective for fiscal years beginninggabecember 15, 2012. As of January 1, 2013, thragany is accounting for its FDIC
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indemnification assets in accordance with ASU N@1206. Adoption of this guidance did not have a matempact on the Compan
consolidated financial statements.

(3) Business Combinations

FDIC-Assisted Transactions

In 2010 and 2011, the Company acquired the baniragations, including the acquisition of certaiseds and the assumption of liabilities
six financial institutions in FDIC-assisted transaies.

Since February 2012, the Company has acquired dh&ilg operations, including the acquisition oftagr assets and the assumptiol
liabilities, of three financial institutions in FDtassisted transactions. The following table pressefetails related to the threecen
transactions:

Charter First United

(Dollars in thousands) National Second Federal Bank

o February 10, July 20, September 28,
Date of acquisition 2012 2012 2012
Fair value of assets acquired, at the acquisitaie d $ 92,35¢ $ 171,628 $ 328,40t
Fair value of loans acquired, at the acquisitiote da 45,55¢ — 77,96«
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 6,67¢

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

Loans comprise the majority of the assets acquireetarly all of these FDI@ssisted transactions since 2010, most of whiclsagect to los
sharing agreements with the FDIC whereby the FDA€ dgreed to reimburse the Company for &J%sses incurred on the purchased Ic
other real estate owned (“OREO9§nd certain other assets. Additionally, the lossrastagreements with the FDIC require the Compa
reimburse the FDIC in the event that actual lossesovered assets are lower than the originaldsimates agreed upon with the FDIC \
respect of such assets in the loss share agreeriiéet€ompany refers to the loans subject to thessesharing agreements as “covered loan
and uses the term “covered assétstefer to covered loans, covered OREO and cedtiar covered assets. The agreements with the
require that the Company follow certain servicimggedures or risk losing the FDIC reimbursemerdavered asset losses.

On their respective acquisition dates in 2012, Gmenpany announced that its whotiyrned subsidiary banks, Old Plank Trail Commt
Bank, N.A. ("Old Plank Trail Bank"), Hinsdale Bamld Trust Company ("Hinsdale Bank") and BarringBank and Trust Company, N.
("Barrington"), acquired certain assets and ligibsi and the banking operations of First United lBBahCrete, lllinois ("First United Bank'
Second Federal Savings and Loan Association of agbiq"Second Federal”) and Charter National Bank arust (“Charter Nationa);
respectively, in FDIGassisted transactions. The loans covered by tlseslaring agreements are classified and presestedvared loans a
the estimated reimbursable losses are recorded &OHEC indemnification asset in the Consolidatedt&@nents of Condition. The Compi
recorded the acquired assets and liabilities at #simated fair values at the acquisition datee Tair value for loans reflected expected ¢
losses at the acquisition date. Therefore, the Gommvill only recognize a provision for credit lessand chargeffs on the acquired loans
any further credit deterioration subsequent toatbguisition date. See Note 7 — Allowance for Loarsdes, Allowance for Losses on Lending
Related Commitments and Impaired Loans for furthecussion of the allowance on covered loans.

The loss share agreements with the FDIC coverzeshllosses on loans, foreclosed real estate andircether assets. These loss s
assets are measured separately from the loan jmstfiecause they are not contractually embeddedeifoans and are not transferable
the loans should the Company choose to disposhkenfi.t Fair values at the acquisition dates werenestid based on projected cash fl
available for losshare based on the credit adjustments estimatezhédr loan pool and the loss share percentagedo3ishare assets are .
separately measured from the related loans andlémed real estate and recorded as FDIC indemtiditaassets on the Consolide
Statements of Condition. Subsequent to the acoprisitate, reimbursements received from the FDICafdual incurred losses will reduce
FDIC indemnification assets. Reductions to expetdsses, to the extent such reductions to expdosses are the result of an improveme
the actual or expected cash flows from the covexsskts, will also reduce the FDIC indemnificati@seds. Although these assets
contractual receivables from the FDIC, there arecoptractual interest rates. Additions to expedtases will require an increase to
allowance for loan losses and a corresponding aser¢o the FDIC indemnification assets. The comedimg accretion is recorded a
component of non-interest income on the Consolai&tatements of Income.
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The following table summarizes the activity in thempany’s FDIC indemnification asset during theigus indicated:

Three Months Ended

(Dollars in thousands) March 31, 2013 March 31, 2012

Balance at beginning of period $ 208,16( $ 344,25.
Additions from acquisitions — 13,16
Additions from reimbursable expenses 5,03: 6,86¢
Amortization (2,46%) (1,576
Changes in expected reimbursements from the FDi€Hanges in expected credit losses (26,09) (17,219
Payments received from the FDIC (13,939 (82,279

Balance at end of period $ 170,69t $ 263,21:

Divestiture of Previous FDI-Assisted Acquisition

On February 1, 2013, the Company completed thestiiuee of the deposits and current banking openatiof Second Federal to Selélp
Federal Credit Union. Through this transaction,@loenpany divested approximately $149 million oatet deposits.

Other Recent Bank Acquisitions

On December 12, 2012 , the Company acquired HPK idRhe parent company of Hyde Park Bank, whickrafed twdanking locations |
the Hyde Park neighborhood of Chicago, lllinois. gest of this transaction, Hyde Park Bank was maligéo Beverly Bank. The Compa
acquired assets with a fair value of approxima$dy1.6 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 dyuitl
of $12.6 million on the acquisition.

On April 13, 2012 , the Company acquired a brarfcBuburban Bank & Trust Company (“Suburbalgdated in Orland Park, lllinois. Throu
this transaction, the Company acquired approximai8R million of deposits and $3 million of loarihe Company recorded goodwill $1..5
million on the branch acquisition.

Specialty Finance Acquisition

On June 8, 2012 the Company completed its acquisition of Macquaremium Funding Inc., the Canadian insurance ipranfunding
business of Macquarie Group. Through this transactthe Company acquired approximately $213 millmfngross premium finan
receivables. The Company recorded goodwill of apiprately $21.9 million on the acquisition.

Wealth Management Acquisitions

On March 30, 2012 , the Company’s wholly-owned #libsy, The Chicago Trust Company, N.A. (“CTC3¢quired the trust operations
Suburban. Through this transaction, CTC acquirest taccounts having assets under administrati@ppfoximately $160 million in additior
to land trust accounts. The Company recorded gdbdf$1.8 million on the trust operations acquicit

Purchased loans with evidence of credit qualityedetation since originatior

Purchased loans acquired in a business combinaterecorded at estimated fair value on their pasetdate. Expected future cash flows &
purchase date in excess of the fair value of l@aagecorded as interest income over the life efldlans if the timing and amount of the fu
cash flows is reasonably estimable (“accretabli&)ieThe difference between contractually required paysiand the cash flows expecte
be collected at acquisition is referred to as the-accretable difference and represents probabeoin 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 ciskracteristics, such as credit risk rating ana liype. Subsequent to the purchase
increases in cash flows over those expected agpuhehase date are recognized as interest inconspgrtively. Subsequent decreases ti
expected cash flows will generally result in a ps@n for loan losses.

The Company purchased a portfolio of life insurapoemium finance receivables in 2009. These pusshdife insurance premium finar
receivables are valued on an individual basis with accretable component being recognized intadaténcome using the effective yi
method over the estimated remaining life of thentoarhe non-accretable portion is evaluated eaelnteuand if the loanstredit relate
conditions improve, a portion is transferred to dleeretable component and accreted over futuregteri
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In the event a specific loan prepays in whole, empaining accretable and naneretable discount is recognized in income immnteljialf
credit related conditions deteriorate, an allowametated to these loans will be established asqgfdhte provision for credit losses.

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

(4) Cash and Cash Equivalents

For purposes of the Consolidated Statements of Elshs, the Company considers cash and cash equigalo include cash on hand, ¢
items in the process of collection, nimterest bearing amounts due from corresponderkshd@aderal funds sold and securities purchaseeét
resale agreements with original maturities of thremths or less.
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(5) Available-For-Sale Securities

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

March 31, 2013

Gross Gross
Amortized unrealized unrealized Fair
(Dollars in thousands) Cost gains losses Value
U.S. Treasury $ 220,21 $ 19C $ (2,760 217,64
U.S. Government agencies 975,38t 2,96( (4,63)) 973,71!
Municipal 107,94 2,62¢ (31€) 110,25¢
Corporate notes and other:
Financial issuers 136,76: 2,56¢ (2,280 137,05(
Other 11,62¢ 19t — 11,82
Mortgage-backed?
Mortgage-backed securities 294,72 7,36( (3,199 298,89:
Collateralized mortgage obligations 68,49¢ 897 (5) 69,38¢
Other equity securities 52,41 74k (1,109 52,05%
Total available-for-sale securities $ 1,867,57. $ 17,54: % (14,28 1,870,83.
December 31, 2012
Gross Gross
Amortized unrealized unrealized Fair
(Dollars in thousands) Cost gains losses Value
U.S. Treasury $ 220,22t $ 19¢ $ (937) 219,48
U.S. Government agencies 986,18t 4,83¢ (98€) 990,03¢
Municipal 107,86¢ 2,89¢ (29€) 110,47:
Corporate notes and other:
Financial issuers 142,20! 2,45 (3,989 140,67"
Other 13,91: 22C — 14,13:
Mortgage-backed?
Mortgage-backed securities 188,48! 8,80¢ (30 197,26(
Collateralized mortgage obligations 73,38t 92¢ — 74,31«
Other equity securities 52,84t 21t (3,367 49,69¢
Total available-for-sale securities $ 1,785,11. $ 20,55¢ $ (9,599 1,796,07!
March 31, 2012
Gross Gross
Amortized unrealized unrealized Fair
(Dollars in thousands) Cost gains losses Value
U.S. Treasury $ 23,060 $ 126 % (2 23,18¢
U.S. Government agencies 682,84 4,08 (4,149 682,78(
Municipal 67,97( 1,96: (18 69,91¢
Corporate notes and other:
Financial issuers 148,49: 2,56¢ (9,049 142,01
Other 26,47" 32¢ (5) 26,79¢
Mortgage-backed?
Mortgage-backed securities 846,38( 11,86¢ (80€) 857,44(
Collateralized mortgage obligations 28,42 28¢ (@D} 28,70¢
Other equity securities 42,66¢ 111 (4,279 38,49¢
Total available-for-sale securities $ 1,866,31. $ 21,33: % (18,309 1,869,34.

(1) Consisting entirely of residential mortgafecked 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 unredlinsses, reflecting tl
length of time that individual securities have bé@ea continuous unrealized loss position at M&@th2013 :

Continuous unrealized Continuous unrealized
losses existing for losses existing for
less than 12 months greater than 12 months Total
Unrealized Unrealized
(Dollars in thousands) Fair Value losses Fair Value losses Fair Value Unrealized losses
U.S. Treasury $ 197,42: $ 2,760 $ —  $ — % 197,42: $ (2,760
U.S. Government agencies 510,37 (4,629 6,032 )] 516,40: (4,63
Municipal 19,97 (319 468 2 20,44( (31€)
Corporate notes and other:
Financial issuers 4,60¢ (37) 73,69¢ (2,249) 78,30: (2,280
Other — — — — — —
Mortgage-backed:
Mortgage-backed securities 158,14 (3,199 — — 158,14 (3,199
Collateralized mortgage obligations 13,61¢ 5) — — 13,61¢ 5)
Other equity securities 5,92( (80) 24,37¢ (1,027 30,29¢ (1,107
Total $ 910,05« $ (11,019 $ 10457C $ (3,26¢) $ 1,014,62: $ (14,287

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

The Company does not consider securities with lizeshlosses at March 31, 2013 to be other-tteamporarily impaired. The Company d
not intend to sell these investments and it is nikedy than not that the Company will not be ragugi to sell these investments before recc
of the amortized cost bases, which may be the iatates of the securities. The unrealized losgiélsin each category have occurred .
result of changes in interest rates, market spraadsmarket conditions subsequent to purchase.rieswith continuous unrealized los
existing for more than twelve months were primactyporate securities of financial issuers andianatate securities included in other eq
securities. The corporate securities of financalers in this category were comprised of sevesdfiw-floating rate bonds and three trus
preferred securities, all of which continue to lomsidered investment grade. Additionally, a revigwhe issuers indicated that they all h
strong capital ratios.

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

Three months ended March 31,

(Dollars in thousands) 2013 2012

Realized gains $ 31 $ 82¢
Realized losses (62 (12
Net realized gains $ 251 $ 81¢€
Other than temporary impairment charges — —
Gains on available-for-sale securities, net $ 251 $% 81¢
Proceeds from sales of available-for-sale secaritie $ 41,05¢ $ 737,36¢

11
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The amortized cost and fair value of securitie®faMarch 31, 2013 , December 31, 2012 and March2B12, by contractual maturity, ¢
shown in the following table. Contractual matustienay differ from actual maturities as borrowersynhave the right to call or rep
obligations with or without call or prepayment pkies. Mortgagebacked securities are not included in the matwattyegories in the followir
maturity summary as actual maturities may differdr contractual maturities because the underlyingtgages may be called or pref
without penalties:

March 31, 2013 December 31, 2012 March 31, 2012

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

Due in one year or less $ 24738( $ 247,83t $ 188,59: $ 189,01 $ 79,98( $ 80,35:
Due in one to five years 337,43: 338,63 419,58t 419,65« 496,72 494,39:
Due in five to ten years 357,67 356,87: 361,03° 362,13! 106,54! 105,85¢
Due after ten years 509,44 507,15: 501,17° 503,99¢ 265,59¢ 264,10:
Mortgage-backed 363,22 368,28: 261,87: 271,57 874,80: 886,14¢
Other equity securities 52,41% 52,05% 52,84¢ 49,69¢ 42,66 38,49¢

Total available-for-sale securities $ 186757 $ 1,870,833 $ 1,78511 $ 1,796,071 $ 1,866,31: $ 1,869,34

At March 31, 2013 , December 31, 2012 and March2B12 , securities having a carrying value of dilllon were pledged as collateral
public deposits, trust deposits, FHLB advancesyiées sold under repurchase agreements and tiggsaAt March 31, 2013 , there ware
securities of a single issuer, other than U.S. @Guwent-sponsored agency securities, which exce®@¥dof shareholders’ equity.

(6) Loans

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

March 31, December 31, March 31,
(Dollars in thousands) 2013 2012 2012
Balance:
Commercial $ 2,872,69 % 2,914,790 $ 2,544,45
Commercial real-estate 3,990,46! 3,864,11! 3,585, 76!
Home equity 759,21¢ 788,47 840,36:-
Residential real-estate 360,65: 367,21: 361,32
Premium finance receivables—commercial 1,997,16! 1,987,85! 1,512,63
Premium finance receivables—Ilife insurance 1,753,51. 1,725,16! 1,693,76.
Indirect consumer 69,24¢ 77,33 67,44¢
Consumer and other 97,36¢ 103,98! 111,63¢
Total loans, net of unearned income, excluding ced/éoans $ 11,900,31 $ 11,82894 $ 10,717,38
Covered loans 518,66 560,08° 691,22(
Total loans $ 12,418,97 $ 12,389,03 $ 11,408,60
Mix:
Commercial 23% 24% 22%
Commercial real-estate 32 31 32
Home equity 6 6 7
Residential real-estate 3 3 3
Premium finance receivables—commercial 16 16 13
Premium finance receivables—Ilife insurance 14 14 15
Indirect consumer 1 1 1
Consumer and other 1 1 1
Total loans, net of unearned income, excluding ced/éoans 96% 96% 94%
Covered loans 4 4 6
Total loans 10C% 10C% 10C%
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Certain premium finance receivables are recordé@ihenearned income. The unearned income portidrssich premium finance receivak
were $40.0 million at March 31, 2013 , $41.1 miiliat December 31, 2012 and $36.8 million at MarthZ012, respectively. Certain li
insurance premium finance receivables attributabléne life insurance premium finance loan acquisiin 2009 as well as the covered Ic
acquired in the FDIC-assisted acquisitions arerdmmbnet of credit discounts. See “Acquired Lodormation at Acquisition” below.

Indirect consumer loans include auto, boat andratidirect consumer loans. Total loans, excludiogns acquired with evidence of cri
quality deterioration since origination, includet mieferred loan fees and costs and fair value mslaccounting adjustments total®ip.-
million at March 31, 2013, $13.2 million at Deceeni31, 2012 and $12.6 million at March 31, 2012 .

The Company’s loan portfolio is generally comprigédoans to consumers and small to medaired businesses located within the geogr:
market areas that the banks serve. The premiumd@eeceivables portfolios are made to customeis mational basis and the majority of
indirect consumer loans were generated throught@onke of local automobile dealers. As a result, @empany strives to maintain a Ic
portfolio that is diverse in terms of loan typedusstry, borrower and geographic concentrationsh%lieersification reduces the exposur
economic downturns that may occur in different segts of the economy or in different industries.

It is the policy of the Company to review each pexdive credit in order to determine the appropriass and, when required, the adequa
security or collateral necessary to obtain whenintpk loan. The type of collateral, when requinedl vary from liquid assets to real est:
The Company seeks to ensure access to collatertiieievent of default, through adherence to d&mding laws and the Compasycredi
monitoring procedures.

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

As part of our previous acquisitions, we acquirednks for which there was evidence of credit qualityerioration since origination and
determined that it was probable that the Companyladvbe unable to collect all contractually requiggthcipal and interest payments.

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

March 31, 2013 December 31, 2012
Unpaid Unpaid
Principal Carrying Principal Carrying
(Dollars in thousands) Balance Value Balance Value
Bank acquisitions $ 612,70: $ 462,12¢ $ 674,86¢ $ 503,83
Life insurance premium finance loans acquisition 519,75 499,73: 536,50: 514,45¢

See Note 7—Allowance for Loan Losses, Allowancelfosses on Lendingelated Commitments and Impaired Loans for furttiscussio
regarding the allowance for loan losses associaigdioans acquired with evidence of credit quatiBterioration since origination ktarch 31
2013.
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Accretable Yield Activit

Changes in expected cash flows may vary from pedqeeriod as the Company periodically updatesath flow model assumptions for lo
acquired with evidence of credit quality deteriamatsince origination. The factors that most sigaifitly affect the estimates of gross ¢
flows expected to be collected, and accordingly dberetable yield, include changes in the benchrirdstest rate indices for variabiate
products and changes in prepayment assumptiondoaacestimates. The following table provides attifor the accretable yield of loe

acquired with evidence of credit quality deteriagratsince origination:

Three Months Ended
March 31, 2013

Three Months Ended
March 31, 2012

Life Insurance

Life Insurance

Premium Finance Bank Premium

(Dollars in thousands) Bank Acquisitions Loans Acquisitions Finance Loans
Accretable yield, beginning balance $ 143,22: $ 13,05 $ 173,12 $ 18,86:
Acquisitions (78) — 2,28¢ —
Accretable yield amortized to interest income (9,577) (2,019 (14,897 (3,73%)
Accretable yield amortized to indemnification as8et (8,706 — (21,37) —
Reclassification from non-accretable differefite 5,41% — 41,60: —
(Decreases) increases in interest cash flows dpayiments an

changes in interest rates (8,550 182 1,48 724
Accretable yield, ending balante $ 121,72 $ 11,21¢  $ 182,22. $ 15,84

(1) Represents the portion of the current period a@deyield, resulting from lower expected losses,liagpto reduce the loss shi

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

(3) As of March 31, 2013, the Company estimates tleatémaining accretable yield balance to be amodtitte the indemnification as:
for the bankacquisitions is $42.9 millionThe remainder of the accretable yield relatedank acquisitions is expected to be amor

to interest income.
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(7) Allowance for Loan Losses, Allowance for Lossem LendingRelated Commitments and Impaired Loans

The tables below show the aging of the Companwys loortfolio at March 31, 2013, December 31, 284@ March 31, 2012 :

As of March 31, 2013

90+ days and still

60-89 days past

30-59 days past

(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 17,717 $ — 1,15C $ 16,71¢ $ 1,533,99* $ 1,569,57!
Franchise 12t — — 7€ 194,31( 194,51:
Mortgage warehouse lines of credit — — — — 131,97( 131,97(
Community Advantage—
homeowners association — — — — 82,76: 82,76:
Aircraft — — — — 14,112 14,11
Asset-based lending 531 — 482 5,51¢ 680,72: 687,25!
Municipal — — — — 89,50¢ 89,50¢
Leases — — — 844 97,18¢ 98,03(
Other — — — — 127 127
Purchased non-covered commeréi — 44¢ — — 4,39¢ 4,84:
Total commercial 18,37: 44¢ 1,63: 23,14¢ 2,829,09: 2,872,69!
Commercial real-estate
Residential construction 3,09« — 94t — 33,04« 37,08:
Commercial construction 1,08¢ — 9,521 — 151,75: 162,35¢
Land 17,97¢ — — 11,56: 104,03¢ 133,57¢
Office 3,56¢ — 8,99( 4,797 567,33: 584,68
Industrial 7,131 — — 98¢ 587,40: 595,52!
Retall 7,91t — 6,97( 5,95¢ 565,96: 586,80
Multi-family 2,08¢ — 1,03¢ 4,31¢ 505,34t 512,78!
Mixed use and other 18,941 — 1,57: 13,56( 1,288,75: 1,322,83.
Purchased non-covered commercial
real-estaté” — 1,86¢ 251 3,33¢ 49,367 54,817
Total commercial real-estate 61,80" 1,86¢ 29,28¢ 44,50° 3,852,99! 3,990,46!
Home equity 14,89: — 1,37(C 4,32¢ 738,63: 759,21¢
Residential real-estate 9,60¢ — 782 8,68( 340,75 359,81¢
Purchased non-covered residential real-
estate? — — 19¢ — 63E 83:%
Premium finance receivables
Commercial insurance loans 12,06¢ 7,67 4,64 19,32! 1,953,44! 1,997,16!
Life insurance loans 2C 2,25¢ — 1,34( 1,250,16! 1,253,78.
Purchased life insurance lodHs — — — — 499,73: 499,73:
Indirect consumer 95 14& 127 221 68,65 69,24
Consumer and other 1,69t — 16C 492 92,37¢ 94,72%
Purchased non-covered consumer and
other® — — — 2C 2,61¢ 2,63¢
Total loans, net of unearned income,
excluding covered loans $ 118,55 $ 12,39 ¢ 38,20 $ 102,05¢ $ 11,629,100 $ 11,900,31
Covered loans 1,82( 115,48 1,45¢ 12,26¢ 387,63° 518,66
Total loans, net of unearned incom& 120,37" % 127,87 $ 39,657 $ 114,32 $ 12,016,74 $ 12,418,97

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC Z-
30. Loan agings are based upon contractually reeglipayments.
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As of December 31, 2012

90+ days and still

60-89 days past

30-59 days past

(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 19,40¢ $ — 3 552(C $ 1541 $ 1,587,860 $ 1,628,20:
Franchise 1,792 — — — 194,60: 196,39!
Mortgage warehouse lines of crec — — — — 215,07¢ 215,07¢
Community Advantage—
homeowners association — — — 81,49¢ 81,49¢
Aircraft — — 14¢€ — 17,21¢ 17,36
Asset-based lending 53€ — 1,12¢ 6,622 564,15 572,43t
Municipal — — — — 91,82 91,82«
Leases — — — 89¢ 89,547 90,44
Other — — — — 16,54¢ 16,54¢
E}urchased non-covered commercial . 496 437 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 41 37,24¢ 40,40:
Commercial construction 2,15¢ — 88t 38¢€ 167,52! 170,95!
Land 11,29¢ — 632 9,01« 113,25: 134,19
Office 4,19¢ — 1,88¢ 3,28( 560,34t 569,71:
Industrial 2,08¢ — 6,042 4,517 565,29: 577,93
Retall 7,79: — 1,37: 99¢ 558,73: 568,89t
Multi-family 2,58¢ — 3,94¢ 1,04C 389,11t 396,69:
Mixed use and other 16,74: — 6,66( 13,34¢ 1,312,50: 1,349,25.
Purchased non-covered commerc
real-estaté” — 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 1,592 5,04: 768,31¢ 788,47:
Residential real-estate 11,72¢ — 2,76: 8,25( 343,61t 366,35
Purchased non-covered residential re:
estate? — — 20C — 65€ 85¢€
Premium finance receivables
Commercial insurance loans 9,30z 10,00¢ 6,72¢ 19,591 1,942,22i 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 44z 76,59¢ 77,33
Consumer and other 1,511 32 167 432 99,01( 101,15:
Purchased non-covered consumer and
other® — 66 32 101 2,63: 2,83:
Total loans, net of unearned
income, excluding covered loans $ 107,75 $ 11,64C $ 42,85¢ % 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 incor$ 109,74. $ 133,99( $ 58,96: $ 105,45¢ $ 11,980,87 $ 12,389,03

(1)

30. Loan agings are based upon contractually reeglipayments.
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As of March 31, 2012

90+ days and still

60-89 days past

30-59 days past

(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 17,39: $ — 3 9,21C $ 24,63: $ 1,454,78 $ 1,506,01
Franchise 1,792 — — 10C 167,38! 169,27
Mortgage warehouse lines of crec — — — — 136,43t 136,43t
Community Advantage—
homeowners association — — — — 75,78t 75,78t
Aircraft 26C — 42¢ 1,18¢ 18,01« 19,89:
Asset-based lending 391 — 92¢€ 97C 472,52 474,81:
Municipal — — — — 76,88t 76,88
Leases — — — 11 77,66( 77,67
Other — — — — 1,73¢ 1,73
E}urchased non-covered commercial . 424 1,06 . 4.45¢ 5.04¢
Total commercial 19,83t 424 11,62: 26,90¢ 2,485,66! 2,544,45
Commercial real-estate
Residential construction 1,807 — — 4,46¢ 49,83t 56,11:
Commercial construction 2,38¢ — 3,10(¢ — 159,23( 164,71
Land 25,30¢ — 6,60¢ 6,83: 145,29° 184,04.
Office 8,53¢ — 4,31( 5,471 542,39: 560,70t
Industrial 1,86¢ — 6,68: 10,10: 572,25! 590,90:
Retall 7,32¢ 73 — 8,791 511,88 528,07
Multi-family 3,70¢ — 1,49¢ 4,691 315,04 324,93
Mixed use and other 11,77 — 17,74¢ 30,68¢ 1,063,73: 1,123,941
Purchased non-covered commerc
real-estaté” — 2,95¢ 301 1,601 47,46 52,32:
Total commercial real-estate 62,70« 3,032 40,24 72,65: 3,407,13 3,585,76!
Home equity 12,88: — 2,04¢ 6,57¢ 818,85t¢ 840,36
Residential real-estate 5,32¢ — 45% 13,53( 341,35¢ 360,67(
Purchased non-covered residential re:
estate? — — — — 657 657
Premium finance receivables
Commercial insurance loans 7,65( 4,61¢ 3,36( 17,61: 1,479,38! 1,512,63
Life insurance loans — — — 38¢ 1,132,97I 1,133,35
Purchased life insurance lodHs — — — — 560,40: 560,40:
Indirect consumer 152 257 53 317 66,66¢ 67,44"
Consumer and other 121 — 20 1,601 109,72: 111,46!
Purchased non-covered consumer and
other® — — — — 174 174
Total loans, net of unearned
income, excluding covered loans $ 108,67: $ 8,33: $ 57,80: $ 139,58 $ 10,402,99 $ 10,717,38
Covered loans — 182,01: 20,25« 28,24¢ 460,70¢ 691,22(
Total loans, net of unearned incor$ 108,67: $ 190,34: $ 78,057 $ 167,83( $ 10,863,70 $ 11,408,60

(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.

17




Table of Contents

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 niaking for each loan in his or her portfc
and ensuring the credit risk ratings are approgrihese credit risk ratings are then ratifiedhsy/thanks chief credit officer and/or concurrel
credit officer. Credit risk ratings are determir®devaluating a number of factors including: a baser’s financial strength, cash flow covere
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 orgoing detailed tracking mechanism for each prodieem. Once management determines that a loan hasalated 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 commercial estdte collateral, an independent third party dpak#s ordered by the CompasyReal Esta
Services Group to determine if there has been hapge in the underlying collateral value. Theseepmhdent appraisals are reviewed by
Real Estate Services Group and sometimes by indepéthird party valuation experts and may be ddfudepending upon market conditions

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 rexfulsy the Company, including a downgr

in the credit risk rating, movement to non-accistatus, a chargeff or the establishment of a specific impairmesgarve. If we determine tl

a loan amount, or portion thereof, is uncollectiltfee loans credit risk rating is immediately downgraded to8&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 unésri@mkhorough and ongoing analysis to determiadditional impairment and/or charge-
offs are appropriate and to begin a workout plarttie credit to minimize actual losses.

If, based on current information and events, iprigbable that the Company will be unable to coll@ttamounts due to it according to
contractual terms of the loan agreement, a speiciffmirment reserve is established. In determirivegappropriate charge-off for collateral-
dependent loans, the Company considers the redidfgpraisals for the associated collateral.
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Non-performing loans include all nasmecrual loans (8 and 9 risk ratings) as well asdd20 days past due and still accruing interestiuding
loans acquired with evidence of credit quality detation since origination. The remainder of thwtfolio not classified as noperforming ar
considered performing under the contractual terfnghe loan agreement. The following table presehts recorded investment basec
performance of loans by class, excluding covereahdp per the most recent analysis at March 31, 20D&cember 31, 2012 amdarch 31

2012 :

Performing Non-performing Total
. December 31,
(Dollars in thousands) March 31,2013  December 31,2012  March 31,2012  March 31, 2013 2012 March 31,2012  March 31,2013  December 31,2012  March 31, 2012
Loan Balances:
Commercial
Commercial and
industrial $ 155185 $ 1,608,790 $ 1,48862 $ 17,717 $ 1940¢ $ 17,39 $ 156957 $ 1,628,220 $ 1,506,01
Franchise 194,38t 194,60: 167,48! 12t 1,792 1,792 194,51: 196,39! 169,27
Mortgage
warehouse lines
of credit 131,97( 215,07t 136,43 — — — 131,97( 215,07t 136,43
Community
Advantage—
homeowners
association 82,76 81,49¢ 75,78t — — — 82,76: 81,49¢ 75,78t
Aircraft 14,11 17,36¢ 19,63: — — 26( 14,11: 17,36¢ 19,89:
Asset-based
lending 686,72¢ 571,90: 474,42 531 53¢ 391 687,25! 572,43t 474,81
Municipal 89,50¢ 91,82 76,88t — — — 89,50¢ 91,82¢ 76,88¢
Leases 98,03( 90,44 77,67 — — — 98,03( 90,44 77,67
Other 127 16,54¢ 1,73 — — — 127 16,54¢ 1,73¢
Purchased non-
covered
commerciaf® 4,84: 5,01( 5,94t — — — 4,84: 5,01( 5,94t
Total
commercial 2,854,32; 2,893,06. 2,524,62 18,37: 21,73% 19,83t 2,872,69: 2,914,79 2,544,45
Commercial real-estate
Residential
construction 33,98¢ 37,29. 54,30 3,094 3,11( 1,807 37,08: 40,40: 56,11:
Commercial
construction 161,27: 168,79t 162,33( 1,08¢ 2,15¢ 2,38¢ 162,35¢ 170,95! 164,71
Land 115,60: 122,89¢ 158,73 17,97¢ 11,29¢ 25,30¢ 133,57¢ 134,19 184,04.
Office 581,12( 565,51! 552,17: 3,564 4,19¢ 8,53¢ 584,68: 569,71: 560,70t
Industrial 588,38 575,84 589,03 7,137 2,08¢ 1,86¢ 595,52! 577,93 590,90:
Retail 578,88t 561,10 520,68: 7,91% 7,792 7,39¢ 586,80: 568,89t 528,07
Multi-family 510,69 394,10! 321,23 2,08¢ 2,58¢ 3,70¢ 512,78! 396,69 324,93t
Mixed use and
other 1,303,88 1,332,51; 1,112,16 18,94° 16,74 11,77: 1,322,83. 1,349,25. 1,123,941
Purchased non-
covered
commercial real-
estate” 54,817 56,07¢ 52,32: — — — 54,817 56,07¢ 52,32
Total
commercial
real-estate 3,928,65! 3,814,14! 3,522,98. 61,80 49,97 62,77 3,990,46! 3,864,11 3,585,76!
Home equity 744,32° 774,95: 827,48:. 14,89: 13,52! 12,88 759,211t 788,47 840,36
Residential real-estate 350,21 354,62 355,34 9,60€ 11,728 5,32¢ 359,81¢ 366,35" 360,671
Purchased non-covere
residential real-estate 83: 85¢€ 657 — — — 83: 85¢€ 657
Premium finance
receivables
Commercial
insurance loans 1,977,41! 1,968,54 1,500,36 19,74¢ 19,31( 12,26¢ 1,997,16! 1,987,85! 1,512,63
Life insurance
loans 1,251,50! 1,210,68; 1,133,35! 2,27¢ 2t — 1,253,78 1,210,70 1,133,35!
Purchased life
insurance loan® 499,73: 514,45¢ 560,40: — — — 499,73: 514,45¢ 560,40:
Indirect consumer 69,00¢ 77,08¢ 67,03¢ 24C 244 40¢ 69,24* 77,33 67,44*



Consumer and other 93,03: 99,61( 111,34 1,69¢ 1,54¢ 121 94,72 101,15¢ 111,46!

Purchased non-covered
consumer and othé&t 2,63¢ 2,83 174 — — — 2,63¢ 2,832 174

Total loans, net ¢
unearned income

excludin
covered?oans $ 11,771,67 $ 11,710,86 $ 10,603,76 $ 128,63 $ 118,080 $ 113,62: $ 11,900,31 $ 11,828,94 $ 10,717,38

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30. See Note 6 - Loans for further discussion ed¢hpurchased loans.
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A summary of activity in the allowance for credistes by loan portfolio (excluding covered loaws)tiie three months endétarch 31, 201
and 2012 is as follows:

Total,
Three months ended March 31, 2013 Premium Excluding
Commercial Residential Finance Indirect Consumer Covered
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable Consumer and Other Loans
Allowance for credit losses
Allowance for loan losses at
beginning of period $ 28,79 $ 52,13t $ 12,73 $ 556( $ 6,09 $ 267 % 1,768  $ 107,35:
Other adjustments ©) (217) — ©) — — — (229)
Reclassification to/from allowance
for unfunded lending-related
commitments — (213 — — — — — (219)
Charge-offs (4,540 (3,299 (2,397 (2,728 (1,06¢) 32 97) (13,16)
Recoveries 29t 36€& 162 5 294 15 94 1,23:
Provision for credit losses 4,40¢ 7,63¢ 1,62: 1,31z 74¢ 27 (382 15,36
Allowance for loan losses at
period end $ 2895. $ 56,40t $ 12,12 % 514 $ 6,077 % 271 $ 1,37¢ $ 110,34t
Allowance for unfunded lending-
related commitments at period
end $ — S 15287 $ — S — % — $ — $ — % 15,28:
Allowance for credit losses at
period end $ 2895. $ 71,69 3% 12,12  $ 514 $ 6,077 % 271 % 1,37¢ $ 125,63!
Individually evaluated for
impairment 3,68: 23,08¢ 1,74¢ 59¢ — 3 15% 29,27:
Collectively evaluated for
impairment 25,27( 48,40¢ 10,37« 4,53 6,071 274 1,22¢ 96,15¢
Loans acquired with _ _
deteriorated credit quality = 197 = 1C — — = 207
Loans at period end
Individually evaluated for
impairment $ 27,447 $ 145,20 $ 16,057 $ 12,98: $ — 3 58 $ 1,808 $ 203,55
Collectively evaluated for
impairment 2,840,40: 3,790,44! 743,16: 346,83! 3,250,94 69,18" 92,92: 11,133,89
Loans acquired with
deteriorated credit quality 4,84: 54,817 — 83z 499,73: — 2,63¢ 562,86:
Total,
Three months ended March 31, 2012 Premium Excluding
Commercial Residential Finance Indirect Consumer Covered
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable Consumer and Other Loans
Allowance for credit losses
Allowance for loan losses at
beginning of period $ 31,237 $ 56,40: $ 7,712 $ 502t $ 721 $ 64t % 2,14C $ 110,38
Other adjustments 3 (222) 1 (14) — _ — (239)
Reclassification to/from allowance
for unfunded lending-related
commitments 45 107 — — — — — 152
Charge-offs (3,26) (8,229 (2,590) (175 (850) (52) (310 (15,46
Recoveries 257 131 162 2 29¢ 30 161 1,041
Provision for credit losses 4,94¢ 5,76( 2,63t 71C 1,44¢ 19 (361) 15,15¢
Allowance for loan losses at
period end $ 33,21¢  $ 53,95. $ 792 $ 5551 $ 8,10¢ % 64 % 163 $ 111,02
Allowance for unfunded lending-
related commitments at period
end $ — 13,07¢  $ — — 3 — 3 —  $ — % 13,07¢
Allowance for credit losses at
period end $ 33,21¢ % 67,03C $ 792 % 5551 % 8,10¢ $ 64z % 1,63 $ 124,10:
Individually evaluated for
impairment $ 3,70 $ 2533t $ 3,05¢ $ 1,362 $ — 3 7 $ 1 3 33,467
Collectively evaluated for
impairment $ 29,51 $ 4169 % 486 $ 4,18¢ % 8,10¢ $ 63€ $ 1,62¢ $ 90,63«
Loans acquired with
deteriorated credit quality $ — $ —  $ — 3 — 3 — 3 — 3 — 3 —

Loans at period end

Individually evaluated for
impairment $ 29,15¢ $ 197,22 $ 14,49  $ 10,79: $ —  $ 7% 221 $ 251,96



Collectively evaluated for

impairment 2,509,35: 3,336,21 825,86¢ 349,87¢ 2,645,98 67,36¢ 111,24 9,845,91
Loans acquired with
deteriorated credit quality 5,94t 52,32: — 657 560,40« — 174 619,50:
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A summary of activity in the allowance for coveledn losses for the three months ended March 3113 26d 2012 is as follows:

Three Months Ended

March 31, March 31,

(Dollars in thousands) 2013 2012
Balance at beginning of period $ 13,45 $ 12,977
Provision for covered loan losses before bendfitbatable to FDIC loss share agreements 1,60( 11,22¢
Benefit attributable to FDIC loss share agreements (1,280 (8,987%)
Net provision for covered loan losses 32C 2,24¢
Increase in FDIC indemnification asset 1,28( 8,98t
Loans charged-off (2,797 (6,529
Recoveries of loans charged-off 9 52
Net charge-offs (2,782 (6,477)
Balance at end of period $ 12,27: $ 17,73t

In conjunction with FDICassisted transactions, the Company entered ingosloare agreements with the FDIC. Additional exguabdbsses, -
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 pravi$ow credit losses related to covered loans iontep net of changes in the amc
recoverable under the loss share agreements. Ratkitd expected losses, to the extent such razhscto expected losses are the result
improvement to the actual or expected cash flowsfthe covered assets, will reduce the FDIC indéoation asset. Additions to expec
losses will require an increase to the allowanaedan losses, and a corresponding increase t6-EHE indemnification asset. See “FDIC-
Assisted Transactions” within Note 3 — Business Bimations for more detail.

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

March 31, December 31, March 31,

(Dollars in thousands) 2013 2012 2012
Impaired loans (included in non-performing and
restructured loans):

Impaired loans with an allowance for loan loss

required® $ 101,56 $ 89,98: $ 137,80!

Impaired loans with no allowance for loan los

required 101,98¢ 114,56: 114,15¢

Total impaired loan& $ 203,55: $ 204,54¢ $ 251,96:

Allowance for loan losses related to impaired loar$ 14,607 $ 13,57F $ 20,98¢
Restructured loans $ 116,34 $ 126,47, $ 165,04t

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

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

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

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

Multi-family

As of March 31, 2013

For the Three Months Ended

March 31, 2013

Recorded Investment

Unpaid Principal Balance

Related Allowance

Average Recorded
Investment

Interest Income

12,821

1,881
8,682
17,85!
5,792
4,22¢
16,73«
3,96€
18,91(
5,16(

4,351

14

651

13,96¢

12t

3,20¢
3,97C
11,30¢
8,28:
5,541
14,48:

2,20C

$ 14,54«

2,007
8,68
19,07(
5,99¢
4,28¢
17,31¢
4,06
20,331
5,751

4,97¢

14

651

$ 17,15¢

1,544

3,57¢
4,45
16,30
8,351
5,65%
15,09t

4,541

3,621

40t
49

2,38(

1,241
674
152

2,86t

1,74¢

59¢

152

13,03«

1,97¢
8,98:
17,86:
5,85:
4,24¢
16,77
4,04
19,317
5,48¢

4,36¢

14,34

1,18¢

3,70¢
4,01¢
12,04¢
8,30¢
5,56¢
14,62t

2,61¢

23C

8¢

104

61

194

42

23z

57

22¢

2€

74

17z

54



Home equity

Residential real-estate

Premium finance receivables
Commercial insurance
Life insurance
Purchased life insurance

Indirect consumer

Consumer and other

Total loans, net of unearned income, excluding ceéans

18,16¢ 19,48¢ — 18,34! 26¢
10,891 13,17¢ — 11,39¢ 131
8,621 9,05% — 8,70: 94
44 54 = 48 (!
1,15¢ 1,61( — 1,16( 24
203,55« 229,61! 14,60 $ 209,20t 2,63¢
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Dollars in thousands)
Impaired loans with a related ASC 310 allowance rewded

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

Mixed use and other

As of December 31, 2012

For the Twelve Months
Ended

December 31, 2012

Average Recorded

Interest Income

Recorded Investment  Unpaid Principal Balance Related Allowance Investment Recognized
$ 11,01C $ 12,56: 1,982 13,31z 881
1,79: 1,79z 1,25¢ 1,792 122
511 511 58 484 2€
2,007 2,007 38¢ 2,007 98
1,86¢ 1,86¢ 7C 1,86% 78
12,18¢ 12,86( 1,414 12,67: 482
5,82¢ 5,88 622 5,93¢ 24¢
1,15( 1,20¢ 224 1,20¢ 75
13,24( 13,31« 34z 13,23( 584
3,95¢ 3,95¢ 34¢ 3,972 157
22,24¢ 23,16¢ 2,98¢ 23,18t 1,16¢
7,27( 38 2,56¢ 7,28: 271
6,42( 6,931 1,16¢ 6,42¢ 22¢
50z 50z 14z 50z 2€
$ 20,27( $ 27,57 — 23,871 1,25¢
28 1,36 — 252 7€
4,08t 4,44( — 4,507 14z
12,26 13,39t — 13,63t 54(
12,16¢ 17,14: — 14,64¢ 90€
8,93¢ 9,521 — 9,43: 437
3,59¢ 3,77¢ — 3,741 181
18,07¢ 18,99° — 19,067 89z
2,817 4,49¢ — 4,12( 22:
15,46: 17,21( — 16,12: 91z



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 52 61 _ 65 6

Consumer and other 1,10¢ 1,55¢ _ 1,507 94

Total loans, net of unearned income, excluding cexvéoans $ 204,54 $ 231,340 $ 13,57t $ 222,07¢ $ 10,81¢
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For the Three Months Ended

As of March 31, 2012 March 31, 2012
Average Recorded Interest Income
Dollars in thousands) Recorded Investment ~ Unpaid Principal Balance Related Allowance Investment Recognized
Impaired loans with a related ASC 310 allowance rewded
Commercial
Commercial and industrial
$ 8,61( $ 10,15: $ 3,27 $ 9,121 $ 14%
Franchise
1,79: 1,79: 394 1,792 31
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
Asset-based lending
25¢ 25¢ 41 26¢€ 3
Municipal
Leases
Other
Commercial real-estate
Residential tructi
esidential construction 1,801 1,882 39 1,801 24
Commercial construction 4,63; 4,63; 08¢ 4570 55
Land
49,76¢ 53,32t 4,78t 50,88¢ 584
Office - -
7,97¢ 8,81¢ 2,351 7,851 12%
Industrial . -
46( 487 62 467 6
Retail .
23,31 23,330 701 22,86: 244
Multi-famil
uit-lamily 6,53 6,53 1,50¢ 6,511 81
Mixed use and other
18,47: 19,32¢ 2,07C 18,45: 224
DG 8,40¢ 8,07¢ 3,05¢ 8,48( 11€
Residential real-estate _
5,731 6,15¢ 1,36: 5,722 48
Premium finance receivables
Commercial insurance
Life insurance
Purchased life insurance
Indirect consumer
29 29 7 30 1
Consumer and other
14 1g 1 15 1
Impaired loans with no related ASC 310 allowance @prded
Commercial
Commercial and industrial
$ 18,10¢ $ 21,70¢ $ — $ 16,61« $ 22€
Franchise
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
26C 26C — 26C 5
Asset-based lending " . "
132 1,452 — 622z 18
Municipal
Leases
Other
Commercial real-estate
Residential construction -
3,031 3,102 — 2,841 27
Commercial construction
9,78¢ 9,78¢ — 9,79(C 9€
Land
14,64¢ 16,95: — 14,72( 19¢
Office .
10,18° 11,87t — 10,49¢ 12¢
Industrial _
3,821 4,051 — 3,84¢ 49
Retail
14,42: 14,56: — 14,53t 191
Multi-famil
uit-tamily 1,01¢ 1,01¢ — 1,01¢ 25
Mixed use and other
26,44¢ 28,93¢ — 27,20: 374



Home equity

6,08¢ 7,441 — 6,53¢ 72

Residential real-estate 5,05 5,81¢ _ 5,05¢ 52
Premium finance receivables

Commercial insurance _ _ _ — —

Life insurance _ _ _ _ —

Purchased life insurance _ _ _ — —

Indirect consumer 48 6C _ 51 1

Consumer and other 207 20¢ — 20¢€ 2

Total loans, net of unearned income, excluding ceéans $ 251.96: $ 273,84 $ 20,98¢ $ 253,55; $ 3,14¢
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Restructured Loan

At March 31, 2013 , the Company had $116.3 milliofoans with modified terms. The $116.3 millionrodified loans represents 16i&dits
in which economic concessions were granted to iceo@rowers to better align the terms of theimsavith their current ability to pay.

The Companys approach to restructuring loans, excluding trexspiired with evidence of credit quality deteriaratsince origination, is bu
on its credit risk rating system which requiresdirenanagement personnel to assign a credit riskgao 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 Bactkef credit officer and/or concurrence credfioefr. Credit risk ratings are determinec
evaluating a number of factors including a borrdweiinancial strength, cash flow coverage, colldtgnatection and guarantees. -
Companys credit risk rating scale is one through ten vhither scores indicating higher risk. In the cakbans rated six or worse followi
modification, the Compang’ Managed Assets Division evaluates the loan aadcthdit risk rating and determines that the loas hee
restructured to be reasonably assured of repayarehtof performance according to the modified teamd is supported by a current, well
documented credit assessment of the borrower'sdinhcondition and prospects for repayment underrévised terms.

A modification of a loan, excluding those acquineth evidence of credit quality deterioration sinmégination, with an existing credit ri
rating of six or worse or a modification of any etlcredit which will result in a restructured crtedk rating of six or worse, must be revie\
for possible TDR classification. In that event, &anaged Assets Division conducts an overall cradd collateral review. A modification
these loans is considered to be a TDR if bothh@)atorrower is experiencing financial difficultyda(®) for economic or legal reasons, the t
grants a concession to a borrower that it wouldatbérwise consider. The modification of a loangleding those acquired with evidence
credit quality deterioration since origination, whethe credit risk rating is five or better bothfdre and after such modification is
considered to be a TDR. Based on the Commaasedit risk rating system, it considers that bwers whose credit risk rating is five or be
are not experiencing financial difficulties andréfere, are not considered TDRs.

TDRs are reviewed at the time of modification amdaoquarterly basis to determine if a specific nesés needed. The carrying amount of
loan is compared to the expected payments to bevest, discounted at the loandriginal rate, or for collateral dependent lodosthe fai
value of the collateral. Any shortfall is recordesia specific reserve.

All credits determined to be a TDR will continuelte classified as a TDR in all subsequent periodigss théorrower has been in complial
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 exgjyve 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 representnarket 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 futaibility of the borrower to meet
obligations under the loans based on a credit webiethe Managed Assets Division, the TDR clasatfan is not removed from the loan.

Each restructured loan was reviewed for impairmentMarch 31, 2013 and approximately $2.6 millioh impairment was present
appropriately reserved for through the Company'smad reserving methodology in the Compangllowance for loan losses. For restruct
loans in which impairment is calculated by the prgsvalue of future cash flows, the Company recandsrest income representing
decrease in impairment resulting from the passédene during the respective period, which diffénsm interest income from contractus
required interest on these specific loans. Dutimg three months ended March 31, 2013 and 2012Ctrepany recorded $229,0@Mc
$238,000 , respectively, in interest income reprsg this decrease in impairment.
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The tables below present a summary of the postfination balance of loans restructured during tire¢ months ended March 31, 2Ci&
2012, respectively, which represent troubled destructurings:

Extension at
Three months ended

h Below Market Reduction of Interest Modification to Interest-

March 31, 2013 Total ©@ Terms @ Rate ® only Payments® Forgiveness of Debf
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial

Commercial and
industrial 6 $ 70¢ 5 % 57z 4 % 552 2 3% 18t — 8 —

Commercial real-estate
Commercial construction
Land

2 287 2 287 2 287 — — 1 73
Retail 1 20¢ 1 20C 1 20¢ — — — —
Multi-family 1 70E 1 70 1 70E — — — —
Mixed use and other _ _ _ _ _ _ _ _ _ _

Residential real-estate and

other 4 371 2 7C 3 361 1 12 — —
Total loans 14  $ 227 11 $ 1,83 11 $  2,10¢ 3 3% 30¢ 1 3 73

(1) Restructured loans may have more than one modditaepresenting a concession. As such, restrudtimans during the period m
be represented in more than one of the categooésdrabove.
(2) Balances represent the recorded investment indéie &t the time of the restructurir

Extension at
Three months ended

Below Market Reduction of Interest Modification to Interest-
March 31, 2012 Total ®@ Terms @ Rate ® only Payments®? Forgiveness of Debt®
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 3 $ 11¢ 1 $ 14 — % — 2 % 104 — % _
Commercial real-estate
Commercial construction 2 622 2 622 2 622 2 622 — —
Land 14 27,99 14 27,99 12 27,00: 11 22,95 — —
Retail 5 8,63: 5 8,63: 5 8,63: 4 8,24« — —
Multi-family _ _ _ _ _ _ — _ — _
Mixed use and other 3 1,27: 3 1,27: 2 1,212 2 1,12¢ — —
Residential real-estate and other 4 1,04¢ 3 927 1 11€ 2 844 _ _
Total loans 31  $39,68: 28  $39,46( 22 $ 37,58¢ 23 $ 33389 — 3 —

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

During the three months ended March 31, 2013 pa4dd totaling $2.3 milliomvere determined to be troubled debt restructuringspared t
31 loans totaling $39.7 milliom the same period of 2012. Of these loans exteatibélow market terms, the weighted average eixtersad |
term of approximately 21 months during the threentne ended March 31, 2013 compared to sewenths for the same period of 2C
Further, the weighted average decrease in thedstairest rate for loans with a reduction of ies#rrate during the period was approxime
153 basis points and 162 basis points during tfeetimonths ending March 31, 2013 and 2012, resgdgtiinterestonly payment terms we
approximately eight months and four months durimg three months ending March 31, 2013 and 201pecot¢isely. Additionally, $50,00n
balances were forgiven in the first quarter of 26@fpared to zero balances forgiven during the gaemed of 2012.
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The following table presents a summary of all losstructured during the twelve months ended M&dc2013 and 2012, and such loans
which were in payment default under the restructieems during the respective periods below:

Three Months Ended Three Months Ended
March 31, 2013 March 31, 2012
Total VG Payments in Default @® Total V® Payments in Defau P®)

(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance
Commercial

Commercial and

industrial 21 % 14,90: 6 $ 10,37: 20 $ 5,38t $ 6 $ 664
Commercial real-estate

Residential construction 3 2,147 — — 1 1,10¢ — —

Commercial

construction — — — — 10 12,76: 1 467

Land 5 4,131 1 651 20 34,45: 2 1,43(

Office — — — — 6 6,401 2 421

Industrial 1 727 — — 3 2,11( — —

Retall 4 5,08t — — 19 27,74¢ 3 4,29¢

Multi-family 2 1,08t 1 70& 6 4,41¢ — —

Mixed use and other 12 6,061 4 2,60 35 29,69¢ 7 6,522
Residential real-estate and
other 10 96¢ 2 221 19 6,77 3 721

Total loans 58 $ 35,10¢ 14 $ 14,55% 13¢  $ 130,85: $ 24 $ 14,52

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

During the third quarter of 2009, the Company erdeanto a revolving period securitization transactsponsored by First Insurance Funi
Corporation ("FIFC"). In connection with the se¢ization, premium finance receivablescemmercial were transferred to FIFC Prem
Funding, LLC (the “securitization entity”Rrincipal collections on loans in the securitizatentity were used to acquire and transfer addil
loans into the securitization entity during thetestiarevolving period. At December 31, 2011, théestaevolving period ended and the majc
of collections began accumulating to pay off treued instruments as scheduled.

Instruments issued by the securitization entityuded $600 million Class A notes bearing an anmu@rest rate of onezonth LIBOR plu
1.45% (the “Notes”). At the time of issuance, theté were eligible collateral under the FederaleResBank of New York's Term Asset-
Backed Securities Loan Facility (“TALF”). Class BichClass C notes (“Subordinated securitiegfjch were recorded in the form of z
coupon bonds, were also issued and were retaingteb@ompany.

This securitization transaction was accounted $oa @aecured borrowing and the securitization ergityeated as a consolidated subsidial
the Company under ASC 810, “Consolidation”. Theusigization entity’s receivables underlying thirdsy investorsinterests were record
in loans, net of unearned income, excluding covérads, an allowance for loan losses was estaloliahd the related debt issued was rep
in secured borrowings—owed to securitization ineestAdditionally, the Compang’retained interests in the transaction, princjpatinsistin
of subordinated securities, cash collateral, aretanllateralization of loans, constituted interc@myp positions, which were eliminated in
preparation of the Company’s Consolidated Statesneh€ondition.

Upon transfer of premium finance receivablesommercial to the securitization entity, the reaebies and certain cash flows derived from t
became restricted for use in meeting obligationshto securitization entity’s creditors. The sedraiion entity had ownership of interest:
bearing deposit balances that also had restrictim@samounts of which were reported in intefesstring deposits with other banks. With
exception of the seller's interest in the trangfdrreceivables, the Company’s interests in therig&adion entity's assets were gener:
subordinate to the interests of third-party investo

During the first and second quarters of 2012, tben@any purchased portions of the Notes in the oparket in the amounts &172.0 millior
and $67.2 million , respectively, effectively rethgthe outstanding Notes, on a consolidated bas®360.8 million. On August 15, 2012, t
securitization entity paid off the $360.8 millioi Notes held by third party investors as well as $239.2 millionowed to the Compar
Additionally, the Company received payment of $4@iflion related to the Subordinated securitiesdhgy the Company. As dflarch 31
2013, the securitization entity held no loans @rdwings but retained approximately $36,000 irh¢aghich is not restricted.

The carrying values and classification of the asseid liabilities relating to the securitizatiortigities are shown in the table below. As
March 31, 2012 , the balances of interest-bearampsdits with banks and loans were restricted fourséization investors.

(Dollars in thousands) March 31, 2013 December 31, 2012 March 31, 2012
Cash collateral accounts $ 36 $ 36 $ 2,015
Collections and interest funding accounts — — 527,40:
Interest-bearing deposits with banks $ 36 $ 36 $ 529,41¢
Loans, net of unearned income $ — $ — 8 156,79:
Allowance for loan losses — — (661)
Net loans $ — % — 3 156,13:
Other assets — — 2,04t
Total assets $ 3€ $ 36 $ 687,59!
Secured borrowings—owed to securitization investor«$ — % — % 600,00(
Other liabilities — — 1,18
Total liabilities $ — — 3 601,18
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(9) Goodwill and Other Intangible Assets

A summary of the Company’s goodwill assets by besinsegment is presented in the following table:

January 1, Goodwill Impairment Goodwill March 31,
(Dollars in thousands) 2013 Acquired Loss Adjustments 2013
Community banking $ 274,96 $ — $ — 3 (1,504 $ 273,45¢
Specialty finance 38,57 — — (265) 38,30¢
Wealth management 31,86¢ — — — 31,86¢
Total $ 345,40. $ — 3 — (1,769 $ 343,63.

The community banking segment's goodwill decred&k8 millionin 2013 as a result of the subsequent purchasestatjats related to t
acquisition of Hyde Park Bank in 2012. Additionaltiie specialty finance segment’s goodwill decrd&265,000uring this same period a
result of subsequent purchase adjustments andjfoceirrency translation adjustments related tatwpiisition of Macquarie Premium Fund
Inc. in 2012.

A summary of finite-lived intangible assets ashaf tlates shown and the expected amortization Msuath 31, 2013 is as follows:

March 31, March 31,
(Dollars in thousands) 2013 December 31, 2012 2012
Community banking segment:
Core deposit intangibles:
Gross carrying amount $ 37,86( $ 38,17¢ $ 36,05
Accumulated amortization (26,127 (25,159 (22,34
Net carrying amount $ 11,73:  $ 13,017 $ 13,70¢
Specialty finance segment:
Customer list intangibles:
Gross carrying amount $ 1,80C $ 1,80C $ 1,80(
Accumulated amortization (68¢) (64%) (510
Net carrying amount $ 1,112 ¢ 1,158 ¢ 1,29(
Wealth management segment:
Customer list and other intangibles:
Gross carrying amount $ 7,39C $ 7,39C $ 7,39(
Accumulated amortization (725) (615) (28%)
Net carrying amount $ 6,665 $ 6,77t $ 7,10¢
Total other intangible assets, net $ 19,51C $ 20,947 % 22,10
Estimated amortization
Actual in three months ended March 31, 2013 $ 1,12C
Estimated remaining in 2013 3,23¢
Estimated—2014 3,83¢
Estimated—2015 2,30¢
Estimated—2016 1,75¢
Estimated—2017 1,38¢

The decrease in core deposit intangibles from 204 primarily from the divestiture of the deposital current banking locations of Sec
Federal in the first quarter of 2013. The core d#patangibles previously recognized in connectiath this and other prior acquisitions
being amortized over a ten -year period on an ecatld 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 customer list intangibles recognized in conpeatith prior acquisitions within the wealth mamagent segment are being amortized o
ten -year period on a straight-line basis.

Total amortization expense associated with finited intangibles totaled approximately $1.1 milliand $1.0 millionfor the three montl
ended March 31, 2013 and 2012, respectively.
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(10) Deposits
The following table is a summary of deposits athefdates shown:

(Dollars in thousands) March 31, 2013  December 31, 2012 March 31, 2012
Balance:
Non-interest bearing $ 2,243,441 % 2,396,26. $ 1,901,75:
NOW 2,043,22 2,022,95 1,756,31.
Wealth management deposits 868,11¢ 991,90: 933,60¢
Money market 2,879,63I 2,761,49i 2,306,72i
Savings 1,258,68: 1,275,01. 943,06¢
Time certificates of deposit 4,669,65: 4,980,91 4,824,38l
Total deposits $ 13962,75 $ 14,42854 $ 12,665,85
Non-interest bearing 16% 17% 15%
NOW 15 14 14
Wealth management deposits 6 7 7
Money market 21 19 18
Savings 9 9 8
Time certificates of deposit 33 34 38
Total deposits 10C% 10C% 100(%

Wealth management deposits represent deposit lesdpamarily money market accounts) at the Comjmaybsidiary banks from broker:
customers of Wayne Hummer Investments, trust arsgtasanagement customers of CTC and brokerage ncertofrom unaffiliate
companies.

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

The following table is a summary of notes payabBkxjeral Home Loan Bank advances, other borrowsagsjred borrowings and subordin:
notes as of the dates shown:

March 31, March 31,
(Dollars in thousands) 2013 December 31, 2012 2012
Notes payable $ 31,91 $ 2,09 $ 52,63¢
Federal Home Loan Bank advances 414,03: 414,12: 466,39:
Other borrowings:
Securities sold under repurchase agreements 224,29 238,40: 384,04¢
Other 31,947 36,01( 26,99:
Total other borrowings 256,24 274,41: 411,03
Secured borrowings—owed to securitization investors — — 428,00(
Subordinated notes 15,00( 15,00( 35,00(
Total notes payable, Federal Home Loan Bank adsamtker
borrowings, secured borrowings, and subordinateesno $ 717,18  § 705,62t §  1,393,06

At March 31, 2013, the Company had notes payab$3b.9 million . The Company had a $31.0 millioatstanding balance of notes payz
with an interest rate of 4.00% , under a $101.0ionilloan agreement (“Agreementiijith unaffiliated banks. The Agreement consists
$100.0 million revolving credit facility, maturingn October 25, 2013 , and a $1.0 million term la@aturing on June 1, 2015 . March 31
2013, there was $30.0 million outstanding on the@d0 millionrevolving credit facility. Borrowings under the Agament that are conside
“Base Rate Loans” will bear interest at a rate etu#he higher of (1) 400 basis poirasd (2) for the applicable period, the highesta)ftl
federal funds rate plus 100 basis points , (b)iéneler’'s prime rate plus 50 basis pointnd (c) the Eurodollar Rate (as defined below)
would be applicable for an interest period of orenth plus 150 basis points . Borrowings under tiyeeAment that are considerdgiffodolla
Rate Loans” will bear interest at a rate equah#tigher of (1) the British Bankers AssociationfBOR rate for the applicable period pl88C
basis points (the
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“Eurodollar Rate”) and (2) 400 basis points . Arntoitment fee is payable quarterly equal to 0.58Rthe actual daily amount by which
lenders’ commitment under the revolving note exeedtie amount outstanding under such facility.

Borrowings under the Agreement are secured by theksof some of the banks and contains severaficégé covenants, including t
maintenance of various capital adequacy levelgtagsality and profitability ratios, and certairstréictions on dividends and other indebtedr
At March 31, 2013 the Company was in compliance with all debt cewes. The Agreement is available to be utilizedp@sded, to provic
capital to fund continued growth at the Compariyanks and to serve as an interim source of flordscquisitions, common stock repurchi
or other general corporate purposes.

As a result of the acquisition of Great Lakes Adwvss the Company assumed an unsecured promissoeytomca Great Lakes Advis
shareholder (“Unsecured Promissory Note”) with atstanding balance of $911,000 as of March 31, 2018der the Unsecured Promiss
Note, the Company will make quarterly principal pents and pay interest at a rate of the federaldfuate plus100 basis points As of
March 31, 2013 , the current interest rate was%.25

Federal Home Loan Bank advances consist of obtigatbf the banks and are collateralized by qualifyiesidential readstate and hor
equity loans and certain securities. FHLB advareesstated at par value of the debt adjusted famamtized fair value adjustments recorde
connection with advances acquired through acqoisti In order to achieve lower interest rates andxtend maturities, the Company r
periodically restructure FHLB advances. The Compasyructured $292.5 million of FHLB advances i fhist quarter of 2012, payirgR2.«
million in prepayment fees. The Company did not restructume FHLB advances in the first quarter of 2013e8é prepayment fees
classified in other assets on the Consolidatece®tants of Condition and are amortized as an adgrtio interest expense using the effe
interest method.

At March 31, 2013 and 2012, securities sold undpurchase agreements represent $44.3 million abd $8illion, respectively, of custom
balances in sweep accounts in connection with maspeirchase agreements at the banks and $180i0nnagihd $302.5 million respectively
of short-term borrowings from brokers. Securitiésdged for customer balances in sweep accounthairgained under the Compasycontra
and consist of U.S. Government agency, mortgagkdshand corporate securities. These securitiesnafeded in the available-fasale
securities portfolio as reflected on the Compai@ossolidated Statements of Condition.

Other borrowings at March 31, 2048d 2012 represent the junior subordinated amoginbtes issued by the Company in connection Wi
issuance of Tangible Equity Units (TEUs) in Decem®@10 and a fixed-rate promissory note issuechbyGompany in August 2012 ("Fixed-
rate Promissory Note") related to and secured hyffice building owned by the Company. The juniabsrdinated notes were recorded at"
initial principal balance of $44.7 million , net ifsuance costs. These notes have a stated intatesif 9.5%and require quarterly princig
and interest payments of $4.3 million , with artighipayment of $4.6 milliorthat was paid on March 15, 2011. The issuance eostdein
amortized to interest expense using the effectiterést method. The scheduled final installmentyt on the notes is December 15, 2013
subject to extension. At March 31, 2013 , thesesdiad an outstanding balance of $12.2 millione Sete 17 — Shareholdergquity ant
Earnings Per Share for further discussion of th&J§.EAt March 31, 2013 the Fixed-rate PromissoryeNwd an outstanding balance$ab.i
million . Under the Fixed-rate Promissory Note, @empany will make monthly principal payments amy mterest at a fixed rate 8f75%
until maturity on September 1, 2017.

During the third quarter of 2009, the Company eedeinto an offbalance sheet securitization transaction spondayelFC. In connectic
with the securitization, premium finance receivableommercial were transferred to FIFC Premium FundifgC, a qualifying specii
purpose entity (the “QSPE"). The QSPE issued $6Dlom Class A notes, which were reflected on the Comga@ignsolidated Statements
Condition as secured borrowings owed to securitimainvestors, that had an annual interest rat@ref-month LIBOR plus 1.45%the
“Notes”). At the time of issuance, the Notes were eligibléateral under TALF. During the first and secondagars of 2012, the Compe
purchased $172.0 million and $67.2 milliprespectively, of the Notes in the open marketaibely defeasing a portion of the Notes. Du
the third quarter of 2012, the Company completelidff the remaining portion of these Notes asertéd on the Comparg’Consolidate
Statements of Condition as secured borrowings devegcuritization investors. See Note 8l-ean Securitization, for more information on
QSPE.

At March 31, 2013 , the Company had an obligatimndne subordinated note with a remaining balarfficgl6.0 million. This subordinate
note was issued in October 2005 (funded in May 20Déring the second quarter of 2012, two subotdithanotes issued in October 2002
April 2003 with remaining balances of $5.0 milliand $10.0 million respectively, were paid off prior to maturity.é'temaining subordinat
note as of March 31, 2013 requires annual pringiaments of $5.0 millioon May 29, 2013, 2014 and 2015. The Company magermacdh
subordinated note without payment of premium orgltgrat any time prior to maturity. Interest on leawte is calculated at a rate equi
three-month LIBOR plus 130 basis points .
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(12) Junior Subordinated Debentures

As of March 31, 2013 , the Company owned 10@Rthe common securities of nine trusts, Wintruapital Trust I, Wintrust Statutory Tr.
IV, Wintrust Statutory Trust V, Wintrust Capital Gst VII, Wintrust Capital Trust VIII, Wintrust Cafail Trust 1X, Northview Capital Trust
Town Bankshares Capital Trust I, and First Northv@epital Trust | (the “Trusts”) set up to provikbag-term financing. The Northview, Toy
and First Northwest capital trusts were acquiredaas of the acquisitions of Northview Financialr@oration, Town Bankshares, Ltd., and F
Northwest Bancorp, Inc., respectively. The Trustrevformed for purposes of issuing trust prefegedurities to thir-party investors ar
investing the proceeds from the issuance of that fiteferred securities and common securitiesysalgunior subordinated debentures iss<
by the Company (or assumed by the Company in cadimmewith an acquisition), with the same maturitersd interest rates as the t
preferred securities. The junior subordinated dabres are the sole assets of the Trusts. In eaahkt, Tthe common securities repre:
approximately 3% of the junior subordinated debmgtuand the trust preferred securities represeptoapnately 97%of the junio
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 Comps junior subordinated debentures as of MarchZi,3. The junior subordinat:
debentures represent the par value of the obligatieved to the Trusts.

Common Trust Preferred Sut;](;jrrgilia;ted Rate Contractual rate Issue Maturity ReEdaer:;epsttion
(Dollars in thousands) Securities Securities Debentures Structure at 3/31/2013 Date Date Date
Wintrust Capital Trust Il $ 774 3 25,000 $ 25,774 L+3.25 3.54% 04/200%  04/203¢ 04/200¢
Wintrust Statutory Trust IV 61¢ 20,00( 20,61¢ L+2.80 3.08% 12/200:z  12/203: 12/200¢
Wintrust Statutory Trust V 1,23¢ 40,00( 41,23¢ L+2.60 2.88% 05/2004  05/2034 06/200¢
Wintrust Capital Trust VII 1,55( 50,00( 51,55( L+1.95 2.2% 12/2004  03/203t 03/201C
Wintrust Capital Trust VIII 1,23¢ 40,00( 41,23¢ L+1.45 1.72% 08/200t  09/203% 09/201C
Wintrust Captial Trust IX 1,547 50,00( 51,541 L+1.63 1.91% 09/200€  09/203€ 09/2011
Northview Capital Trust | 18¢€ 6,00( 6,18¢ L+3.00 3.3% 08/200:  11/203: 08/200¢
Town Bankshares Capital
Trust | 18¢ 6,00( 6,18¢ L+3.00 3.3(% 08/200%  11/203: 08/200¢
First Northwest Capital Trus
I 15¢ 5,00( 5,15¢ L+3.00 3.2&% 05/2004  05/2034 05/200¢

Total $ 249,49; 2.41%

The junior subordinated debentures totaled $249Bmat March 31, 2013, December 31, 2012 aratdh 31, 2012 .

The interest rates on the variable rate junior sdibated debentures are based on the thmeeth LIBOR rate and reset on a quarterly basi
March 31, 2013, the weighted average contrachtatést rate on the junior subordinated debentweess?2.47% The Company entered it
interest rate swaps and caps with an aggregatenabtvalue of $225 milliorio hedge the variable cash flows on certain jusidsordinate
debentures. The hedge-adjusted rate on the junbmrdinated debentures as of March 31, 2013 , wg894. Distributions on the common &
preferred securities issued by the Trusts are paygarterly at a rate per annum equal to the ésterates being earned by the Trusts o
junior subordinated debentures. Interest expenghejunior subordinated debentures is deductiniénicome tax purpose

The Company has guaranteed the payment of distimiand 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 debentanespther 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 March 31, 2013l of the junior subordinated debentures, nethef Common Securities, were included in
Company’s Tier 1 regulatory capital.

(13) Seament Information

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

The three reportable segments are strategic bssingts that are separately managed as they offerenht products and services and t
different marketing strategies. In addition, eaefgrsents customer base has varying characteristics. Thememity banking segment ha
different regulatory environment than the speciéiignce and wealth management segments. Whil€dnepanys management monitors e
of the fifteen bank subsidiariesperations and profitability separately, these gliluses have been aggregated into one reportgideating
segment due to the similarities in products andises, customer base, operations, profitability sneas, and economic characteristics.

The net interest income, net revenue and segmefit pf the community banking segment includes meoand related interest costs fi
portfolio loans that were purchased from the spgcfnance segment. For purposes of internal segrpeofitability analysis, managem:
reviews the results of its specialty finance segnasnif all loans originated and sold to the comityubanking segment were retained wi
that segment’s operations, thereby causing isegment eliminations. Similarly, for purposes oélgring the contribution from the wea
management segment, management allocates a poftibe net interest income earned by the commubatking segment on deposit balar
of customers of the wealth management segmenttovéalth management segment. See Note 1Deposits, for more information on th
deposits.

The segment financial information provided in tledldwing tables has been derived from the intepraffitability reporting system used
management to monitor and manage the financiabpaence of the Company. The accounting policieshef segments are substanti
similar to as those described in “Summary of Sigaiit Accounting Policies” in Note 1 of the Comp&ng012 Form 10K. The Compan
evaluates segment performance based on tafteprofit or loss and other appropriate profitipimeasures common to each segment. Ce
indirect expenses have been allocated based omlagsilume measurements and other criteria, as appte. Intersegment revenue

transfers are generally accounted for at currenketgrices. The parent and intersegment eliminati@flected parent company informa
and intersegment eliminations.
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The following is a summary of certain operatingoimfiation for reportable segments:

Three months ended March 31,

$ Change in % Change in
(Dollars in thousands) 2013 2012 Contribution Contribution
Net interest income:
Community banking 123,43 $ 121,13 $ 2,30( 2%
Specialty finance 31,09( 27,58¢ 3,50¢ 13
Wealth management 1,26¢ 1,72¢ (460 (27
Parent and inter-segment eliminations (25,07%) (24,549 (52¢) 2
Total net interest income 130,710 % 125,89 $ 4,81¢ 4%
Non-interest income:
Community banking 39,88: % 31,78¢ $ 8,09¢ 25%
Specialty finance 1,69: 1,371 322 23
Wealth management 17,85¢ 15,237 2,61¢ 17
Parent and inter-segment eliminations (2,059 (1,37)) (681) (50)
Total non-interest income 57,37¢ $ 47,020 % 10,35¢ 22%
Net revenue:
Community banking 163,31t $ 152,92( $ 10,39¢ 7%
Specialty finance 32,78: 28,957 3,82¢ 13
Wealth management 19,12( 16,96 2,15¢ 13
Parent and inter-segment eliminations (27,127 (25,920) (1,207%) (5)
Total net revenue 188,09: $ 172,91¢ $ 15,17- 9%
Segment profit:
Community banking 33,647 $ 26,97t $ 6,67 25 %
Specialty finance 13,77 12,46¢ 1,30¢ 11
Wealth management 2,237 1,49¢ 741 50
Parent and inter-segment eliminations (17,606 (17,726 12C 1
Total segment profit 32,05 % 23,21 $ 8,84: 38 %
Segment assets:
Community banking 16,743,199 $ 15,640,19 $ 1,102,99 7%
Specialty finance 3,932,55! 3,387,00: 545,55: 16
Wealth management 94,91¢ 95,27t (357) —
Parent and inter-segment eliminations (3,696,41) (2,950,45)) (745,96 (25)
Total segment assets 17,07424 $ 16,172,01 $ 902,22 6 %

(14) 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 betwsseties that result in one party delivering casth®other party based on a notional am
and an underlying (such as a rate, security prigerioe index) as specified in the contract. Thevam of cash delivered from one party to
other is determined based on the interaction ofthteonal amount of the contract with the underyiDerivatives are also implicit in cert.
contracts and commitments.

The derivative financial instruments currently ussdthe Company to manage its exposure to inteagstrisk include: (1) interest rate sw
and caps to manage the interest rate risk of cefiteed and variable rate assets and variableliatéities; (2) interest rate lock commitme
provided to customers to fund certain mortgage daanbe sold into the secondary market; (3) forwamhmitments for the future delivery
such mortgage loans to protect the Company fronesdvchanges in interest rates and correspondamgel in the value of mortgage lc
available-forsale; and (4) covered call options related to djpeirivestment securities to enhance the overaldybn such securities. T
Company also enters into derivatives (typicallyeiest rate swaps) with certain qualified borrowteriacilitate the borrowersisk manageme
strategies and concurrently enters into miinoage derivatives with a third party counterpasgifectively making a market in the derivati
for such borrowers. Additionally, the Company esteto foreign currency contracts to manage foregohange risk associated with cer
foreign currency denominated assets.

34






Table of Contents

As required by ASC 815, the Company recognizesvdtvie financial instruments in the consolidatedaficial statements at fair va
regardless of the purpose or intent for holdingitisrument. Derivative financial instruments amelided in other assets or other liabilities
appropriate, on the Consolidated Statements of ilondChanges in the fair value of derivative ficél instruments are either recognize
income or in shareholdergquity as a component of other comprehensive incdepending on whether the derivative financialrinsten
qualifies for hedge accounting and, if so, whetheaualifies as a fair value hedge or cash flowdedGenerally, changes in fair value:
derivatives accounted for as fair value hedgeseerded in income in the same period and in theesacome statement line as changes i
fair values of the hedged items that relate tohib@ged risk(s). Changes in fair values of derieafimancial instruments accounted for as
flow hedges, to the extent they are effective hedgee recorded as a component of other compretemgome, net of deferred taxes,
reclassified to earnings when the hedged transaaffects earnings. Changes in fair values of d¢ive financial instruments not designate
a hedging relationship pursuant to ASC 815, inclgdihanges in fair value related to the ineffectieetion of cash flow hedges, are reporte
nondinterest income during the period of the changeiv2gve financial instruments are valued by adhparty and are validated by compari
with valuations provided by the respective couraetiips. Fair values of certain mortgage bankingvdéves (interest rate lock commitme
and forward commitments to sell mortgage loans best efforts basis) are estimated based on chamgesrtgage interest rates from the 1
of the loan commitment. The fair value of foreigmrency derivatives is computed based on changésréign currency rates stated in
contract compared to those prevailing at the measent date.

The Company records derivative assets and derevéitibilities on the Consolidated Statements of dition within accrued interest receiva
and other assets and accrued interest payable thed l@bilities, respectively. The table below g#rts the fair value of the Compasny’
derivative financial instruments as of March 31120 December 31, 2012 and March 31, 2012 :

Derivative Assets Derivative Liabilities
Fair Value Fair Value
December 31, December 31,
(Dollars in thousands) March 31, 2013 2012 March 31, 2012 March 31, 2013 2012 March 31, 2012
Derivatives designated as hedging instruments
under ASC 815:
Interest rate derivatives designated as Cash Flow
Hedges $ 1 3 2 $ 61 $ 6,55¢ $ 7,98¢ % 10,17¢
Interest rate derivatives designated as Fair Value
Hedges $ 93 % 104 $ — S — ' $ —  $ =
Total derivatives designated as hedging instruments
under ASC 815 $ 94 $ 106 $ 61 $ 6,55¢ $ 798¢ $ 10,17¢
Derivatives not designated as hedging instruments
under ASC 815:
Interest rate derivatives 46,55¢ 47,44( 34,96¢ 43,70 45,76 34,70¢
Interest rate lock commitments 5,551 6,06¢ 3,78¢ 1,31¢ 937 36¢
Forward commitments to sell mortgage loans 21z 277 404 3,01t 3,05] 1,112
Foreign exchange contracts 19 14 — 157 2 —
Total derivatives not designated as
hedging instruments under ASC 815 $ 52,34: $ 53,80C $ 39,15¢ $ 48,18¢ $ 49,76: % 36,18¢
Total derivatives $ 52,43t $ 53,90¢ $ 39,22( % 54,74t  $ 57,75.  $ 46,36

Cash Flow Hedges of I nterest Rate Risk

The Companys objectives in using interest rate derivativestaradd stability to net interest income and to aggits exposure to interest |
movements. To accomplish these objectives, the @agnprimarily uses interest rate swaps and inteegstcaps as part of its interest rate
management strategy. Interest rate swaps desigastedsh flow hedges involve the receipt of vaeiahte amounts from a counterparty
exchange for the Company making fixede payments over the life of the agreements withtte exchange of the underlying notional amc
Interest rate caps designated as cash flow hedgelvé the receipt of payments at the end of eaeto@ in which the interest rate specifie
the contract exceeds the agreed upon strike phisaf March 31, 2013 , the Company had four interate swaps and twioterest rate cay
with an aggregate notional amount of $225 millibattwere designated as cash flow hedges of intextestisk.
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The table below provides details on each of thesé dow hedges as of March 31, 2013 :

March 31, 2013

(Dollars in thousands) Notional Fair Value
Maturity Date Amount Asset (Liability)
Interest Rate Swaps:
September 2013 50,00( (1,159
September 2013 40,00( (1,009
September 2016 50,00( (2,887
October 2016 25,00( (1,509
Total Interest Rate Swaps 165,00( (6,55¢€)
Interest Rate Caps:
September 2014 20,00( —
September 2014 40,00( 1
Total Interest Rate Caps 60,00( 1
Total Cash Flow Hedges $ 225,000 $ (6,555

Since entering into these interest rate derivatitles Company has used them to hedge the varialsle cutflows associated with intel
expense on the Compasyjunior subordinated debentures. The effectivaignorof changes in the fair value of these cash fleedges i
recorded in accumulated other comprehensive incamdeis subsequently reclassified to interest expassinterest payments are made o
Companys variable rate junior subordinated debentures. diftenges in fair value (net of tax) are separadidglosed in the Consolidal
Statements of Comprehensive Income. The ineffegoréon of the change in fair value of these datiixes is recognized directly in earnir
however, no hedge ineffectiveness was recognizeédglthe three months ended March 31, 2013 or M34ci2012. The Company uses 1
hypothetical derivative method to assess and meadtectiveness.

A rollforward of the amounts in accumulated othemprehensive income related to interest rate dévas designated as cash flow hec
follows:

Three months ended March 31,

(Dollars in thousands) 2013 2012
Unrealized loss at beginning of period $ (8,677 $ (12,639
Amount reclassified from accumulated other compnshe& income to interest expense on junior

subordinated debentures 1,53¢ 1,41(
Amount of loss recognized in other comprehensicerime (65) (619
Unrealized loss at end of period $ (7,199 $ (10,83

As of March 31, 2013 , the Company estimates thiaind the next twelve months, $4.0 millievill be reclassified from accumulated ot
comprehensive income as an increase to interesnegp

Fair Value Hedges of I nterest Rate Risk

The Company is exposed to changes in the fair vadleged to certain of its floating rate assets thttmtain embedded optionality due
changes in benchmark interest rates, such as LIBGR.Company uses purchased interest rate capariaga its exposure to changes in
value on these instruments attributable to changése benchmark interest rate. Interest rate desggnated as fair value hedges involve
receipt of variable amounts from a counterpariptérest rates rise above the strike price on theract in exchange for an dgnt premium
As of March 31, 2013, the Company had one inteastcap with a notional amount of $96.5 milliiat was designated as a fair value hi
of interest rate risk associated with an embeddgdrt one of the Company’s floating rate assets.

Additionally, the Company has designated two irgerate swaps with a total notional amount of $#iion as fair value hedges of inter
rate risk associated with fixed rate commerciahétase loans. In these interest rate swaps, thep@oynpays a fixed rate cash flow to recei
variable rate cash flow to minimize interest ras& associated with the lack of repricing of fixede loans in a rising rate environment.
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For derivatives designated as fair value hedges,gtin or loss on the derivative as well as theetfing loss or gain on the hedged i
attributable to the hedged risk are recognizecaimiags. The Company includes the gain or losherhedged item in the same line item a:
offsetting loss or gain on the related derivativ@sring the three months ended March 31, 2013 Chvapany recognized a net loss$df,00(
in other income related to hedge ineffectivenes®e Tompany also recognized a net reduction todstancome of $57,00fbr the thre
months ended March 31, 2013 related to the Compdiay value hedges, which includes net settlementthe derivatives and amortizat
adjustment of the basis in the hedged item. Thegaoy did not have any fair value hedges outstangliitg to the second quarter of 2012.

The following table presents the gain/(loss) andgeeineffectiveness recognized on derivative imsemts and the related hedged items the
designated as a fair value hedge accounting rakdttip as of March 31, 2013 :

(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 Item Three Months Ended
o Location of Gain or (LOS¢ 166 Months Ended March 31,  Three Months Ended March 31, March 31,

Derivatives in Fair Value Recognized in Income on
Hedging Relationships Derivative 2013 2012 2013 2012 2013 2012
Interest rate products Other incom¢ $ 11y $ — 3 10 % — % 2 $ —

Non-Designated Hedges

The Company does not use derivatives for specelgiivposes. Derivatives not designated as hedgessed to manage the Company’
exposure to interest rate movements and otherifiehtisks 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, inctydivvaps and option products, resulting from a serthe
Company provides to certain qualified borrowerse TWompanys banking subsidiaries execute certain derivatiaglycts (typically intere
rate swaps) directly with qualified commercial tmwers to facilitate their respective risk managemstnategies. For example, th
arrangements allow the Compasiycommercial borrowers to effectively convert aiafale rate loan to a fixed rate. In order to mirdenthe
Companys exposure on these transactions, the Companytaimealusly executes offsetting derivatives withdtparties. In most cases,
offsetting derivatives have mirror-image terms, evhiesult in the position€hanges in fair value substantially offsetting thgb earnings ea
period. However, to the extent that the derivatiaesnot a mirroimage and because of differences in counterpadgitcrisk, changes in fe
value will not completely offset resulting in sorearnings impact each period. Changes in the fdirevaf these derivatives are includes
other non-interest income. At March 31, 201the Company had interest rate derivative trammastwith an aggregate notional amour
approximately $2.4 billion(all interest rate swaps and caps with customeds thind parties) related to this program. Theserggt rat
derivatives had maturity dates ranging from Ap€il3 to January 2033 .

Mortgage Banking Derivativ— These derivatives include interest rate lock commaiits provided to customers to fund certain moegagn:
to be sold into the secondary market and forwardroiiments for the future delivery of such loansisithe Company practice to enter in
forward commitments for the future delivery of arfan of our residential mortgage loan productionen interest rate lock commitments
entered into in order to economically hedge theatfbf future changes in interest rates on its ciments to fund the loans as well as ol
portfolio of mortgage loans held-for-sale. The Camgs mortgage banking derivatives have not been datdnas being in hed
relationships. At March 31, 2013the Company had forward commitments to sell nagégloans with an aggregate notional amou
approximately $758.2 million and interest rate laobmmitments with an aggregate notional amount pgreximately $433.8 million
Additionally, the Company'’s total mortgage loanddh®r-sale at March 31, 2013 was $380.9 milliofhe fair values of these derivatives v
estimated based on changes in mortgage rates fienddates of the commitments. Changes in the fdirevaf 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 cofortitphe currency of another country at an agreeshygrice 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 offsist\tariability. As of March 31, 201the Company held foreign currency derivatives vait
aggregate notional amount of approximately $4.&anil.
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Other Derivatives—Periodically, the Company will sell options to ankaor dealer for the right to purchase certain géea held within th
Banks’investment portfolios (covered call options). Thepéion transactions are designed primarily to@ase the total return associated

the investment securities portfolio. These optidasot qualify as hedges pursuant to ASC 815, acchrdingly, changes in fair value of th
contracts are recognized as other non-interestmiecd’ here were no covered call options outstandm@f March 31, 2013 December 3:
2012 or March 31, 2012 .

The Company has entered into interest rate cawatares to protect the Company in a rising rateirmment against increased mal
compression due to the repricing of variable ratbilities and lack of repricing of fixed rate lcaand/or securities. These interest rate
manage rising interest rates by transforming fixate loans and/or securities to variable if ratstiaue to rise, while retaining the ability
benefit from a decline in interest rates. The Comypantered into two interest rate cap derivativet@rts in the second quarter of 2012,
interest rate cap derivative contract in the tljudirter of 2012 and two interest rate cap derieationtracts in the first quarter of 2013. A
March 31, 2013 the five interest rate cap derivative contragtbjch have not been designated as being in hedg#oreships, have
aggregate notional value of $708.5 million .

Amounts included in the Consolidated Statementthobme related to derivative instruments not desfigh in hedge relationships were
follows:

Three Months Ended

(Dollars in thousands) March 31,

Derivative Location in income statement 2013 2012
Interest rate swaps and caps Other income $ (297) $ 151
Mortgage banking derivatives Mortgage banking nexe (670 1,343
Covered call options Fees from covered call options 1,63¢ 3,12z
Foreign exchange contracts Other income (14€) —
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 dfet 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 themelwf the transactions. Market and credit risksraamaged and monitored as part ol
Company's overall assk&bility management process, except that the tresk related to derivatives entered into withta@r qualifiec
borrowers is managed through the Company's statdandunderwriting process since these derivatiressecured through collateral provi
by the loan agreements. Actual exposures are nreditagainst various types of credit limits estddais to contain risk within paramete
When deemed necessary, appropriate types and asnafuctllateral are obtained to minimize credit @syre.

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 institutionjalihwould require the Company to settle its obligaé under the agreements. AsMdirch 31
2013 the fair value of interest rate derivativesinet liability position, which includes accruedeirest related to these agreements, $ts¢
million .

The Company's is also exposed to the credit risgksafommercial borrowers who are counterpartieisiierest rate derivatives with the Bar
This counterparty risk related to the commercialrtdoers is managed and monitored through the Bastksidard underwriting proce
applicable to loans since these derivatives araredcdhrough collateral provided by the loan agremtmThe counterparty risk associated
the mirrorimage swaps executed with third parties is monitoa@d managed in connection with the Company'sativasset liabilit
management process.
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The Company records interest rate derivatives stibjemaster netting agreements at their grossevaha does not offset derivative assets
liabilities on the Consolidated Statements of Ctodi The tables below summarize the Company'seésterate derivatives and offsett
positions as of the dates shown.

Derivative Assets Derivative Liabilities
Fair Value Fair Value
December 31, December 31,
(Dollars in thousands) March 31, 2013 2012 March 31, 2012 March 31, 2013 2012 March 31, 2012
Gross Amounts Recognized $ 46,65 $ 4754¢ $ 35,020 $ 50,26: $ 53,75 $ 44,88¢
Less: Amounts offset in the Statements of Financial
Condition $ — 8 — % — % — 3 — 8 —
Net amount presented in the Statements of Financ
Condition $ 46,65 $ 47,54¢  $ 35020 $ 50,26: $ 53,75 % 44,88«
Gross amounts not offset in the Statements of
Financial Condition
Offsetting Derivative Positions (1,529 (339 (63) (1,529 (339 (61)
Securities Collateral Post&d _ _ _ (43,36 (46,81) (29,35
Cash Collateral Posted _ — _ (2,44 (6,605) (7,055)
Net Credit Exposure $ 4513( % 47,200 % 3496t $ 293: $ — 3 8,41¢

(1) As of December 31, 2012, the Company posted sesudbllateral of$49.9 million which resulted in excess collateral with
counterparties. For purposes of this disclosure, éimount of posted collateral is limited to the amtooffsetting the derivative liability.

(15) Fair Values of Assets and Liabilities

The Company measures, monitors and discloses rertdis assets and liabilities on a fair valuei®a¥hese financial assets and finar
liabilities are measured at fair value in threeslsybased on the markets in which the assetsiabitities are traded and the observability of
assumptions used to determine fair value. Thesddeare:

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

. Level 2— inputs other than quoted prices included in Levéhdt are observable for the asset or liabilityhesi directly o
indirectly. These include quoted prices for simaasets or liabilities in active markets, quoteidgw for identical or simil:
assets or liabilities in markets that are not agtimputs other than quoted prices that are obbkrfar the asset or liability
inputs that are derived principally from or corrofted by observable market data by correlationttoeromeans.

. Level 3—significant unobservable inputs thateeff the Compang own assumptions that market participants wouldic
pricing the assets or liabilities. Level 3 assetd &abilities include financial instruments whosalue is determined usi
pricing models, discounted cash flow methodologiesimilar techniques, as well as instrumentsafbich the determinatic
of fair value requires significant management judgbor estimation.

A financial instrumens categorization within the above valuation hiengris based upon the lowest level of input thaigsificant to the fa
value measurement. The Compangssessment of the significance of a particulauntino the fair value measurement in its entireguire:
judgment, and considers factors specific to theetaser liabilities. Following is a description diet valuation methodologies used for
Company’s assets and liabilities measured at fdireszon a recurring basis.

Available-for-sale and trading account securitiesFair values for available-fasale and trading securities are typically basegrares obtaine
from independent pricing vendors. Securities mesabwrith these valuation techniques are generaligsified as Level 2 of the fair va
hierarchy. Typically, standard inputs such as berask yields, reported trades for similar securjtissuer spreads, benchmark securities,
offers and reference data including market reseaudblications are used to fair value a security.eWwhhese inputs are not availa
broker/dealer quotes may be obtained by the vetoddetermine the fair value of the security. Weiganvthe vendoss pricing methodologies
determine if observable market information is beaiisgd, versus unobservable inputs. Fair value me@sints using significant inputs that
unobservable in the market due to limited activitya less liquid market are classified as Level the fair value hierarchy.

The Company’s Investment Operations Departmengéspansible for the valuation of Level 3 availalidedale securities. The methodols
and variables used as inputs in pricing Level 3is8es are derived from a combination of obsereadid
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unobservable inputs. The unobservable inputs amrrded through internal assumptions that may Wy period to period due to exter
factors, such as market movement and credit ratifjigstments.

At March 31, 2013 , the Company classified $32.8ioni 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 -rmted bonds focuses on th
distinct inputs: equivalent rating, yield and othmeicing terms. To determine the rating for a givem+ated municipal bond, the Investm
Operations Department references a publicly iswed 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 hwitid a verifiable rating
The reduction applied by the Company is one corapiating grade (i.e. a “AA” rating for a comparablend would be reduced to “Abr the
Company'’s valuation). In the first quariefr2013, all of the ratings derived in the abovegass by Investment Operations were BBB or b
for both bonds with and without comparable bondxj@® The fair value measurement of municipal basdsensitive to the rating input, a
higher rating typically results in an increaseduagion. The remaining pricing inputs used in theadwaluation are observable. Based or
rating determined in the above process, Investn@@mrations obtains a corresponding current markat ycurve available to mark
participants. Other terms including coupon, majudate, redemption price, number of coupon paympatsyear, and accrual method
obtained from the individual bond term sheets. &emnunicipal bonds held by the Company at March2813have a call date that has pas
and are now continuously callable. When valuingéhleonds, the fair value is capped at par valibea€ompany assumes a market partic
would not pay more than par for a continuouslyata# bond.

At March 31, 2013 , the Company held $24.5 millanother equity securities classified as Level Be Becurities in Level 3 are prima
comprised of auction rate preferred securities. Thenpany utilizes an independent pricing vendagprtvide 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 spresidet from the market price of the securities ulyileg debt. At March 31, 2013the vendc
considered five different securities whose impladdit spreads were believed to provide a proxytlier Companys auction rate preferr
securities. The credit spreads ranged from 1.20%2% with an average of 1.39% which was addedireeimonth LIBOR to be used as-
discount rate input to the vendsmodel. Fair value of the securities is senstiivehe discount rate utilized as a higher discoatg results in
decreased fair value measurement.

Mortgage loans helfor-sale—Mortgage loans originated by Wintrust Mortgagej\asibn of Barrington ("Wintrust Mortgage") are cid a
fair value. The fair value of mortgage loans hald<ale is determined by reference to investor priwets for loan products with simi
characteristics.

Mortgage servicing right—~Fair value for mortgage servicing rights is deteradi utilizing a third party valuation model whichagifies the
servicing rights into pools based on product type 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 thidh pool, given current market conditic
At March 31, 2013, the Company classified $7.3iamlof mortgage servicing rights as Level 3. The wesdhtverage discount rate used &
input to value the pool of mortgage servicing right March 31, 2013 was 10.19% with discount rafgdied ranging from 10% - 13.5% he
higher the rate utilized to discount estimated eitcash flows, the lower the fair value measuremgddlitionally, fair value estimates inclu
assumptions about prepayment speeds which ranged 6% - 22% or a weighted average prepayment spie#8.32%used as an input
value the pool of mortgage servicing rights at Nta3d&, 2013 Prepayment speeds are inversely related to thedme of mortgage servicil
rights as an increase in prepayment speeds résatdecreased valuation.

Derivative instrument—The Companys derivative instruments include interest rate saapd caps, commitments to fund mortgages fo
into the secondary market (interest rate locksiwémd commitments to end investors for the salenmoftgage loans and foreign curre
contracts. Interest rate swaps and caps are vélyed third party, using models that primarily usarket observable inputs, such as y
curves, and are validated by comparison with vauaatprovided by the respective counterparties. feirevalue for mortgage derivatives
based on changes in mortgage rates from the dateeafommitments. The fair value of foreign curreerivatives is computed based
change in foreign currency rates stated in theraohtompared to those prevailing at the measuredata. In conjunction with the FAS8faii
value measurement guidance, the Company made awraitty 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 equamty portfolio.

Nonqualified deferred compensation ass—The underlying assets relating to the nonqualifieéerred compensation plan are included
trust and primarily consist of non-exchange traistitutional funds which are priced based by atependent third party service.
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The following tables present the balances of assaddiabilities measured at fair value on a reogrbasis for the periods presented:

(Dollars in thousands)
Available-for-sale securities

U.S. Treasury

U.S. Government agencies

Municipal

Corporate notes and other

Mortgage-backed

Equity securities
Trading account securities
Mortgage loans held-for-sale
Mortgage servicing rights
Nonqualified deferred compensations assets
Derivative assets

Total

Derivative liabilities

(Dollars in thousands)
Available-for-sale securities

U.S. Treasury

U.S. Government agencies

Municipal

Corporate notes and other

Mortgage-backed

Equity securities
Trading account securities
Mortgage loans held-for-sale
Mortgage servicing rights
Nonqualified deferred compensations assets
Derivative assets

Total

Derivative liabilities

March 31, 2013

Total Level 1 Level 2 Level 3
217,64! $ — % 217,64! $ —
973,71! — 973,71! —
110,25¢ — 77,93¢ 32,32«
148,87: — 148,87: —
368,28: — 368,28: —

52,05: — 27,58 24,47(
1,03¢ — 1,03¢ —
370,57( — 370,57( —
7,344 — — 7,344
6,54¢ — 6,54¢ —
52,43¢ — 52,43¢ —

2,308,76. $ — % 2,244,62: $ 64,13¢

54,748 $ —  $ 54,74F $ —
December 31, 2012

Total Level 1 Level 2 Level 3
219,48 % — % 219,48 $ —
990,03¢ — 990,03¢ —
110,47: — 79,70: 30,77(
154,80¢ — 154,80¢ —
271,57 — 271,57 —

49,69¢ — 27,53( 22,16¢
58¢ — 58¢ —
385,03 — 385,03 —
6,75( — — 6,75(
5,532 — 5,532 —
53,90¢ — 53,90¢ —

2,247,881 $ — % 2,188,19. $ 59,68¢

57,75 % — % 57,75 $ —
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March 31, 2012

(Dollars in thousands) Total Level 1 Level 2 Level 3
Available-for-sale securities
U.S. Treasury $ 23,18¢ $ — $ 23,18¢ $ —
U.S. Government agencies 682,78 — 682,78l —
Municipal 69,91! — 44,38( 25,53¢
Corporate notes and other 168,81t — 168,81t —
Mortgage-backed 886,14 — 886,14 —
Equity securities 38,49¢ — 17,27: 21,22
Trading account securities 1,14C — 1,14(C —
Mortgage loans held-for-sale 339,60( — 339,60( —
Mortgage servicing rights 7,201 — — 7,201
Nonqualified deferred compensations assets 5,31t — 5,31t —
Derivative assets 39,22( — 39,22( —
Total $ 2,261,821 $ — 3 2,207,861 $ 53,96(
Derivative liabilities $ 46,36: $ — % 46,36 $ —

The aggregate remaining contractual principal ladasutstanding as of March 31, 2013 , Decembe2@12 and March 31, 20Xar mortgag
loans held-for-sale measured at fair value unde€ 825 was $366.8 million , $379.5 million and $®&illion , respectively, while t
aggregate fair value of mortgage loans held-foe-s&s $370.6 million , $385.0 million and $339.8liom , for the same respective periods
shown in the above tables. There were no nonacloaas or loans past due greater than 90 daystdinalcsruing in the mortgage loans held
for-sale portfolio measured at fair value as of 8faB1, 2013 , December 31, 2012 and March 31, 2012
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The changes in Level 3 assets measured at faie walwa recurring basis during the three monthsceMbech 31, 2012nd March 31, 2012 ¢
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 gains (losses) included in:

Net incomée® — — 594

Other comprehensive income (12 2,301 —
Purchases 1,68 — —
Issuances — — —
Sales — — —
Settlements (127) — —
Net transfers into/(out of) Level 3 — — —
Balance at March 31, 2013 $ 32,32 % 24,47(  $ 7,34¢

(1) Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankiagmee in norinterest income

Mortgage
(Dollars in thousands) Municipal Equity securities servicing rights
Balance at January 1, 2012 $ 2421° % 18,97. $ 6,70(
Total net gains (losses) included in:

Net income? — — 501

Other comprehensive income 2 2,25z —
Purchases 3,84( — —
Issuances — — —
Sales — — —
Settlements (11€) — —
Net transfers out of Level 3 (2,402) — —
Balance at March 31, 2012 $ 25,53 $ 21,22¢  $ 7,201

1) Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankiagmee in norinterest income

(2) During the first quarter of 2012, one municipal sety was transferred out of Level 3 into Level 2observable market informati
was available that market participants would usepiiting these securitied.ransfers out of Level 3 are recognized at the anthe
reporting period.
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Also, the Company may be required, from time toetito measure certain other financial assets atviie on a nonrecurring basis
accordance with GAAP. These adjustments to faiuevalsually result from application of lower of castmarket accounting or impairm
charges of individual assets. For assets meastifait @alue on a nonrecurring basis that were Bgld in the balance sheet at the end o
period, the following table provides the carryirjue of the related individual assets or portfolvslarch 31, 2013 .

Three Months

Ended
March 31, 2013 March 31, 2013
Fair Value
Losses
(Dollars in thousands) Total Level 1 Level 2 Level 3 Recognized
Impaired loans—collateral based $ 121,19 $ — 3 — 3 121,19° $ 5,37:
Other real estate ownédl 56,17" — — 56,17 2,95¢
Mortgage loans held-for-sale, at lower of
cost or market 10,35: — 10,35: — —
Total $ 187,72t $ — 3 10,35 % 177,37¢  $ 8,331

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

Impaired loans—A loan is considered to be impaired when, basedusrent information and events, it is probable tihat Company will b
unable to collect all amounts due pursuant to tirgractual 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 marke¢ @f the loan, or the fair value of the undertyollateral. Impaired loans are consider
fair value measurement where an allowance is eskedal based on the fair value of collateral. Agmdivalues, which may require adjustm
to market-based valuation inputs, are generallg asereal estate collateral-dependent impairedsioan

The Companys Managed Assets Division is primarily responsitae the valuation of Level 3 measurements of img@itoans. For mo
information on the Managed Assets Division revidwnepaired loans refer to Note 7AHlowance for Loan Losses, Allowance for Losse:
Lending-Related Commitments and Impaired LoansVAtch 31, 2013 , the Company had $203.6 milbdimpaired loans classified as Le
3. Of the $203.6 million of impaired loans, $12in#llion were measured at fair value based on the underboiigteral of the loan as showr
the table above. The remaining $82.4 million weakigd based on discounted cash flows in accordaitheASC 310.

Other real estate owned-Other real estate owned is comprised of real estjaired in partial or full satisfaction of loaasd is included i
other assets. Other real estate owned is recotdesiestimated fair value less estimated selliogts at the date of transfer, with any exce
the related loan balance over the fair value lepeeted selling costs charged to the allowancéofm losses. Subsequent changes in valt
reported as adjustments to the carrying amountaaadecorded in other nanterest expense. Gains and losses upon saley,faaa als
charged to other noimterest expense. Fair value is generally basetthicch party appraisals and internal estimates arttaérefore considere:
Level 3 valuation.

Similar to impaired loans, the CompasyWanaged Assets Division is primarily responsiblethe valuation of Level 3 measurements for ¢
real estate owned. At March 31, 2013 , the Comeaty$56.2 milliorof other real estate owned classified as Levelh& dnobservable ing
applied to other real estate owned relates to #ieation adjustment determined by the Compsarappraisals. The impairment adjustm
applied to other real estate owned range from QBB0% of the carrying value prior to impairment atijnents at March 31, 2013with &
weighted average input of 4.44% . An increased impant adjustment applied to the carrying valueiitssn a 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 andreouarring Level 3 fair value measureme

at March 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 ol
a recurring basis:
Municipal Securities $ 32,32:  Bond pricing Equivalent rating BBB-AAA N/A Increase
Other Equity Securities 24,47( Discounted cash Discount rate 1.20%-1.52% 1.39% Decrease
flows
Mortgage Servicing 7,34¢ Discounted cash Discount rate 10%-13.5% 10.19% Decrease
Rights flows
Constant prepayment re 16%-22% 18.32% Decrease
(CPR)
Measured at fair value on
a non-recurring basis:
Impaired loans—-eollateral 121,19° Appraisal value N/A N/A N/A N/A
based
Other real estate owned 56,177 Appraisal value Property specific 0%-100% 4.44% 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 finanaistruments carried at cost. The carrying amountsestimated fair values of the Company’

financial instruments as of the dates shown:

(Dollars in thousands)
Financial Assets:

Cash and cash equivalents

Interest bearing deposits with banks
Available-for-sale securities

Trading account securities
Brokerage customer receivables

Federal Home Loan Bank and Federal Reser

Bank stock, at cost
Mortgage loans held-for-sale, at fair value

Mortgage loans held-for-sale, at lower of cost

market
Total loans
Mortgage servicing rights
Nonqualified deferred compensation assets
Derivative assets
FDIC indemnification asset
Accrued interest receivable and other
Total financial assets
Financial Liabilities
Non-maturity deposits
Deposits with stated maturities
Notes payable
Federal Home Loan Bank advances
Subordinated notes
Other borrowings

Secured borrowings - owed to securitization
investors

Junior subordinated debentures
Derivative liabilities

Accrued interest payable and other
Total financial liabilities

At March 31, 2013

At December 31, 2012

At March 31, 2012

Carrying Fair Carrying Fair Carrying Fair
Value Value Value Value Value Value
$ 213,20: $ 213,20: % 315,02¢ $ 315,02t % 160,60: $ 160,60:
685,30: 685,30: 1,035,74. 1,035,74 900, 75! 900, 75!
1,870,83. 1,870,83 1,796,071 1,796,07 1,869,34 1,869,34
1,03¢ 1,03¢ 58¢ 58¢ 1,14C 1,14(C
25,61« 25,61« 24,86¢ 24,86¢ 31,08t 31,08t
76,60! 76,60 79,56¢ 79,56« 88,21¢ 88,21¢
370,57( 370,57( 385,03 385,03 339,60( 339,60(
10,35: 10,45¢ 27,167 27,56¢ 10,72¢ 10,90¢
12,418,97 13,125,64 12,389,03 13,053,10 11,408,60 11,798,81
7,344 7,344 6,75(C 6,75( 7,201 7,201
6,54t 6,54¢ 5,53¢ 5,63 5,31¢ 5,31t
52,43¢ 52,43¢ 53,90¢ 53,90¢ 39,22( 39,22(
170,69¢ 170,69t 208,16( 208,16( 263,21. 263,21.
156,82! 156,82! 157,15 157,15 153,75! 153,75!
$ 16,066,32 $ 16,773,10 $ 16,48459 $ 17,149,06 $ 15,278,77 $ 15,669,16
$ 9,293,10. 9,293,10. $ 9,44763 $ 944763 $ 7,841,46 $ 7,841,46
4,669,65: 4,701,04 4,980,91. 5,013,75 4,824,38 4,859,69
31,91 31,91 2,09: 2,09: 52,63¢ 52,63¢
414,03: 425,10: 414,12; 425,43: 466,39: 498,50
15,00( 15,00( 15,00( 15,00( 35,00( 35,00(
256,24 256,24 274,41 274,41 411,03 411,03°
— — — — 428,00( 430,04
249,49: 250,47( 249,49: 250,42¢ 249,49: 177,35!
54,74¢ 54,74¢ 57,75 57,75 46,36¢ 46,36¢
11,52( 11,52( 11,58¢ 11,58¢ 11,53: 11,53
$ 14,995,70 $ 15,039,14 $ 15453,00 $ 15,498,09 $ 14,366,30 $ 14,363,63

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 loarithwimilar financial characteristics. Loans aralgned by type such as commer
residential real-estate, etc. Each category ihéursegmented by interest rate type (fixed andalbée) 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 eséichenaturity using estimated market discount rétas reflect credit and interest rate i
inherent in the loan. The primary impact of cretik on the present
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value of the loan portfolio, however, was accomntedahrough the use of the allowance for loan Iesadich is believed to represent
current fair value of probable incurred losses garposes of the fair value calculation. In accoodgamwith ASC 820, the Company |
categorized loans as a Level 3 fair value measureme

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 incéffier deposits of similar remaining maturities.docordance 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 onntumnr@rket rates of similar maturity debt securit@sliscount cash flows. In accordance
ASC 820, the Company has categorized Federal Hayaa Bank advances as a Level 3 fair value measuteme

Secured borrowings — owed to securitization inusstbhe fair value of secured borrowingwed to securitization investors is based ot
discounted value of expected cash flows. In acearéawith ASC 820, the Company has categorized sdcbiorrowings —owed tc
securitization investors as a Level 3 fair valueasugement. There were no secured borrowirgyged to securitization investors outstandir
March 31, 2013 .

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.

(16) StockBased Compensation Plans

The 2007 Stock Incentive Plan (“the 2007 Plan”)johwas approved by the Compasiyshareholders in January 2007, permits the gfk
incentive stock options, nonqualified stock optiorights and restricted stock, as well as the cmigr of outstanding options of acqui
companies to Wintrust options. The 2007 Plan iitiprovided for the issuance of up to 500,)tares of common stock. In May 2009
May 2011, the Company’s shareholders approved diti@ahl 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 Planasofl March 31, 2013assuming a
performance-based shares will be issued at thermemilevels, 686,256hares were available for future grants. The 20@n Replaced tt
Wintrust Financial Corporation 1997 Stock Incent®lan (“the 1997 Plan'\hich had substantially similar terms. The 200"™Rlad the 19¢
Plan are collectively referred to as “the PlarnEhe Plans cover substantially all employees of Wistt The Compensation Committee of
Board of Directors administers all stock-based censation programs and authorizes all awards grantesiant to the Plans.

The Company historically awarded stock-based comsgitéan in the form of nonqualified stock optiongldaimevested restricted share awe
(“restricted shares”.) In general, the grants diays provide for the purchase shares of Winteusbmmon stock at the fair market value o
stock on the date the options are granted. Optimuer 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 (“LTIP\hich is designed in part to align the interestsnafnagement with the interests of sharehol
foster retention, create a long-term focus basedustainable results and provide participants getalongterm incentive opportunity,
administered under the 2007 Plan. LTIP grants te Have consisted of time vested nonqualified stymions and performandmsed stoc
and cash awards. The first grant of these awardswaale in August 2011 and subsequent grants wete maanuary 2012 and January 2

It is anticipated that LTIP awards will be grantathually. Stock options granted under the LTIP haverm of sevegears and will general
vest equally over three years based on continustitse Performance-based stock and cash awardsatgent upon the achievement of pre
established long-term performance goals set inraab/ay the Compensation Committee over a tlyese-period with overlapping performai
periods starting at the beginning of each calegdar. The actual payouts of performamesed awards will vary based on the achievem
the pre-established targets and can range frono@80% of the target award.

Holders of restricted share awards and performéased stock awards received under the Plans arentitied to vote or receive c:
dividends (or cash payments equal to the cash efidisl) on the underlying common shares until therdsvare vested. Except in limii
circumstances, these awards are canceled upomgiam 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 retgtdl shares and performaricased stoc
awards are determined based on the average ofghehd 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
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the following table. Option-pricing models requittee input of highly subjective assumptions and seasitive to changes in the optien’
expected life and the price volatility of the ungigrg stock, which can materially affect the faalue estimate. Expected life has been bas
historical exercise and termination behavior ad aglthe term of the option, but the expecteddif¢he options granted pursuant to the L
awards was based on the safe harbor rule of the &Bff Accounting Bulletin No. 107 “Share-Based Paynt” as the Company believ
historical exercise data may not provide a readertadisis to estimate the expected term of theseraptExpected stock price volatility is ba
on historical volatility of the Company’s commorek, which correlates with the expected life of tpions, and the riskee interest rate
based on comparable U.S. Treasury rates. Managemdgatvs and adjusts the assumptions used to eddcthe fair value of an option o
periodic basis to better reflect expected trends.

The following table presents the weighted averagimptions used to determine the fair value ofoogtigranted in the three month per
ending March 31, 2013 and 2012 .

Three Months Ended Three Months Ended

March 31, March 31,
2013 2012
Expected dividend yield 0.5% 0.€%
Expected volatility 59.7% 62.7%
Risk-free rate 0.7% 0.7%
Expected option life (in years) 4.t 4.t

Stock based compensation is recognized based hpomumber of awards that are ultimately expecteeest. Forfeitures are estimated bz
on historical forfeiture experience. For performabased awards, an estimate is made of the numtsranés expected to vest as a rest
projected performance against the performancerieriia the award to determine the amount of comaéms expense to recognize. -
estimate is reevaluated periodically and total cemsation expense is adjusted for any change ima&siin the current period. Stobkse!
compensation expense recognized in the Consolidtetdments of Income was $2.3 millionthe first quarter of 2013 and in the first gez
of 2012 .

A summary of the Plans' stock option activity foe three months ended March 31, 2013 and MarcB®D, is presented below:

Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Price Term @ ($000)
Outstanding at January 1, 2013 1,74542° % 42.31
Granted 219,69! 37.8¢
Exercised (8,33€) 24.9¢
Forfeited or canceled (6,330 41.4¢
Outstanding at March 31, 2013 1,950,45¢ $ 41.8¢ 33 % 3,97¢
Exercisable at March 31, 2013 1,437,241 % 44.6¢ 23 $ 2,31¢
Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Price Term @ ($000)
Outstanding at January 1, 2012 2,064,553 $ 38.8¢
Granted 243,11t 30.9¢
Exercised (388,39() 19.7¢
Forfeited or canceled (14,25() 33.6¢
Outstanding at March 31, 2012 1,905,011 $ 41.7¢ 35 % 4,05¢
Exercisable at March 31, 2012 1,407,35 $ 45.3¢ 26 $ 1,88¢

(1) Represents the remaining weighted average contahtifa in years

(2)  Aggregate intrinsic value represents the total-tax intrinsic value (i.e., the difference betwdlee Company average of the high a
low stock price on the last trading day of the daaand the option exercise price, multiplied bg ttumber of shares) that would h
been received by the option holders if they hadogsexd their options on the last day of the quart@ptions with exercise prices abi
the average of the high and low stock price onldisetrading day of the quarter are excluded frdma talculation of intrinsic value. T
intrinsic value will change based on the fair markelue of the Company’s stock.
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The weighted average grant date fair value peresboptions granted during the three months emdieath 31, 201&nd March 31, 2012 w
$17.59 and $14.91 , respectively. The aggregatmént value of options exercised during the thmeanths ended March 31, 2013 and 2012
was $102,000 and $4.5 million , respectively.

A summary of the Plans' restricted share and padace-based stock award activity for the three hwahded March 31, 2013 ahthrch 31
2012 is presented below:

Three months ended March 31, 2013 Three months ended March 31, 2012
Weighted Weighted
Average Average
Common Grant-Date Common Grant-Date
Restricted Shares Shares Fair Value Shares Fair Value
Outstanding at January 1 314,22t % 37.9¢ 336,70¢ $ 38.2¢
Granted — — 84,85: 30.9¢
Vested and issued (109,724 31.6i (93,825 34.9¢
Forfeited (674) 32.1( (959 30.9¢
Outstanding at March 31 203,82 ¢ 41.4C 326,77¢ $ 37.3¢
Vested, but not issuable at March 31 85,000 $ 51.8¢ 85,000 $ 51.8¢
Performance-based Shares
Outstanding at January 1 153,91! $ 31.7¢ 72,15¢ $ 33.2¢
Granted 102,16( 37.8¢ 116,93¢ 30.9¢
Vested and issued — — — —
Net change due to estimated performance — — — —
Forfeited (1,785 $ 33.0i (3,48)) $ 31.91
Outstanding at March 31 254,29 $ 34.21 185,61t $ 31.8¢

The number of performance-based shares grantediésted in the above table at the target perfooedavel. The actual performanbase:
award payouts will vary based on the achievemernthefpre-established goals and can range from 020@86 of the target award. T
outstanding number of performanbased shares reflected in the table representsithber of shares expected to be awarded bas
management's current assessment of the achieveithg goals. However, the maximum number of penmicebased shares that could
issued based on the grants made to date is apm@tetin©29,000 shares.

The Company issues new shares to satisfy its dldig#o issue shares granted pursuant to the Plans.
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(17) Shareholders Equity and Earnings Per Share
Tangible Equity Units

In December 2010, the Company sold 4.6 million %50EUs at a public offering price of $50.p6r unit. The Company received net proc
of $222.7 million after deducting underwriting discounts and comroissiand estimated offering expenses. Each tangipléty unit i
composed of a prepaid common stock purchase comtnaca junior subordinated amortizing note duedbgwmer 15, 2013 The prepaid stot
purchase contracts have been recorded as surplesn{ponent of shareholdersuity), net of issuance costs, and the junior sdihatec
amortizing notes have been recorded as debt withier borrowings. Issuance costs associated wehdébt component are recorded
discount within other borrowings and will be ampeti over the term of the instrument to December2033. The Company allocated 1
proceeds from the issuance of the TEU to equitydsiit based on the relative fair values of theaethge components of each unit.

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

Equity Debt

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

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

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

The fair value of the debt component was determimgdg a discounted cash flow model using the ¥alhg assumptions: (1) quarterly ci
payments of 7.5% ; (2) a maturity date of Decenif#12013 ; and (3) an assumed discount rate of 958 discount rate used for estima
the fair value was determined by obtaining yieldsdomparablyrated issuers trading in the market. The debt corapbwas recorded at f
value, and the discount is being amortized usieglélel yield method over the term of the instrutrternthe settlement date of Decembel
2013.

The fair value of the equity component was deteettinsing Blackscholes valuation models applied to the rangeanfksprices contemplat
by the terms of the TEU and using the followingussptions: (1) risk-free interest rate of 0.95%2) expected stock price volatility in the ra
of 35% - 45% ; (c) dividend yield plus stock borrowst of 0.85% ; and (4) term of 3.02 years.

Each junior subordinated amortizing note, which hadnitial principal amount of $9.728182 , is begrinterest at 9.50%per annum, and h
a scheduled final installment payment date of Ddmam5, 2013. On each March 15, June 15, Septebtband December 15, the Comp
will pay equal quarterly installments of $0.93@6 each amortizing note. Each payment will consti@ payment of interest and a pa
repayment of principal. The Company may defer iimtnt payments at any time and from time to timeder certain circumstances .
subject to certain conditions, by extending thealhment period so long as such period of time dussextend beyond December 15, 2015 .

Each prepaid common stock purchase contract withraatically settle on December 15, 2043d the Company will deliver not more tl
1.6666 shares and not less than 1.388&es of its common stock based on the applicabl¥et value (the average of the volume weig
average price of Company common stock for the twér0) consecutive trading days ending on the thirditgdlay immediately precedi
December 15, 2013) as follows:

Applicable market value of

Company common stock Settlement Rate

Less than or equal to $30.00 1.6666
Greater than $30.00 but less than $37.50 $50i0ided by the applicable market value
Greater than or equal to $37.50 1.3333
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At any time prior to the third business day imméeliapreceding December 15, 201&he holder may settle the purchase contract eant
receive 1.3333 shares of Company common stockesuty) anti-dilution adjustments. Upon settlemantamount equal to $1.@@&r commo
share issued will be reclassified from additioratgin capital to common stock.

Series A Preferred Stock

In August 2008, the Company issued and sold 5080@0es of nomumulative perpetual convertible preferred stockrie€s A, liquidatio
preference $1,000 per share (the “Series A PrefeBteck”) for $50 millionin a private transaction. If declared, dividendstbe Series .
Preferred Stock are payable quarterly in arreagsrate of 8.00%per annum. The Series A Preferred Stock is coiflerinto common stock
the option of the holder at a conversion rate aB88hares of common stock per share of Series A PeefeStock. On and after August
2010, the Series A Preferred Stock are subjectandatory conversion into common stock in connectitth a fundamental transaction, or
and after August 26, 2013 if the closing pricetef Company’s common stock exceeds a certain amount.

Series C Preferred Stock

In March 2012, the Company issued and sold 126%G0es of nomumulative perpetual convertible preferred stoodries C, liquidatio
preference $1,000 per share (the “Series C PrefeSteck”) for $126.5 millionn an equity offering. If declared, dividends ore tBeries
Preferred Stock are payable quarterly in arreassrate of 5.00%per annum. The Series C Preferred Stock is cableihto common stock
the option of the holder at a conversion rate aB8232shares of common stock per share of Series C Redf&@tock. On and after April ]
2017, the Company will have the right under certainumstances to cause the Series C Preferredk 8idee converted into common stoc
the closing price of the Company’s common stoclkeers a certain amount.

Common Stock Warrants

Pursuant to the U.S. Department of the Treasuthis ‘(U.S. Treasury”Capital Purchase Program, on December 19, 200& dhgpany issue
to the U.S. Treasury, a warrant to purchase 1,8%3shares of Wintrust common stock at a per shaeeise price of $22.82nd with a term «
10years. In February 2011, the U.S. Treasury soldfalls interest in the warrant issued to it ineg@ndary underwritten public offering.
March 31, 2013, the warrant to purchase 1,643sP@Bes remains outstanding.

The Company previously issued other warrants taliaecqcommon stock. These warrants entitled the drsldo purchase one share of
Company’s common stock at a purchase price of $3pdF share. In March 2012, 18,0@@rrants were exercised resulting in warr
outstanding totaling 1,000 at March 31, 2012 . érieary 2013, the remaining warrants were exeraisedlting in novarrants outstanding
March 31, 2013 .

Other

In December 2012, the Company issued 372d8&0es of its common stock in the acquisition oKHP August 2012, the Company iss!
25,493shares of its common stock in settlement of coetimgonsideration related to the previously conggetcquisition of Great Lak
Advisors, which is in addition to the 529,087 sisassued in July 2011 at the time of the acquisitio
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Accumulated Other Comprehensive Income (L

The following tables summarize the components béotomprehensive income (loss), including thetedldncome tax effects, and the rel:

amount reclassified to net income for the periagsented (in thousands).

Accumulated Accumulated Total
Accumulated Unrealized Foreign Accumulated
Unrealized Gains (Losses) on Currency Other
Gains (Losses) on Derivative Translation Comprehensive
Securities Instruments Adjustments Income (Loss)
Balance at January 1, 2013 $ 6,71C $ (5,297 6,29 $ 7,711
Other comprehensive income during the period, het o
tax, before reclassifications (4,649 (39 (4,866 (9,559
Amount reclassified from accumulated other
comprehensive income, net of tax (151) 927 — 77¢€
Net other comprehensive (loss) income during thi@genet
of tax $ (4,800 $ 88¢ (4,866) $ (8,77¢)
Balance at March 31, 2013 $ 1,91C $ (4,409 1,427 $ (1,067%)
Balance at January 1, 2012 $ 4,20 $ (7,082) — (2,87¢)
Other comprehensive income during the period, het o
tax, before reclassifications $ (1,949 $ (364) — % (2,30)
Amount reclassified from accumulated other
comprehensive income, net of tax (48¢) 844 — 35k
Net other comprehensive (loss) income during thi@genet
of tax $ (2,432 $ 48C — (1,959
Balance at March 31, 2012 $ 1,77 $ (6,602) — % (4,830

Amount Reclassified from Accumulated Other

Comprehensive Income for the

Three Months Ended

Details Regarding the Component of March 31, Impacted Line on the
Accumulated Other Comprehensive Income 2013 2012 Consolidated Statements of Income
Accumulated unrealized gains on securities
Gains included in net income $ 251 % 81€ Gains on available-for-sale securities, net
251 81€ Income before taxes

Tax effect $ (100 $ (327) Income tax expense

Net of tax $ 151 $ 48¢ Net income

Accumulated unrealized losses on derivative

instruments

Amount reclassified to interest expense on

junior subordinated debentures $ 153¢ % 1,41C Interest on junior subordinated debentures
(1,539 (1,410 Loss before taxes

Tax effect $ 61z $ 56€ Income tax benefit

Net of tax $ 927 $ (844) Net loss
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Earnings per Shar

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

Three Months Ended

March 31,

(In thousands, except per share data) 2013 2012
Net income $ 32,05: $ 23,21(
Less: Preferred stock dividends and discount aoeret 2,61¢ 1,24¢
Net income applicable to common shares—Basic (A) 29,43¢ 21,96
Add: Dividends on convertible preferred stock,iltiive 2,581 —
Net income applicable to common shares—Diluted (B) 32,01 21,96
Weighted average common shares outstanding © 36,97¢ 36,20°
Effect of dilutive potential common shares

Common stock equivalents 7,44: 7,53(

Convertible preferred stock, if dilutive 5,02( —

Total dilutive potential common shares 12,46: 7,53(

Weighted average common shares and effect of @#lytotential common shares (D) 49,43¢ 43,731
Net income per common share:
Basic (A/C) $ 0.8C $ 0.61
Diluted (B/D) $ 0.6 $ 0.5C

Potentially dilutive common shares can result fretock options, restricted stock unit awards, steekrants, the Compang’convertibl
preferred stock, tangible equity unit shares aradeshto be issued under the Employee Stock Puréiaseand the Directors Deferred Fee
Stock Plan, being treated as if they had beenregtkercised or issued, computed by applicatiorheftteasury stock method. While potenti
dilutive common shares are typically included ia tomputation of diluted earnings per share, p@tyndilutive common shares are exclu
from this computation in periods in which the effaould reduce the loss per share or increasenttmme per share. For diluted earnings
share, net income applicable to common shareseaififécted by the conversion of the Compargonvertible preferred stock. Where the e
of this conversion would reduce the loss per sbaiiacrease the income per share, net income aidco common shares is not adjuste
the associated preferred dividends.

(18) Subsequent Events

On May 1, 2013, the Company completed its previpasinounced acquisition of First Lansing Bancorg,. I("FLB"). FLB is the pare
company of First National Bank of lllinois ("FNBI"Which operates sevéranking locations in the south and southwest subafliChicagc
lllinois as well as onéocation in northwest Indiana. Through this tranise; subject to final adjustments, the Companyu&egl approximate
$365 million in assets and assumed approximate®B $8illion in deposits. The aggregate purchaseeprias approximately $38.5 milliarin
the merger, outstanding shares of FLB common statktanding were converted into the right to reeaiverger consideration paid il
combination of approximately 40% cash and approteiga®0%shares of Wintrust common stock. Immediately afteracquisition, FNBI w
merged into the Company's wholly-owned subsidi@fg, Plank Trail Community Bank, N.A.
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ITEM 2

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

The following discussion and analysis of finan@ahdition as of March 31, 2013 compared with Decen®i, 2012 and March 31, 201anc
the results of operations for the three month msriended March 31, 2013 and 2018hould be read in conjunction with the unauc
consolidated financial statements and notes caedaiim this report and the risk factors discussa@iheand under Item 1A of the Compasiy’
2012 Annual Report on Form 10-K. This discussiontams forwardooking statements that involve risks and uncetiménand, as such, futt
results could differ significantly from managemeanturrent expectations. See the last section ef digcussion for further information
forward-looking statements.

Introduction

Wintrust is a financial holding company that prasdtraditional community banking services, prinyanil the Chicago metropolitan area
southeastern Wisconsin, and operates other fingnbirsinesses on a national basis and Canada theexgral norbank subsidiarie
Additionally, Wintrust offers a full array of welltmanagement services primarily to customers in Gdécago metropolitan area ¢
southeastern Wisconsin.

Overview
First Quarter Highlights

The Company recorded net income of $32.1 millionthe first quarter of 2013 compared to $23.2 wiilin the first quarter of 2012The
results for the first quarter of 20H4@monstrate continued operating strengths as lmatssanding increased, net interest margin remastetal¢
and our deposit funding base mix continued its Heia¢ shift toward an aggregate lower cost of fandthe Company also continues to -
advantage of the opportunities that have resultexh fdistressed credit marketsspecifically, a dislocation of assets, banks angpfeein the
overall market. For more information, see “OvervieRecent Acquisition Transactions.”

The Company increased its loan portfolio, excludiogered loans and loans held for sale, from $bdlibn at March 31, 2012 an#i11.¢
billion at December 31, 2012 , to $11.9 billion\arch 31, 2013 The increase in the current quarter comparetigqotior year quarter w
primarily a result of the Company’s commercial biagkinitiative, growth in the premium finance recables -commercial portfolio as well
acquisition transactions. The Company continuemaéke new loans, including in the commercial and rencial realestate sector, whe
opportunities that meet our underwriting standaedsst. For more information regarding changes ia @ompanys loan portfolio, se
“Financial Condition — Interest Earning Assets” ahate 6 “Loans” of the Financial Statements presgéninder Item 1 of this report.

Management considers the maintenance of adeqqaidity to be important to the management of ris&cordingly, during thdirst quarter @
2013, the Company continued its practice of maintairapgropriate funding capacity to provide the Conypaith adequate liquidity for i
ongoing operations. In this regard, the Companyicoas to benefit from its strong deposit baségaid shortterm investment portfolio and
access to funding from a variety of external fugdsources. Additionally, in the first quarter ofi&) the Company was able to reduce its e;
liquidity through the planned reductions in certainolesale wealth management deposits and brok&bexdof approximately $250 million. .
March 31, 2013 , the Company had $898.5 millioovernight liquid funds and interest-bearing deosith banks.

The Company recorded net interest income of $180libn in the first quarter of 2013 compared td2$19 million in the first quarter of 2012
The higher level of net interest income recordethin first quarter of 2013 compared to the firsaer of 2012resulted from an increase
average earning assets and the positive re-pradingtail interestearing deposits along with a more favorable depuosi. Average earnir
assets for the first quarter of 2013 increasedb$ Billion compared to the first quarter of 201&verage earning asset growth over the pa
months was primarily a result of the $1.4 billiarciease in average loans, excluding covered laams,an increase of $34 million in
average balance of liquidity management and otbegta partially offset by a decrease of $131 miliiothe average balance of covered Ic
The growth in average total loans, excluding coddoans, was comprised of an increase of $398aniiln commercial loans, $378 million
commercial real-estate loans, $282 million in W8ginated commercial premium finance receivab®49 million in Canadiamriginatec
commercial premium finance receivables, $48 milliotife premium finance receivables and $114 millin mortgages held for sale partii
offset by a decrease of $64 million in home eqaityl other loans. The average earning asset grdvith.® billion in thefirst quarter of 201
did not fully offset a 44 basis point decline ire thield on earning assets, creating a decreasaahimterest income of $4.2 million in tHiest
quarter of 2013 compared to the first quarter df20Funding for the average earning asset growtHl8 $illion was provided by an increi
in total average interest bearing liabilities o7$5million (an increase in interebearing deposits of $1.4 billion partially offsat & decrease
$800 million of wholesale funding) and an increaé&732 million in the average balance of net figeds. A 32 basis point decline in the |
paid on total interest-bearing liabilities morentadfset the
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increase in average balance, creating a $9 milédaction in interest expense in the first quanfe2013 compared to the first quarter of 2012 .

Nor-interest income totaled $57.4 million in the ficgtarter of 2013 an increase of $10.4 million 28r%, compared to thiérst quarter @
2012 . The increase in the first quarter of 201 gared to the first quarter of 20%&s primarily attributable to higher mortgage bagkanc
wealth management revenues, partially offset bgaehse in fees from covered call options. Mortdageing revenue increas&d1.6 millior
when compared to the first quarter of 2012 . Tloedase in mortgage banking revenue in the curnesuttey as compared to tfiest quarter o
2012resulted primarily from higher origination volumas well as general improvement in the overall eogn¢increased housing starts, hc
sales and median prices of homes). Loans soldesé¢lcondary market were $974.4 million in the figarter of 2013 compared $714.°
million in the first quarter of 2012 (see “Non-Ingést Income” section later in this document fottier detail).

Nor-interest expense totaled $120.1 million in thstfquarter of 2013 , increasing $2.4 million , d¥o2compared to the first quarter of 2012
The increase compared to the first quarter of 2048 primarily attributable to a $8.5 millioncrease in salaries and employee benefits .
$2.6 million increase in equipment, occupancy aath grocessing expenses due to growth in the Compantially offset by a $8.8 millic
decrease in OREO expense. Salaries and employeditbegxpense increased primarily as a result 84& million increase in bonus a
commissions primarily attributable to the increaseariable pay based revenue and the Company&sterm incentive program,%8.9 millior
increase in salaries caused by the addition of eyegls from the various acquisitions and largefiatabs the Company grows anéha11,00!
increase from employee benefits. OREO expense alssdeprimarily as a result of fewer negative vatmatadjustments on properties hel
OREO and higher gains on sale of properties

The Current Economic Environment

The Company'’s results during the quarter reflegrommement in net charge-offs but a slight incradaseonperforming assets as compare
recent quarters. The Company has continued to $@ptihed in its approach to growth and has notiieed asset quality. However, 1
Companys results continue to be impacted by the existinrggsed economic environment and real estate vahsathat affected both the U
economy, generally, and the Companigcal markets, specifically. In response to trem®itions, Management continues to carefully ruy
the impact on the Company of the financial markeis,depressed values of real property and ottsatgdoan performance, default rates
other financial and macro-economic indicators itdenrto navigate the challenging economic envirortmen

In particular:

« The Company’'s provision for credit losses, edolg covered loans, in the first quarter of 201faled $15.4 million, ar
increase of $213,000 when compared to the firsttquaf 2012 . Net charge-offs decreased to $11illlomin the first quarte
of 2013 (of which $7.2 million related to commet@ad commercial readstate loans) compared to $14.4 million for thee
period in 2012 (of which $11.1 million related tonemercial and commercial real-estate loans).

« The Company’s allowance for loan losses, exdgdiovered loans, totaled $110.3 million at Marth 2013, reflecting
decrease of $675,000, or 1%, when compared tcatine period in 2012nd an increase of $3.0 million, or 3%, when corag
to December 31, 2012 . At March 31, 201&pproximately $56.4 million, or 51%, of the allamce for loan losses w
associated with commercial real-estate loans anthan$29.0 million, or 26%, was associated wittmotercial loans.

« The Company has significant exposure to comrakmgal-estate. At March 31, 2013 , $4.0 billipror 34%, of our los
portfolio, excluding covered loans, was commeragall-estate, with more than 92% located in the greakgcago metropolita
and southeastern Wisconsin market areas. As of iMaltc 2013 , the commercial regdtate loan portfolio was comprisec
$333.0 million related to land, residential and coencial construction, $584.7 million related toicéf buildings, $586.8 millic
related to retail, $595.5 million related to indiadtuse, $512.8 million related to mufamily and $1.3 billion related to mix
use and other use types. In analyzing the commeezibestate market, the Company does not rely upongbesament of bro
market statistical data, in large part becauseCitiapanys market area is diverse and covers many commsnéach of whic
is impacted differently by economic forces affegtile Company general market area. As such, the extent of doéing ir
real estate valuations can vary meaningfully amitregdifferent types of commercial and other redhtesloans made by t
Company. The Company uses its muhartered structure and local management knowléalgsmalyze and manage the Ic
market conditions at each of its banks. As of Ma&8th2013 , the Company had approximately $61.8anibf nonperforming
commercial real-estate loans representing apprdgign.6 % of the total
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commercial real-estate loan portfolio. $22.2 milli@r 36%, of the total non-performing commercigdlestate loan portfol
related to the land, residential and commerciaktroction sector.

e Total non-performing loans (loans on nacerual status and loans more than 90 days pastadestill accruing interes
excluding covered loans, was $128.6 million (of ethi$61.8 million , or 48%, was related to commérceal-estate) ¢
March 31, 2013, an increase of approximately $bfilllon compared to March 31, 2012 .

« The Company’s other real estate owned, excludowgred other real estate owned, decreased b #ilion, to $56.2 millior
during the first quarter of 2013 , from $76.2 noitliat March 31, 2012 . The decrease in other r&akes owned in thérst
quarter of 2013 compared to the same period ipilee year is primarily a result of disposals i thast 12 months. TH#56.2
million of other real estate owned as of March 2013 was comprised of $10.1 million of residentedl-estate developme
property, $38.8 million of commercial real-estateperty and $7.3 million of residential real-estpteperty.

During the quarter, Management continued its ggiatefforts to resolve problem loans through ligidn, rather than retention, of loans or
estate acquired as collateral through the forectogarocess. For more information regarding thedertef see “ltem 7. Managemeat’
Discussion and Analysis of Financial Condition d&ebkults of Operation—Overview and Strategy” in @@mpanys Annual Report on For
10-K for the fiscal year ended December 31, 20TRe level of loans past due 30 days or more &itidascruing interest, excluding covel
loans, totaled $152.7 million as of March 31, 2013creasing $696,000 compared to the balance 52 $1million as of December 31, 2012
Fluctuations from period to period in loans thag past due 30 days or more and still accruing ésteare primarily the result of timing
payments for loans with near term delinquencies 80-89 days past-due).

The Company enters into residential mortgage l@dm agreements with investors in the normal coafdausiness. These agreements prc
recourse to investors through certain represemstioncerning credit information, loan documentgtallateral and insurability. Avlarch 31
2013, the Company had a $3.5 million estimated liapitih loans expected to be repurchased from loddsteanvestors compared to a $
million liability and a $2.7 million liability forsimilar items as of December 31, 2012 and MarchZ1,2, respectively. The Compa
recognized a reduction in its estimated obligat6i$755,000 in the first quarter of 2013 based walysis of historical claims and payme
For more information regarding requests for inddioation on loans sold, see “ltem 7. Managenmemiscussion and Analysis of Finan
Condition and Results of Operation—Overview andateyy” in the Company’s Annual Report on FormKLGer the fiscal year end:
December 31, 2012 .

In addition, during the first quarter of 2013he Company restructured certain loans in thewnnof $2.3 million by providing econon
concessions to borrowers to better align the tesfrtheir loans with their current ability to payt March 31, 2013 , approximate$§116.:
million in loans had terms modified, with $97.1 loih of these modified loans in accruing status.

Trendsin Our Three Operating Segments During the First Quarter
Community Banking

Net interest incom. Net interest income for the community bankingrsengt totaled $123.4 million for the first quartéra®13 compared t
$125.9 million for the fourth quarter of 2012 ant2$.1 million for the first quarter of 2012 . Theadease in net interest income in fhst
quarter of 2013 compared to the fourth quarterGifZds primarily attributable to two fewer days of irget income in the current quarter. -
increase in net interest income in the currenttgu@ompared to the first quarter of 2Qdh be attributed to growth in earning assetsudink
those obtained in FDIC-assisted acquisitions abagethe ability to price interest-bearing depoattsnore reasonable rates.

Funding mix and related cosiCommunity banking profitability has been bolstenedecent quarters as fixed term certificates qfadit hav
been renewing at lower rates given the historicily interest rate levels and growth in nioterest bearing deposits as a result o
Company’s commercial banking initiative.

Level of no-performing loans and other real estate own@d/en the current economic conditions, problem legpenses have been at elev
levels in recent years. Non-performing loans insegkin the first quarter of 2013 as compared tddbeth quarter of 2012 arfitst quarter @
2012, however the company does not believe this ineréagstablishing a trend since the Company is dteuinto the timely resolution
non-performing loans. Other real estate owned @seet in the current quarter as compared to theéhfaurarter of 2012 anfirst quarter @
2012.

Mortgage banking revenuMortgage banking revenue decreased $4.6 millionnwdwenpared to the fourth quarter of 2012 and irerd®11.¢
million when compared to the first quarter of 2012he decrease in the current quarter as compardéiget fourth quarter of 201@2sulte
primarily from a drop in loan volume, associatedhwa slight increase in mortgage rates in the otrgearter and the related tightening
pricing and secondary market gains, partially dffgsea reduction in recourse reserves based
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on analysis of historical claims and payments. iflseease in the current quarter compared to tisé dinarter of 2012esulted primarily fror
higher origination volumes as well as general improent in the overall economy (increased housiagssthome sales and median price
homes).

For more information regarding our community bagkbrusiness, please see “Overview and Strategy—CartynBanking” under Item 7
Management’s Discussion and Analysis of Financiahdition and Results of Operation” in the Compardfsual Report on Form 1R-for
the fiscal year ended December 31, 2012 .

Specialty Finance

Financing of Commercial Insurance PremiurFIFC originated approximately $1.1 billion of commial insurance premium finance loan:
the U.S. in the first quarter of 2013elatively unchanged as compared to $1.0 bilbérJ.S. commercial insurance premium finance
originated in both the fourth quarter of 2012 ane first quarter of 2012respectively. The Company acquired a Canadiauramse premiul
funding company in the second quarter of 2012 hin first quarter of 2013 the Canadian insurance premium funding compaiginatec
approximately $126.3 million in commercial insurargremium finance loans as compared to $152.8amilin fourth quarter of 2012 Foi
more information on this acquisition, see “OverveRecent Acquisition Transactions.”

Financing of Life Insurance Premiur. FIFC originated approximately $85.7 million ifelinsurance premium finance loans in finst quarte
of 2013 compared to $123.0 million in the fourttager of 2012 , and compared to $112.8 millionhie first quarter of 2012The decline i
originations in the first quarter of 2013 from tfwairth quarter of 2012 a result of seasonality as the fourth quartstohically produces tt
largest volume of originations. The decline in araions in the first quarter of 2013 comparedht® first quarter of 201®as a result of few
loan originations and lower average loan sizesr@ir@tions in the current quarter.

For more information regarding our specialty fin@angusiness, please see “Overview and Strategy—a&pedtinance” under Item 7
Management’s Discussion and Analysis of Financiahdition and Results of Operation” in the Compartfsual Report on Form 1R-for
the fiscal year ended December 31, 2012 .

Wealth Management Activities

The wealth management segment recorded highermerest income in the first quarter of 2013 comgadcethe first quarter of 20@imarily
as a result of the acquisition of a community bankt operation as well as continued growth witthi@ existing business. For more informa
on the trust operation acquisition, see “Overviewee&ht Acquisition Transactions.”

For more information regarding our wealth managdnhbeisiness, please see “Overview and Strategy—Weéddinagement Activitiestinde
“ltem 7. Management’s Discussion and Analysis afdricial Condition and Results of Operation” in @empanys Annual Report on For
10-K for the fiscal year ended December 31, 2012 .

Recent Acquisition Transactions

FDIC-Assisted Transactions

On September 28, 2012, the Company’s wholilyred subsidiary Old Plank Trail Bank, acquiredaerassets and liabilities and the ban
operations of First United Bank in an FD#Ssisted transaction. First United Bank operated Ffocations in lllinois; one in Crete, two
Frankfort and one in Steger, as well as one logatidSt. John, Indiana and had approximately $328ldon in total assets and $316.9 mill
in total deposits as of the acquisition date. OldnR Trail Bank acquired substantially all of Fildnhited Bank's assets at a discour
approximately 9.3% and assumed all of the hookered deposits at a premium of 0.60%. In conmeatith the acquisition, Old Plank Tr
Bank entered into a loss sharing agreement witl-i€ 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 thoegions in lllinois; two in Chicago (Brighton Baand Little Village
neighborhoods) and one in Cicero, and had $169libmin total deposits as of the acquisition daiésdale Bank assumed substantially &
Second Federal's ndirokered deposits at a premium of $100,000. The fi2ow subsequently divested the deposits and bamidatations ¢
Second Federal. See "Divestiture of Previous FDESigted Acquisition" below for more information.

On February 10, 2012, the Company announced thathblly-owned subsidiary bank, Barrington Bank, acquiretiaie assets and liabiliti
and the banking operations of Charter NationahifrBIC-assisted transaction. Charter National operateddeations: one in Hoffman Esta
and one in Hanover Park and had approximately $6fldbn in total assets and $90.1 million in totd¢posits as of the acquisition d
Barrington Bank acquired substantially all of Ckaftlational's assets at a discount of
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approximately 4.1% and assumed all of the hovkered deposits at no premium. In connection Withacquisition, Barrington Bank ente
into a loss sharing agreement with the FDIC whergagrington Bank will share in losses with the FDI€ certain loans and foreclosed
estate at Charter National.

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 Comfmrn80% 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-shagrgements as “covered loans” and use the terrefed assetsto refer to covered loar
covered OREO and certain other covered assetsheMt tespective acquisition dates in 2012, the Camgpestimated the fair value of
reimbursable losses, which were approximately $6fiion and $13.2 million, related to the First ithd Bank and Charter Natiol
acquisitions, respectively. As no loans were aegliby the Company in the acquisition of Second Fedtnere is no fair value of reimburse
losses. The agreements with the FDIC require titeQompany follow certain servicing proceduresisk losing the FDIC reimbursement
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 & @onsolidated Statements of Condition. The Compangrded the acquired assets
liabilities at their estimated fair values at thegaisition date. The fair value for loans reflecgected credit losses at the acquisition
therefore the Company will only recognize a praisfor credit losses and chargis on the acquired loans for any further creditedioration
The FDICassisted transactions resulted in bargain purcbgases of $6.7 million for First United Bank, $43®@or Second Federal a
$785,000 for Charter National, which are shown esraponent of non-interest income on the Compa@g'ssolidated Statements of Income.

Other Completed Transactions

Acquisition of HPK Financial Corporatio

On December 12, 2012, the Company completed itgisitign 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 HydekPeeighborhoo
of Chicago, lllinois. As part of the transactidityde Park Bank merged into the Company's whollyred subsidiary bank, Beverly Banl
Trust Company, N.A. (“Beverly Bank™and the two acquired banking locations are opegadis branches of Beverly Bank under the b
name Hyde Park Bank. HPK had approximately $358aniin assets and $243 million in deposits ashefdcquisition date, prior to purch
accounting adjustments. The Company recorded gdioafv#i12.6 million on the acquisition.

Acquisition of Macquarie Premium Funding I

On June 8, 2012, the Company, through its whollyweadvsubsidiary Lake Forest Bank and Trust Compédraké Forest Bank”)completed it
acquisition of Macquarie Premium Funding Inc., @@nadian insurance premium funding unit of Macau&toup. Through this transacti
Lake Forest Bank acquired approximately $213 nmillid gross premium finance receivables outstandiing. Company recorded goodwill
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&nTrust

On March 30, 2012, the Company’s whotlyned subsidiary, CTC, completed its acquisitiothaf 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.

Divestiture of Previous FDIAssisted Acquisition

On February 1, 2013, Hinsdale Bank completed wedliture of the deposits and current banking dpers. of Second Federal, which w
acquired in an FDIC-assisted transaction on July2PQ2, to Selt-lelp Federal Credit Union. Through this transactithe Company divest
approximately $149 million of related deposits.
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Acquisitions Completed After March 31, 2013

On May 1, 2013, the Company completed its previpasinounced acquisition of First Lansing Bancong,. I("FLB"). FLB is the pare
company of First National Bank of lllinois ("FNBI"Wwhich operates seven banking locations in thehsand southwest suburbs of Chic:
lllinois as well as one location in northwest Intha Through this transaction, subject to final atipents, the Company acquired approximi
$365 million in assets and assumed approximateAB $8illion in deposits. The aggregate purchaseepnias approximately $38.5 million.
the merger, outstanding shares of FLB common stagktanding were converted into the right to reeaiverger consideration paid il
combination of approximately 40% cash and approtetya0% shares of Wintrust common stock. Immetlaéter the acquisition, FNBI w
merged into the Company's wholly-owned subsidiég, Plank Trail Community Bank, N.A.

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 ottt common stock, plus cash in lieu of fractisiares.

59




Table of Contents

RESULTS OF OPERATIONS
Earnings Summary

The Company’s key operating measures for the tmaeths ended March 31, 2013 , as compared to the pariod last year, are shown

below:

Three months ended

Three months ended Mar

Percentage (%) or
Basis Point (bp)

(Dollars in thousands, except per share data) March 31, 2013 31, 2012 Change

Net income 32,05 $ 23,21( 38%
Net income per common share—Diluted 0.6 0.5C 30
Pre-tax adjusted earnings” 68,26 64,06° 7
Net revenué’ 188,09: 172,91t 9
Net interest income 130,71 125,89t 4
Net interest margif? 3.41% 3.55% (14) by
Net overhead rati®@ © 1.47 1.8C (33
Net overhead ratio, based on pre-tax adjusted regs?ii® 1.47 1.57 (10)
Efficiency ratio®® 63.7¢ 68.2¢ (44¢€)
Efficiency ratio, based on pre-tax adjusted eam( 63.4¢ 62.17 12¢
Return on average assets 0.7t 0.5¢ 16
Return on average common equity 7.27 5.9C 137
Return on average tangible common equity 9.3t 7.5¢ 18C
At end of period

Total assets 17,07424  $ 16,172,01 6%
Total loans, excluding loans held-for-sale, exatgdtovered loans 11,900,31 10,717,38 11
Total loans, including loans held-for-sale, exchudtovered loans 12,281,23 11,067,71 11
Total deposits 13,962,75 12,665,85 10
Total shareholders’ equity 1,825,68; 1,687,92: 8
Tangible common equity ratio (TCE) 7.1% 7.5% 20 by
Tangible common equity ratio, assuming full conierof preferred stock 8.6 8.€ 20
Book value per common shafe 38.1: $ 35.2¢ 8%
Tangible common book value per sh@re 29.7¢ 27.51 8
Market price per common share 37.0¢ 35.7¢ 3
Excluding covered loans:

Allowance for credit losses to total lodhs 1.0¢€ 1.1€ (10) by
Non-performing loans to total loans 1.0¢ 1.0€ 2

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

2) See following section titled, “Supplementary Finah&easures/Ratiosfor additional information on this performance messratio.

(3) The net overhead ratio is calculated by nettingltoton-interest expense and total niaterest income, annualizing this amount, and dingdby tha
period's total average assets. A lower ratio indicatesigher degree of efficiency.

(4)  The efficiency ratio is calculated by dividing toteon-interest expense by taguivalent net revenues (less securities gain©ssds). A lower rat

indicates more efficient revenue generation.

(5)  The allowance for credit losses includes both ff@sance for loan losses and the allowance for lagdelated commitment
6) Pre-tax adjusted earnings excludes the provision fedirlosses and certain significant iter

Certain returns, yields, performance ratios, andrtguly growth rates are “annualizedi this presentation and throughout this repo
represent an annual time period. This is done fiadydical purposes to better discern for decisimaking purposes underlying performa
trends when compared to full-year or year-oyear amounts. For example, balance sheet growals eat most often expressed in terms
annual rate. As such, 5% growth during a quartarleveepresent an annualized growth rate of 20%.
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Supplemental Financial Measures/Ratios

The accounting and reporting policies of Wintrushform to GAAP in the United States and prevailprgctices in the banking indust
However, certain non-GAAP performance measuresratiols are used by management to evaluate and meetdmuCompanyg performanc
These include taxableguivalent net interest income (including its indival components), net interest margin (includitg individua
components), the efficiency ratio, tangible comnegpuity ratio, tangible common book value per sheg&rn on average tangible comr
equity and pre-tax adjusted earnings. Managemédigvies that these measures and ratios provide oé¢he Companys financial informatio
a more meaningful view of the performance of thienest-earning assets and interest-bearing ligsiliand of the Compars/’operatin
efficiency. Other financial holding companies mafide or calculate these measures and ratios €liftis.

Management reviews yields on certain asset categj@nd the net interest margin of the Company tntdanking subsidiaries on a ft
taxable-equivalent (“FTE”) basis. In this non-GAfResentation, net interest income is adjusted fleatetax-exempt interest income on
equivalent before-tax basis. This measure ensuegparability of net interest income arising fronttbtaxable and tarxempt sources. N
interest income on a FTE basis is also used ircttheulation of the Company’efficiency ratio. The efficiency ratio, which éslculated 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 aptuded from this calculation to better match rawerirom daily operations to operatio
expenses. Management considers the tangible conegpaity ratio and tangible book value per commorresizs useful measurements of
Company'’s equity. The Company references the retaraverage tangible common equity as a measureshgmofitability. Pretax adjuste
earnings is a significant metric in assessing tben@any’s operating performance. Rag-adjusted earnings is calculated by adjusticgrim
before taxes to exclude the provision for credisks and certain significant 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. nEt
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, seasonal payroll tax fluctuation and feserminate repurchase agreeme
Adjusted noninterest income is calculated by adding back titeuese obligation on loans previously sold and muiing gains or adding be
losses on FDIC indemnification asset amortizatfoneign currency remeasurement, investment patiiEssbargain purchase, trading
available-for-sale securities activity.

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

Three months ended March 31,

(Dollars in thousands) 2013 2012
Calculation of Net Interest Margin and Efficiency Ratio
(A) Interest Income (GAAP) $ 152,31 $ 156,48t
Taxable-equivalent adjustment:
—Loans 15C 134
—Liquidity management assets 34z 32¢
—Other earning assets 1 3
Interest Income—FTE $ 152,80 $ 156,95:
(B) Interest Expense (GAAP) 21,60( 30,59:
Net interest income—FTE 131,20 126,36:
(C) Net Interest Income (GAAP) (A minus B) $ 130,71: $ 125,89!
(D) Net interest margin (GAAP) 3.4(% 3.5%
Net interest margin—FTE 3.41% 3.550%
(E) Efficiency ratio (GAAP) 63.9%% 68.42%
Efficiency ratio—FTE 63.7¢% 68.24%
Efficiency ratio—Based on pre-tax adjusted earnings 63.46% 62.17%
(F) Net Overhead ratio (GAAP) 1.47% 1.8(%
Net Overhead ratio—Based on pre-tax adjusted earnis 1.47% 1.57%
Calculation of Tangible Common Equity ratio (at period end)
Total shareholders’ equity $ 1,825,68: $ 1,687,92.
(G) Less: Preferred stock (176,44) (176,307
Less: Intangible assets (363,14 (329,396
(H) Total tangible common shareholders’ equity $ 1,286,10! $ 1,182,22:
Total assets $ 17,074,24 $ 16,172,01
Less: Intangible assets (363,14 (329,39¢)
(I) Total tangible assets $ 16,711,10 $ 15,842,62
Tangible common equity ratio (H/I) 7. 7% 7.5%
Tangible common equity ratio, assuming full conveiisn of preferred stock ((H-G)/I) 8.6% 8.6%
Calculation of Pre-Tax Adjusted Earnings
Income before taxes $ 52,28¢ $ 37,75¢
Add: Provision for credit losses 15,68 17,40(
Add: OREO (income) expense, net (1,620 7,17¢
Add: Recourse obligation on loans previously sold (755) 36
Add: Covered loan collection expense 69¢ 1,39¢
Add: Defeasance cost — 84¢
Add: Seasonal payroll tax fluctuation 1,61( 2,26
Add: FDIC indemnification asset amortization 1,20¢ 37¢
Add: Loss on foreign currency remeasurement 22 —
Add: Fees for termination of repurchase agreements — —
Less: Gain from investment partnerships (1,05¢) (1,395
Less: Gain on bargain purchases, net — (840)
Less: Trading losses (gains), net 43k (14¢€)
Less: Gains on available-for-sale securities, net (257 (81€)
Pre-tax adjusted earnings $ 68,26: $ 64,06
Calculation of book value per share
Total shareholders’ equity $ 1,825,68: $ 1,687,92.
Less: Preferred stock (176,44) (176,307
(J) Total common equity $ 1,649,24 $ 1,511,61!



Actual common shares outstanding

Add: TEU conversion shares

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

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

(L) Net income applicable to common shares

Total average shareholders' equity

Less: Average preferred stock

(M) Total average common shareholders' equity
Less: Average intangible assets

(N) Total average tangible common shareholdersitgqu
Return on average common equity, annualized (L/M)

Return on average tangible common equity, annualizk(L/N)
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37,01 36,28¢
6,23¢ 6,59:
43,25; 42,88:
38.1¢ 35.2¢
29.7¢ 27.51
29,43¢ 21,96¢
1,818,12 1,564,66:
(176,42) (67,85)
1,641,70! 1,496,811
(365,50Y) (327,19))
1,276,20! 1,169,61!
7.21% 5.90%
9.35% 7.550%
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Critical Accounting Policies

The Companys Consolidated Financial Statements are preparaddardance with GAAP in the United States and gitieng practices of tt
banking industry. Application of these principlesjuires management to make estimates, assumpdiodigudgments that affect the amoi
reported in the financial statements and accompagnyotes. Certain policies and accounting prinsijaderently have a greater reliance or
use of estimates, assumptions and judgments, asdicks have a greater possibility that changes asehestimates and assumptions ¢
produce financial results that are materially diéfe than originally reported. Estimates, assunmgtiand judgments are necessary when ¢
and liabilities are required to be recorded atv¥aiue, when a decline in the value of an assetated on the financial statements at fair v
warrants an impairment writdewn or valuation reserve to be established, omvdreasset or liability needs to be recorded cgetib upon
future event, are based on information availabl®fathe date of the financial statements; accolgings information changes, the finan
statements could reflect different estimates argliraptions. Management views critical accountingcmsd to be those which are hig
dependent on subjective or complex judgments, astisnand assumptions, and where changes in thirsates and assumptions could ha
significant impact on the financial statements. Bg@#ment currently views critical accounting pokci® include the determination of
allowance for loan losses, allowance for coverethlmsses and the allowance for losses on lenditaged commitments, loans acquired
evidence of credit quality deterioration since ovégion, estimations of fair value, the valuatioaguired for impairment testing of goodwiill,
valuation and accounting for derivative instrumeaits income taxes as the accounting areas thaireeiipe most subjective and comg
judgments, and as such could be most subject tsisavas new information becomes available. Forogendetailed discussion on these cri
accounting policies, see “Summary of Critical Acating Policies” beginning on page 47 of the Compa2@12 Form 10-K.

Net Income

Net income for the quarter endMarch 31, 2013 totaled $32.1 million , an increa6&8.8 million , or 38% , compared to tfiest quarter ¢
2012 . On a per share basis, net income for tisé dnarter of 2013 totaled $0.65 per diluted comrelbare compared to $0.50 in tfiest
quarter of 2012 .

The most significant factors impacting net incoroethe first quarter of 2018s compared to the same period in the prior yedmde increase
mortgage banking revenues primarily due to high&gimation volumes as well as the general improveiie the overall economy (increa:
housing starts, home sales, and median price oebhpmeduced costs on interésiaring deposits from a more favorable mix of theasbi
funding base, improvement in OREO expenses relatddwer valuation adjustments on properties held higher gains on properties s
higher wealth management revenues partially bestkfily an acquisition in March 2012 and growth wittiie existing business and loy
provision for credit losses. These improvementsewrtially offset by an increase in salary exparaesed by the addition of employees f
acquisitions, lower interest income due to a dedilinthe yield on earning assets and a decredsesrfrom covered call options.
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Net Interest Income

The primary source of the Compasyevenue is net interest income. Net interestmmeces the difference between interest income aed a
earnings assets, such as loans and securitiesntanelst expense on the liabilities to fund thossets, 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.

Quarter Ended March 31, 2013 compared to the Qudtteded March 31, 2012

The following table presents a summary of the Camjgsanet interest income and related net interest imaoglculated on a fully taxat
equivalent basis, for the first quarter of 2012aspared to the first quarter of 2012 (linked et

For the three months ended March 31, 2013 For the three months ended March 31, 2012

(Dollars in thousands) Average Interest Rate Average Interest Rate
Liquidity management ass«fs (2) (7) $ 2797311 $ 10,36: 15% $ 2,756,83 $ 13,04( 1.9(%
Other earning asse® (3) (7) 24,20t 18C 3.0z 30,49¢ 224 2.9¢€
Loans, net of unearned incor#e (4) (7) 12,252,55 131,741 4.3¢ 10,848,01 128,78: 4,77
Covered loans 536,28 10,52« 7.9€ 667,24. 14,90« 8.9¢

Total earning assef#) $ 1561035 $ 152,80 39 $ 14,302,559 $ 156,95: 4.41%
Allowance for loan and covered loan losses  (125,22) (131,76Y)
Cash and due from banks 217,34! 143,86
Other assets 1,554,36. 1,520,66!

Total assets $ 17,256,84 $ 15,835,35
Interest-bearing deposits $ 11,857,40 $ 14,50¢ 05(% $ 10,481,82 % 18,03( 0.6%%
Federal Home Loan Bank advances 414,009: 2,764 2.71 470,34! 3,58¢ 3.0€
Notes payable and other borrowings 297,15: 1,15¢ 1.57 505,81 3,102 2.47
Secured borrowings—owed to securitizat
investors — — — 514,92: 2,54¢ 1.9¢
Subordinated notes 15,00( 5¢ 1.5€ 35,00( 16¢ 1.91
Junior subordinated notes 249,49: 3,11¢ 5.0C 249,49: 3,157 5.01

Total interest-bearing liabilities $ 12,833,13 % 21,60( 0.68% $ 12,257,339 $ 30,59: 1.0(%
Non-interest bearing deposits 2,290,72! 1,832,62'
Other liabilities 314,85! 180,66«
Equity 1,818,12 1,564,66:

Total liabilities and shareholders’

equity $ 17,256,84 $ 15,835,35
Interest rate spred8) (7) 3.2% 3.41%
Net free funds/contributiof) $ 2,777,22 0.12% $ 2,045,19 0.14%
Net interest income/Net interest mar@in $ 131,20° 3.41% $ 126,36: 3.55%

Q) Liquidity management assets include availdbtesale securities, interest earning deposits wittkbafiederal funds sold and securities purchaseeér
resale agreements.

2 Interest income on tax-advantaged loans, igadecurities and securities reflects aaguivalent adjustment based on a marginal federglocate ta
rate of 35%. The total adjustments for the threatfiimended March 31, 2013 and 2012 were $494,00@466,000, respectively.

3 Other earning assets include brokerage customeivediles and trading account securi

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

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

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

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

The net interest margin in the first quarter of 2@eclined by 14 basis points when compared tditstequarter of 2012 This decrease resul
as the yield on total average earning assets @echid basis points and the contribution from neé flunds declined by two basis poi
partially offset by a 32 basis point decrease @nriie on total average interégaring liabilities. The decline in the yield oneaage earnir
assets includes lower yields on our remvered loan portfolio which was negatively impachy competitive and economic pricing presst
Additionally, the Company experienced lower yietatsthe covered



64




Table of Contents

loan portfolio. However, decreases in the ratemarage interest-bearing liabilities primarily ditrted to the positive repricing of retail interest

bearing deposits partially offset the lower loamtfodio yields.

Quarter Ended March 31, 2013 compared to the Qudtteled December 31, 2012

The following table presents a summary of the Camjmnet interest income and related net interest imacglculated on a fully taxat
equivalent basis, for the first quarter of 2012 ampared to the fourth quarter of 2012 (sequeqtiatters):

For the three months ended March 31, 2013

For the three months ended December 31, 2012

(Dollars in thousands) Average Interest Rate Average Interest Rate
Liquidity management assefs (2) (7) $ 2,797,311 % 10,36 1.5(% 2,949,03 % 9,84« 1.3%%
Other earning asse® (3) (7) 24,20t 18C 3.0z 27,48 20z 2.9t
Loans, net of unearned incor@a(4) (7) 12,252,55 131,74¢( 4.3€ 12,001,43 134,34 4.4t
Covered loans 536,28 10,52« 7.9¢€ 626,44! 12,75¢ 8.1C
Total earning asset®) $ 15,610,335 $ 152,80 3.97% 15,604,39 $ 157,15: 4.01%
Allowance for loan and covered loan losses  (125,22) (135,15()
Cash and due from banks 217,34! 206,91«
Other assets 1,554,36. 1,572,49.
Total assets $ 17,256,84 17,248,65
Interest-bearing deposits $ 11,857,40 $ 14,50¢ 0.5(% 11,709,05 $ 16,20¢ 0.55%
Federal Home Loan Bank advances 414,09:. 2,76¢ 2.71 414,28 2,83t 2.7z
Notes payable and other borrowings 297,15: 1,15¢ 1.57 397,80 1,56¢ 1.57
Subordinated notes 15,00( 5¢ 1.5¢€ 15,00( 6€ 1.7z
Junior subordinated notes 249,49: 3,11¢ 5.0C 249,49: 3,192 5.01
Total interest-bearing liabilities $ 12,833,13 $ 21,60( 0.68% 12,785,64 $ 23,86" 0.74%
Non-interest bearing deposits 2,290,72! 2,314,93!
Other liabilities 314,85! 361,24
Equity 1,818,12 1,786,82.
Total liabilities and shareholders’
equity 17,256,84 17,248,65
Interest rate spred8) (7) 3.2% 3.21%
Net free funds/contributioff) $ 2,777,22 012% $ 2,818,75 0.13%
Net interest income/Net interest margin $ 131,20° 3.41% $ 133,28! 3.4(%

Q) Liquidity management assets include availdbtesale securities, interest earning deposits wittkbafederal funds sold and securities purchaseeér
resale agreements.

2 Interest income on tax-advantaged loans, igadecurities and securities reflects aggyivalent adjustment based on a marginal federalocate ta
rate of 35%. The total adjustments for the threatfiimended March 31, 2013 and December 31, 2012 $494,000 and $509,000, respectively.

3 Other earning assets include brokerage customeivediles and trading account securi

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

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

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

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

The net interest margin in the first quarter of 20icreased by one basis point when compared tdotim¢h quarter of 2012 This increas
resulted from a six basis point decrease in the oattotal average interdsearing liabilities which was partially offset byfeur basis poir
decline in the yield on total average earning asaetl a one basis point decline from the contriloutif net free funds.

The contribution from rericing retail deposits and maturing wholesale fagchas diminished when compared to previous qrsariressu

on the net interest margin will be applied moraxfrihe pricing/repricing of loan volumes as the low rate environnyaehibits further decline
in interest-bearing deposits of the same magnitude.

65




Table of Contents

Analysis of Changes in T-equivalent Net Interest Income

The following table presents an analysis of thenges in the Company’s taquivalent net interest income comparing the tineeth period
ended March 31, 2013 and December 31, 2012 anththe months ended March 31, 2013 and March 312 20he reconciliations set fol
the changes in the taquivalent net interest income as a result of ckarig volumes, changes in rates and differing nurobelays in eac
period:

First Quarter of 2013 First Quarter of 2013
Compared to Compared to
(Dollars in thousands) Fourth Quarter of 2012 First Quarter of 2012
Tax-equivalent net interest income for comparapiggod $ 133,28! $ 126,36:
Change due to mix and growth of earning assetsraackst-bearing liabilities
(volume) 1,152 16,91¢
Change due to interest rate fluctuations (rate) (26¢) (10,669
Change due to number of days in each period (2,962 (1,409
Tax-equivalent net interest income for the periodesl March 31, 2013 $ 131,200 $ 131,20°
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Non-interest Income

For the first quarter of 2013 , non-interest incawtaled $57.4 million , an increase of $10.4 rilli, or 22% , compared to tfiest quarter ¢
2012 .

The following table presents non-interest income#tgegory for the periods presented:

Three months ended March 31, $ %

(Dollars in thousands) 2013 2012 Change Change
Brokerage $ 7,261 $ 6,32 $ 94t 15
Trust and asset management 7,561 6,07¢ 1,482 24

Total wealth management 14,82¢ 12,40: 2,42 2C
Mortgage banking 30,14¢ 18,53 11,61 63
Service charges on deposit accounts 4,792 4,20¢ 58t 14
Gains on available-for-sale securities, net 251 81¢ (565) (69
Fees from covered call options 1,63¢ 3,12z (1,489 (48)
Gain on bargain purchases, net — 84C (840) (100
Trading (losses) gains, net (43%) 14€ (581) NM
Other:

Interest rate swap fees 2,27( 2,511 (241) (10)

Bank Owned Life Insurance 84¢€ 91¢ (73) (8)

Administrative services 73¢ 76€ (28) 4)

Miscellaneous 2,30¢ 2,75¢ (45%) (16)

Total Other 6,15¢ 6,95¢ (797) (12)

Total Non-Interest Income $ 57,37¢ % 47,02: % 10,35¢ 22

NM—Not Meaningful

The significant changes in non-interest incomettierquarter ended March 31, 2013 compared to thgeuended March 31, 2012 are
discussed below.

Wealth management revenue totaled $14.8 milliahénfirst quarter of 2013 compared to $12.4 milliothe first quarter of 2012an increas
of 20%. The increase is mostly attributable to additimesienues resulting from the acquisition of a comityubank trust operation on Mai
30, 2012 as well as continued growth within theséxg business. Wealth management revenue is ceetpdf the trust and asset manage
revenue of The Chicago Trust Company and Greatd Aklvisors and the brokerage commissions, moneyagethfees and insurance prot
commissions at Wayne Hummer Investments.

For the quarter ended March 31, 2013 , mortgagkibgmevenue totaled $30.1 million , an increas&Xf.6 million when compared to thiest
quarter of 2012 . The increase in mortgage banigugnue in the first quarter of 2013 as comparedtedirst quarter of 201&2sulted primaril
from higher origination volumes due to the contiima of the late 2012 robust refinance market 28343 as well as the general improver
in the overall economy (increased housing stadsjénsales and median price of homes). Mortgageddgimations were $974.4 million in t
first quarter of 2013 as compared to $714.7 millionthe prior year quarter. In addition to highefgmation volume, improved pricin
secondary market gains and a positive adjustmehgtoecourse reserve contributed to the currembghéncrease in mortgage banking reve
Mortgage banking revenue includes revenue fronvitie§ related to originating, selling and servigiresidential reagstate loans for tl
secondary market.
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A summary of the mortgage banking components isvaHmelow:

(Dollars in thousands)
Mortgage loans originated and sold

Mortgage loans serviced for others
Fair value of mortgage servicing rights (MSRs)
MSRs as a percentage of loans serviced

Three months ended March 31,

2013 2012
974,43. $ 714,65!
1,016,19. 963,51«
7,34 7,201
0.72% 0.7%%

Fees from covered call option transactions dectebgeb1.5 million in the first quarter of 2083 compared to the same period in the prior
Fees from covered call options decreased primaslg result of fewer option transactions enteretthénfirst quarter of 2013 compared to
first quarter of 2012 resulting in lower premiunegeived by the Company. The Company has typicatittem call options with terms of le
than three months against certain U.S. Treasuryagethcy securities held in its portfolio for ligitjdand other purposes. Historically,

Company has effectively entered into these traimatwith the goal of enhancing its overall retomits investment portfolio by using fe
generated from these options to compensate fomterest margin compression. These option trarmagtare designed to increase the

return associated with holding certain investmegusities that do not qualify as hedges pursuaattounting guidance.

Other non-interest income for the first quarter26fL3 totaled $6.2 million , a decrease of $797,60@pared to the first quarter of 2012
Miscellaneous income decreased in the first quasfeR013 compared to the prior year quarter primarily asesult of increased FD
indemnification asset amortization, primarily reldto additional clawback expense related to aredV®REO sale during the quarter.
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Non-interest Expense

Nor-interest expense for the first quarter of 2013leat $120.1 million and increased approximately $gillion , or 2 %, compared to thiest
quarter of 2012 .

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

Three months ended March 31, $ %

(Dollars in thousands) 2013 2012 Change Change
Salaries and employee benefits:

Salaries $ 41,83. $ 37,931 % 3,89¢ 1C

Commissions and bonus 21,27¢ 16,80: 4,47¢ 27

Benefits 14,40¢ 14,29: 111 1

Total salaries and employee benefits 77,511 69,03( 8,48 12
Equipment 6,18¢ 5,40( 784 15
Occupancy, net 8,85: 8,062 791 1C
Data processing 4,59¢ 3,61¢ 981 27
Advertising and marketing 2,04( 2,00¢ 34 2
Professional fees 3,221 3,60¢ (383 (12)
Amortization of other intangible assets 1,12( 1,04¢ 71 7
FDIC insurance 3,44« 3,351 87 3
OREO (income) expense, net (1,620 7,17¢ (8,799 NM
Other:

Commissions—3rd party brokers 1,23: 1,021 212 21

Postage 1,24¢ 1,42 (1749 (12

Stationery and supplies 934 91¢ 15 2

Miscellaneous 11,34¢ 11,09: 257 2

Total other 14,76: 14,45: 31C 2

Total Non-Interest Expense $ 120,11¢ $ 117,75¢ % 2,36( 2

NM - Not Meaningful

The significant changes in non-interest expens¢hiiquarter ended March 31, 2013 compared touheer ended March 31, 2012 are
discussed below.

Salaries and employee benefits expense increasédndilion , or 12% , in the first quarter of 20t®mpared to thdirst quarter of 201
primarily as a result of a $4.5 milliancrease in bonus and commissions primarily attable to the increase in variable pay based revant
the Company's long-term incentive program, a $3ifiom increase in salaries caused by the addition of eyegls from the vario
acquisitions and larger staffing as the Companygrand a $111,000 increase in employee benefits.

Equipment expense totaled $6.2 million for thetfigarter of 2013 , an increase of $784,000 contpéwethe first quarter of 2012 The
increase is primarily related to additional equipingepreciation as a result of acquisitions as a&lhcreased software license fees. Equip
expense includes depreciation on equipment, mantenand repairs, equipment rental and softwagadie fees.

Occupancy expense for the first quarter of 2013 $&8 million , an increase of $791,000 , or 1086mpared to the same period in 20The
increase is primarily the result of depreciatiord anaintenance and repairs on owned locations whiete obtained in the Compar
acquisitions. Occupancy expense includes depreniatn premises, real estate taxes, utilities aniditar@ance of premises, as well as net
expense for leased premises.

Data processing expenses increased $981,000 ifirshguarter of 2013 totaling $4.6 million compdr $3.6 million recorded in thigrst
quarter of 2012 The amount of data processing expenses incuuetlftes based on the overall growth of loan aspbdit accounts as well
additional expenses recorded related to bank atiqnisransactions. Data processing expenses isetka the current quarter compared tc
previous year quarter primarily due to growth ia tbompany.

OREO income totaled $1.6 million in the first quarof 2013 compared to OREO expense of $7.2 miliemorded in the first quarter of 2012
The OREO income recorded in the current quartprimearily related to a $3.4 million gain recognizaa a
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covered OREOQ property sale as well as fewer negatiluation adjustments on properties held in ORBREO costs include all costs rele
to obtaining, maintaining and selling other reahtssowned properties.

Miscellaneous expenses in the first quarter of Z0t8ased $257,000 , or 2%ompared to the same period in the prior yeasckllaneot
expense includes ATM expenses, correspondent bearges, directors' fees, telephone, travel andtairiment, corporate insurance, dues
subscriptions, problem loan expenses and lendiiggnation costs that are not deferred.

Two ratios the Company uses to measure expensegameat are the efficiency ratio and the net ovethratio. The Company believes t
these measures provide a more meaningful vieweoCibmpany's operating efficiency and expense mamage The efficiency ratio, based
pre-tax adjusted earnings, was 63.46% for the djustrter of 2013 , compared to 62.17% in the fixsarter of 2012 The net overhead rat
based on pre-tax adjusted earnings, was 1.47%édfirst quarter of 2013 , compared to 1.57% infite quarter of 2012 See "Supplemen
Financial Measures/Ratios" section earlier in ttdsument for further detail on these non-GAAP messuatios.

Income Taxes

The Company recorded income tax expense of $20Imfor the three months ended March 31, 2018mppared to $14.5 milliofor sam
period of 2012 . The effective tax rates were 38arth 38.5% for the first quarters of 2013 and 20E&pectively.

Operating Segment Results

The Company’s operations consist of three primagngents: community banking, specialty finance aedlth management. The Company’
profitability is primarily dependent on the netangst income, provision for credit losses, muerest income and operating expenses |
community banking segment. The net interest incofthe community banking segment includes interesbme and related interest cc
from portfolio loans that were purchased from thpecialty finance segment. For purposes of intesedment profitability analys
management reviews the results of its specialtgniie segment as if all loans originated and solthéocommunity banking segment w
retained within that segment’s operations.

Similarly, for purposes of analyzing the contrilutifrom the wealth management segment, manageriecatas a portion of the net intet
income earned by the community banking segment eposit balances of customers of the wealth managesegment to the wea
management segment. (See “wealth management d€pdisicussion in the Deposits section of this reportrhiore information on the
deposits).

The community banking segment’s net interest incdomethe quarter ended March 31, 2013 totaled $123illion as compared t§121.:
million for the same period in 2012 , an increak$23 million , or 2% The increase in the current quarter is primaityibutable to growth
earning assets, including those obtained in adtpnsi as well as the ability to gather interbering deposits at more reasonable rates
community banking segment’s non-interest incomaléot $39.9 million in the first quarter of 2013, iacrease of $8.1 million , or 25%wvher
compared to the first quarter of 2012 total of 83dillion . The increase in the current quartercampared to the first quarter of 2012
primarily attributed to higher mortgage bankingeeue resulting from higher origination volumes adlvas the general improvement in
overall economy (increased housing starts, homes satd median price of homes). The community bagnkegment’s aftetax profit for the
quarter ended March 31, 2013 totaled $33.6 milliam increase of $6.7 million as compared to a#grprofit in the first quarter of 201&f
$27.0 million .

Net interest income for the specialty finance segnetaled$31.1 million for the quarter ended March 31, 20&8mpared to $27.6 milliofor
the same period in 2012 , an increase of $3.5aniléir 13% . The specialty finance segment’s imterest income for the three month pe
ending March 31, 2013 totaled $1.7 million compat@the three month period ending March 31, 2012l wf $1.4 million. The increases
both net interest income and non-interest incomthéncurrent quarter are primarily attributabler¢wenues from the CompaisyCanadia
insurance premium finance subsidiary acquired & sbcond quarter of 2012. Our commercial premiumanice operations, life insurai
finance operations and accounts receivable finapmrations accounted for 63%, 31% and 6%, respgtiof the total revenues of ¢
specialty finance business for the three monthopeending March 31, 2013 . The aftax profit of the specialty finance segment for
quarter ended March 31, 2013 totaled $13.8 millisrcompared to $12.5 million for the quarter endedch 31, 2012 .

The wealth management segment reported net infeiesne of $1.3 million for the first quarter of 2B compared to $1.7 millioim the sam
quarter of 2012 Net interest income for this segment is comprisethe net interest earned on brokerage custoeveivables at WHI and
allocation of the net interest income earned bycthramunity banking segment on non-interest beaairdjinteresbearing wealth managem
customer account balances on deposit at the bamkslth management deposits”). The allocated netr@st income included in this segment’
profitability was $1.1 million ($687,000 after tafgr the three month period ended March 31, 20d8mpared to $1.6 million ($932,000 a
tax) in the prior year quarter. This segment reedrdon-interest income of $17.9 million for thesfiquarter of 2013 compared$&5.2 millior
for the first quarter of 2012 . The increase infil& quarter of 2013 as compared to the firstrtpraof 2012is mostly attributable to additior
revenues resulting from the
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acquisition of a community bank trust operation March 30, 2012 as well as continued growth withie €xisting business. The wei
management segment’s after-tax profit totaled $2ilRon for the first quarter of 2013 compared tibea-tax profit of $1.5 million for théirst
quarter of 2012 .

Financial Condition

Total assets were $17.1 billion at March 31, 20d&presenting an increase of $902.2 million , or,6#en compared to March 31, 204r2d «
decrease of approximately $445.4 million , or 10fam annualized basis, when compared to Decembhe2®P . Total funding, whic
includes deposits, all notes and advances, inauthie junior subordinated debentures, was $14l@tiat March 31, 2013 , $14.3 billica
March 31, 2012 and $15.4 billion at December 31,220See Notes 5, 6, 10, 11 and 12 of the Financate8tents presented under Item
this report for additional period-end detail on @@mpany’s interest-earning assets and fundingjitiab.
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Interest-Earning Assets

The following table sets forth, by category, thenpmsition of average earning asset balances andethtve percentage of total aver
earning assets for the periods presented:

Three Months Ended

March 31, 2013 December 31, 2012 March 31, 2012
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Loans:
Commercial $ 2,841,361 18% $ 2,768,60. 18% $ 2,443,59 17%
Commercial real-estate 3,916,87 25 3,731,791 24 3,538,73! 25
Home equity 774,77 5 800,61t 5 851,49! 6
Residential real-estate 751,47 5 825,69! 5 626,62: 4
Premium finance receivables 3,777,56: 24 3,677,59. 24 3,199,02 22
Indirect consumer loans 73,23¢ 1 78,15¢ 1 65,58 1
Other loans 117,28: 1 118,98( 1 122,95: 1
Total loans, net of unearned income excludir
covered loan® $ 12,252,55 7% $ 12,001,43 78% $ 10,848,01 76%
Covered loans 536,28: 3 626,44¢ 4 667,24: 5
Total average loari8 $ 12,788,84 82% $ 12,627,88 82% $ 11,515,25 81%
Liquidity management asséts $ 2,797,31 18% $ 2,949,03 18% 2,756,83. 19%
Other earning assets 24,20¢ — 27,48: — 30,49¢ —
Total average earning assets $ 15,610,35 10% $ 15,604,39 10% $ 14,302,59 100%
Total average assets $ 17,256,84 $ 17,248,65 $ 15,835,35
Total average earning assets to total
average assets 9C% 9C% 90%

(1) Includes mortgage loans hefor-sale

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

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

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

Total average earning assets for the first quarft@013 increased $1.3 billion , or 9% , to $15il6dm , compared to the first quarter of 2012
and increased $6.0 million , or less than dfan annualized basis, compared to the fourthtguaf 2012. Average earning assets comp
90% of average total assets at March 31, 2013 eber 31, 2012 and March 31, 2012 .

Average total loans, net of unearned income, tdt&fE2.8 billion in the first quarter of 2013 , irasing $1.3 billion , or 11% , from tfiest

quarter of 2012 and $161.0 million , or 5% on anuwailized basis, from the fourth quarter of 2012erage commercial loans total&g.¢

billion in the first quarter of 2013 , and incredsk897.8 million , or 16% over the average balance in the same period 1#,20hile averac

commercial real-estate loans totaled $3.9 billiotthie first quarter of 2013 , increasing $378.1ionil, or 11% , compared to the first quarnbér
2012 . Combined, these categories comprised 53%ba%dof the average loan portfolio in the first quartef2013 and 2012, respective

The growth realized in these categories for thet fijuarter of 2012s compared to the prior year period is primarityilautable to increast

business development efforts and the acquisitiofyde Park Bank at the end of the fourth quarteR@i2. Average balances incree

compared to the quarter ended December 31, 201ith,average commercial loans increasing by $72.Bami, or 11%annualized, ar

average commercial real-estate loans increasirglB%.1 million , or 20% annualized.

Home equity loans averaged $774.8 million in thstfquarter of 2013 , and decreased $76.7 million9%, when compared to the aver
balance in the same period of 2012 and $25.8 millior 13% annualized, when compared to quarteeemecember 31, 2012As a result ¢
economic conditions, the Company has been actimglpaging its home equity portfolio to ensure thigeht pricing, appraisal and ott
underwriting activities continue to exist. The Canp has not sacrificed asset quality or pricingiég#ads when originating new home eq
loans. Our home equity loan portfolio has performedl in light of the deterioration in the overadisidential reabstate market. The numbel
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, anddirke in homeowners' desire to use their remaipigty as collateral.
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Residential real-estate loans averaged $751.5omill the first quarter of 2013 , and increased4¥ 2nillion , or 20%from the averag
balance of $626.6 million in same period of 2012idiionally, compared to the quarter ended DecerBer2012, the average balar
decreased $74.2 million , or 36% on an annualizsisb This category includes mortgage loans helddite. By selling residential mortgz
loans into the secondary market, the Company editamthe interest-rate risk associated with themes|, as they are predominantly laegr
fixed rate loans, and provides a source of norrésterevenue. Mortgage loans held-$ate increased since the same period of 2012 esut
of higher origination volumes due to the continoatof the late 2012 refinance market into 2013.

Average premium finance receivables totaled $3I®hbiin the first quarter of 2013 , and accounfed 30% of the Compang’ average tot
loans. Premium finance receivables consist of angernial portfolio and a life portfolio, comprisirapproximately 54% and 46%espectively
of the average total balance of premium financeiwables for the first quarter of 2013 , compar@d 1% and 53% respectively, for the sar
period in 2012. In the first quarter of 2013 , ager premium finance receivables increased $578lmj or 18%, from the average balar
of $3.2 billion at the same period of 2012. Additdly, the average balance increased $100.0 mijJlmn11%on an annualized basis, from
average balance of $3.7 billion in the quarter endecember 31, 2012The increase during 2013 compared to both penasthe result |
continued originations within the portfolio due tioe effective marketing and customer servicing. iiddally, the increase during 20
compared to 2012 was the result of the acquisiibMacquarie Premium Funding Inc. Approximately 3hillion of premium financ
receivables were originated in the first quarte2@f3 compared to $1.1 billion during the samequkdf 2012.

Indirect consumer loans are comprised primariljawiomobile 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 ceakedtigination of indirect automobile loans throudimsdale Bank as a result of competi
pricing pressures. During the first quarter of 2C® 2012, average indirect consumer loans tot@kRi2 million and $65.6 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 #ie loan portfolios of more traditiol
community banks depending on the marketabilityhef tollateral.

Covered loans averaged $536.3 million in the fipgarter of 2013 , and decreased $131.0 million 2@% , when compared to the aver
balance in the same period of 2012 and decrease@ $8llion , or 58% annualized, when compared tarter ended December 31, 2012
Covered loans represent loans acquired in F&d€isted transactions. These loans are subjeossosharing agreements with the FDIC.
FDIC has agreed to reimburse the Company for 80%ssfes incurred on the purchased loans, foreclos#destate, and certain other as
See Note 3 of the Financial Statements presentddrutem 1 of this report for a discussion of thasquisitions, including the aggregatior
these loans by risk characteristics when determithie initial and subsequent fair value.

Liquidity management assets include availablesile securities, other securities, interest eardampsits with banks, federal funds sold
securities purchased under resale agreements. dlhacks of these assets can fluctuate based ongaraeats ongoing effort to mana
liquidity and for asset liability management purpesAverage liquidity management assets accountetBPbof total average earning asset
the first quarter of 2013 and fourth quarter of 204nd 19% in the first quarter of 2012. Averaggillity management assets increa$d6.-
million in the first quarter of 2013 compared te tsame period 2012, and increased $151.7 mitlionpared to the fourth quarter of 2012.
balances of liquidity management assets can fltetbased on managementbngoing effort to manage liquidity and for askability
management purposes.

Other earning assets include brokerage customeiveddles and trading account securities. In thenabicourse of business, Wayne Hum
Investments, LLC (“WHI") activities involve the esetion, settlement, and financing of various sdmgitransactions. WHS’ custome
securities activities are transacted on either sh @@ margin basis. In margin transactions, WHidarman agreement with an agurce:
securities firm, extends credit to its customershject to various regulatory and internal margigquieements, collateralized by cash
securities in customer’s accounts. In connectioth wliese activities, WHI executes and the smirced firm clears customer transact
relating to the sale of securities not yet purctasebstantially all of which are transacted onagim basis subject to individual excha
regulations. Such transactions may expose WHI febaincesheet risk, particularly in volatile trading marketn the event marg
requirements are not sufficient to fully cover lesshat customers may incur. In the event a custdaile to satisfy its obligations, WHI unc
the agreement with the outsourced securities finay be required to purchase or sell financial uimaents at prevailing market prices to fu
the customer’s obligations. WHI seeks to contrel tisks associated with its customeastivities by requiring customers to maintain ma
collateral in

73




Table of Contents

compliance with various regulatory and internaldglines. WHI monitors required margin levels daihd, pursuant to such guidelines, reqt
customers to deposit additional collateral or thue positions when necessary.

Deposits

Total deposits at March 31, 2013 were $14.0 bilkonincrease of $1.3 billion , or 10% , comparedotal deposits at March 31, 2015e«
Note 10 to the financial statements presented uiteler 1 of this report for a summary of period elgghosit balance:

The following table sets forth, by category, thetumidy of time certificates of deposit as of Margh, 2013 :

Time Certificates of Deposit

Maturity/Re-pricing Analysis CDARs & Weighted-Average
As of March 31, 2013 Brokered MaxSafe Variable Rate Other Fixed Total Time Rate of Maturing
Certificates Certificates Certificates Rate Certificates Certificates of Time Certificates
(Dollars in thousands) of Deposit @ of Deposit® of Deposit? of Deposit? Deposits of Deposit®
1-3 months $ 146,32. $ 61,91¢ $ 161,56¢ $ 817,36t $ 1,187,171 0.58%
4-6 months 125,27 45,65¢ — 667,34! 838,28 0.7<%
7-9 months 4,46 51,23¢ — 533,13. 588,83: 0.72%
10-12 months 40,01: 46,93¢ — 584,05: 671,00: 0.82%
13-18 months 18,37( 35,64 — 491,91 545,93: 1.02%
19-24 months 95,66: 13,554 — 211,65( 320,86! 1.77%
24+ months — 23,79( — 493,78 517,57: 1.6€%
Total $ 430,100 $ 278,73! $ 161,56¢ $ 3,799,24" $ 4,669,65: 0.92%

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

The following table sets forth, by category, thenposition of average deposit balances and thevelpercentage of total average deposit
the periods presented:

Three Months Ended

March 31, 2013 December 31, 2012 March 31, 2012

(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Non-interest bearing $ 2,290,72! 16% $ 2,314,93! 17% $ 1,832,62 15%
NOW 2,005,66! 14 1,879,62 13 1,710,40 14
Wealth management deposits 966,21¢ 7 990,62: 7 780,85: 6
Money market 2,804,25! 20 2,571,06! 18 2,275,17 19
Savings 1,251,75! 9 1,209,45: 9 914,39¢ 7
Time certificates of deposit 4,829,49 34 5,058,301 36 4,800,98 39

Total average deposits $ 14,148,12 10% $ 14,023,99 10(% $ 12,314,44 10C%

Total average deposits for the first quarter of2@kre $14.1 billion , an increase of $1.8 billicor 15% , from the first quarter of 2012 he
increase in average deposits is primarily attribiteto the Companyg’ acquisition activity in 2012, as well as depositkled which a
associated with the increased commercial lenditg Company continues to see a beneficial shiftsrdéposit mix as average niorieres
bearing deposits increased $458.1 million , or 25%&4he first quarter of 2013 compared to thet figgarter of 2012 .

Wealth management deposits are funds from the beigkecustomers of WHI, the trust and asset managetnstomers of CTC and broker.
customers from unaffiliated companies which havenbglaced into deposit accounts of the banks (‘theabnagement depositsi the tabli
above). Wealth Management deposits consist prignafimoney market accounts. Consistent with redsieriaterest rate risk parameters, tt
funds have generally been invested in loan prodogif the banks as well as other investments deifab banks.
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Brokered Deposit

While the Company obtains a portion of its totapats through brokered deposits, the Company doeprimarily as an asskability
management tool to assist in the management agkstteate risk. The Company does not consider bbeokdeposits to be a vital componer
its current liquidity resources. Historically, bexked deposits have represented a small componéhé @ompanys total deposits outstandil
as set forth in the table below:

March 31, December 31,
(Dollars in thousands) 2013 2012 2012 2011 2010
Total deposits $ 13,962,75 $ 1266585 $ 14,42854 $ 12,307,26 $ 10,803,67
Brokered deposits 538,12¢ 884,52 787,81 674,01 639,68
Brokered deposits as a percentage of ta
deposits 3.%% 7.C% 5.5% 5.5% 5.%%

Brokered deposits include certificates of depobtaimed through deposit brokers, deposits receivemigh the Certificate of Deposit Acco
Registry Program (“CDARS")and wealth management deposits of brokerage custdinoen unaffiliated companies which have been g
into deposit accounts of the banks.

Other Funding Sources

Although deposits are the Company’s primary soofdeinding its interest-earning assets, the Comjzakility to manage the types and te
of deposits is somewhat limited by customer prefees and market competition. As a result, in agiditdo deposits and the issuance of e«
securities and the retention of earnings, the Compaes several other funding sources to supgograwth. These sources include shertr
borrowings, notes payable, Federal Home Loan Bawkraces, subordinated debt, secured borrowingsuaiat subordinated debentures.
Company evaluates the terms and unique charaateridteach source, as well as its adisditity management position, in determining thse
of such funding sources.

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

Three Months Ended

March 31, December 31, March 31,
(Dollars in thousands) 2013 2012 2012
Notes payable $ 342¢ % 227 % 52,82(
Federal Home Loan Bank advances 414,09:. 414,28 470,34!
Other borrowings:
Federal funds purchased 10¢ 161 8,41:
Securities sold under repurchase agreements 258,36( 356,20 414,77
Other 35,25¢ 39,16¢ 29,81(
Total other borrowings $ 293,727 $ 395,53 $ 452,99
Secured borrowings—owed to securitization investors — — 514,92:
Subordinated notes 15,00( 15,00( 35,00(
Junior subordinated debentures 249,49; 249,49: 249,49:
Total other borrowings $ 975,73t $ 1,076,58" $ 1,775,57

Notes payable balances represent the balancedoam agreement with unaffiliated banks and an wrsecpromissory note as a result of
Great Lakes Advisors acquisition. The loan agreentea $100.0 million revolving credit facility arel $1.0 millionterm loan available fi
corporate purposes such as to provide capitalnd fiontinued growth at existing bank subsidianessible future acquisitions and for of
general corporate matters. At March 31, 2013 ,Goeepany had $31.9 million of notes payable outstandompared to $2.1 millioa
December 31, 2012 and $52.6 million at March 31,220

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 seéesriFHLB advances to the banks totaled $414.0anikt March 31, 2013 , comparedfél14..
million at December 31, 2012 and $466.4 millioMatrch 31, 2012 .

Other borrowings include securities sold under refpase agreements, federal funds purchased, deiedi®y the Company in conjunction v
its tangible equity unit offering in December 204t a fixed-rate promissory note entered into iguai 2012
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related to an office building complex owned by @empany. These borrowings totaled $256.2 milli&274.4 million and $411.0 millioai
March 31, 2013, December 31, 2012 and March 812 2respectively. Securities sold under repurchaseemgents represent sweep accc
for certain customers in connection with masteurepase agreements at the banks as well as tehortborrowings from banks and brok
This funding category fluctuates based on custqmeferences and daily liquidity needs of the battksir customers and the bankgerating
subsidiaries.

The average balance of secured borrowings repeseatconsolidation of a QSPE. In connection whith $ecuritization, premium finar
receivables—eommercial were transferred to FIFC Premium FundiigC, a QSPE. Instruments issued by the QSPE declub600 milliol
Class A notes that had an annual interest ratdBOR plus 1.45%. At the time of issuance, the Natese eligible collateral under the Fed
Reserve Bank of New York's Term Asset-Backed SéiesriLoan Facility (“TALF”). During the first and second quarters of 2012,
Company repurchased $172.0 million and $67.2 millioespectively, of the Notes in the open market¢affely defeasing a portion of 1
Notes. During the third quarter of 2012, the QSPEgletely pai-off the remaining portion of the these Notes résgltin no balanc
remaining at March 31, 2013 and December 31, 2@b2npared to $428.0 million at March 31, 2012 .

The Company borrowed $75.0 million under three spa$25.0 milliorsubordinated note agreements. Each subordinatedemtires annu
principal payments of $5.0 milliomeginning in the sixth year of the note and haerm of ten years with final maturity dates in 202213, an
2015. During the second quarter of 2012, two subatdd notes issued in October 2002 and April 20088 remaining balances &5.0 millior
and $10.0 million, respectively, were paid off prior to maturity.lfect to certain limitations, the remaining notelifies as Tier 2 regulato
capital. Subordinated notes totaled $15.0 millibiarch 31, 2013 and December 31, 2012 , and $88li@n at March 31, 2012 .

The Company had $249.5 million of junior subordathtlebentures outstanding as of March 31, 201%¢eber 31, 2012 aridarch 31
2012. The amounts reflected on the balance sheet mqrése junior subordinated debentures issuedrte musts by the Company and e«
the amount of the preferred and common securisseid by the trusts. Junior subordinated debentsuégect to certain limitations, currer
qualify as Tier 1 regulatory capital. Interest expe on these debentures is deductible for tax gegaesulting in a cosfficient form o
regulatory capital.

See Notes 8, 11 and 12 of the Financial Statenpeatented under Item 1 of this report for detdilpayiod end balances and other informe
for these various funding sources. There were nteniah changes outside the ordinary course of lssinn the Compang’ contractus
obligations during the first quarter of 2013 as paned to December 31, 2012.

Shareholders’ Equity

Total shareholders’ equity was $1.8 billion at MaB1, 2013, reflecting an increase of $137.8 omllsince March 31, 2012 a8@1.0 millior
since December 31, 2012 . The increase from Dece®ihe2012 was the result of net income of $32.Higniless common stock dividends
$3.3 million and preferred stock dividends of $tnblion , $2.4 million credited to surplus for stobased compensation cos#d,.6 millior
from the issuance of shares of the Compsugommon stock (and related tax benefit) pursuantarious stock compensation plans
$888,000 net unrealized gains from cash flow hedgessof tax, offset by $4.9 millioof foreign currency translation adjustments, netasd
$4.8 million in net unrealized losses from avaiafir-sale securities, net of tax, and $349,00€oofimon stock repurchases by the Company.

The following tables reflect various consolidateéasures of capital as of the dates presented @&ndafhital guidelines established by
Federal Reserve Bank for a bank holding company:

March 31, March 31,
2013 December 31, 2012 2012
Leverage ratio 10.2% 10.(% 10.5%
Tier 1 capital to risk-weighted assets 12.4 12.1 12.7
Total capital to risk-weighted assets 13.t 13.1 13.¢
Total average equity-to-total average asSets 10.t 10.4 9.¢
(1) Based on quarterly average balanc
Minimum
Capital Well
Requirements Capitalized

Leverage ratio 4.C% 5.0%

Tier 1 capital to risk-weighted assets 4.C 6.C

Total capital to risk-weighted assets 8.C 10.C
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The Companys principal sources of funds at the holding compamgl are dividends from its subsidiaries, bormogg under its loan agreem
with unaffiliated banks and proceeds from the issea of subordinated debt and additional commaureferred equity. Refer to Notes 11,
and 17 of the Financial Statements presented Utetarl of this report for further information oretfe various funding sources. The issuz
of subordinated debt, preferred stock and additimoanmon stock are the primary forms of regulatoapital that are considered as
Company evaluates increasing its capital positdanagement is committed to maintaining the Compamgpital levels above thavell
Capitalized” levels established by the Federal Restr bank holding companies.

The Companys Board of Directors approves dividends from timéirme, however, the ability to declare a dividéntimited by the Company
financial condition, the terms of the Company's080noneumulative perpetual convertible preferred stockri€s A, the terms of tl
Company's 5.00% non-cumulative perpetual convertiiileferred stock, Series C, the terms of the CaogipaTrust Preferred Securit
offerings, the Company’s 7.5% tangible equity umitel under certain financial covenants in the Camizacredit agreement. In Januan
2013, Wintrust declared a semi-annual cash divid#rD.09 per common share. In each of Januandalydof 2012, Wintrust declared a semi
annual cash dividend of $0.09 per common share.

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

LOAN PORTFOLIO AND ASSET QUALITY

Loan Portfolio

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

March 31, 2013 December 31, 2012 March 31, 2012
% of % of % of

(Dollars in thousands) Amount Total Amount Total Amount Total
Commercial $ 2,872,69 23% $ 2,914,79 24% $ 2,544,45 22%
Commercial real-estate 3,990,46! 32 3,864,11! 31 3,585,76! 32
Home equity 759,21¢ 6 788,47 6 840,36 7
Residential real-estate 360,65 3 367,21: 3 361,32 3
Premium finance receivables—
commercial 1,997,16! 16 1,987,85! 16 1,512,63 13
Premium finance receivables—life
insurance 1,753,51. 14 1,725,161 14 1,693,76. 15
Indirect consumer 69,24* 1 77,33 1 67,44" 1
Other loans 97,36¢ 1 103,98! 1 111,63¢ 1

Total loans, net of unearned

income, excluding covered loans $ 11,900,31 96% $ 11,828,94 96% $ 10,717,38 94%
Covered loans 518,66 4 560,08° 4 691,22( 6

Total loans $ 12,418,97 10C% $ 12,389,03 10(% $ 11,408,60 100%
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Commercial and commercial real-estate loa®ur commercial and commercial regdtate loan portfolios are comprised primarily
commercial reabstate loans and lines of credit for working cdpitarposes. The table below sets forth informatiegarding the type
amounts and performance of our loans within thesgqgios (excluding covered loans) as of March 2013 and 2012:

> 90 Days Allowance
% of Past Due For Loan
As of March 31, 2013 Total and Still Losses
(Dollars in thousands) Balance Balance Nonaccrual Accruing Allocation
Commercial:
Commercial and industrial $ 1,569,57 225% $ 17,717 $ — 8 18,27¢
Franchise 194,51: 2.8 12t — 1,65¢
Mortgage warehouse lines of credit 131,97( 1.¢ — — 1,28¢
Community Advantage—homeowner association 82,76 1.2 — — 207
Aircraft 14,11 0.z — — 74
Asset-based lending 687,25! 10.C 531 — 6,307
Municipal 89,50¢ 1.2 — — 88(
Leases 98,03( 1.4 — — 261
Other 127 — — — 1
Purchased non-covered commercial I0&ns 4,84: — — 44¢ —
Total commercial $ 2,872,69 41.7% $ 18,37 $ 44¢ 3 28,95:
Commercial Real-Estate:
Residential construction $ 37,08: 0E% $ 3,09« $ — 3 1,20(
Commercial construction 162,35¢ 2.4 1,08¢ — 2,74¢
Land 133,57¢ 2.C 17,97¢ — 5,19¢
Office 584,68: 8.t 3,56¢ — 5,63¢
Industrial 595,52! 8.7 7,137 — 6,60z
Retall 586,80: 8.€ 7,91t — 5,592
Multi-family 512,78! 7.t 2,08¢ — 12,77¢
Mixed use and other 1,322,83. 19.: 18,941 — 16,45¢
Purchased non-covered commercial real-e$tate 54,811 0.€ — 1,86¢ 197
Total commercial real-estate $ 3,990,46! 58.:% $ 61,807 $ 1,866 $ 56,40¢
Total commercial and commercial real-estate$ 6,863,161 100.(% $ 80,18( $ 2,31t $ 85,36(

Commercial real-estate—collateral location by state

lllinois $ 3,359,81 84.2%
Wisconsin 334,33: 8.4
Total primary markets $ 3,694,14 92.€ %
Florida 64,99¢ 1.€
Arizona 39,44: 1.C
Indiana 53,40: 1.2
Other (no individual state greater than 0.5%) 138,47" B
Total $ 3,990,46 100.(%

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originari, in accordance with ASC Z-
30. Loan agings are based upon contractually reegiipayments.
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Allowance
For Loan
As of March 31, 2012 Losses
(Dollars in thousands) Balance Balance Nonaccrual Allocation
Commercial:
Commercial and industrial $ 1,506,01 24.€% 17,39: 20,84¢
Franchise 169,27 2.€ 1,792 1,87¢
Mortgage warehouse lines of credit 136,43t 2.2 — 1,14¢
Community Advantage—homeowner association: 75,78¢ 1.2 — 19C
Aircraft 19,89: 0.z 26C 10z
Asset-based lending 474,81 7.7 391 7,70¢
Municipal 76,88t 1.2 — 1,031
Leases 77,67 1. — 30¢€
Other 1,73¢ — — 14
Purchased non-covered commercial lo&ns 5,94¢ 0.1 — —
Total commercial $ 2,544,450 41.5% 19,83¢ 33,21¢
Commercial Real-Estate:
Residential construction $ 56,11: 0.€% 1,807 1,744
Commercial construction 164,71 2.7 2,38¢ 4,16
Land 184,04 3.C 25,30¢ 10,60¢
Office 560,70¢ 9.1 8,53¢ 6,41¢
Industrial 590,90 9.€ 1,86¢ 5,47¢
Retall 528,07" 8.€ 7,32 4,561
Multi-family 324,93t 5.2 3,70¢ 8,40(
Mixed use and other 1,123,94 18.4 11,77: 12,58:
Purchased non-covered commercial real-e$tate 52,32: 0.¢ — —
Total commercial real-estate $ 3,585,76! 58.5% 62,704 53,95
Total commercial and commercial real-estate$ 6,130,211 100.(% 82,53¢ 87,17:
Commercial real-estate—collateral location by state
lllinois $ 2,990,711 83.4%
Wisconsin 331,90: 9.2
Total primary markets $ 3,322,61 92.7%
Florida 56,96¢ 1.€
Arizona 39,32¢ 1.1
Indiana 41,22: 1.1
Other (no individual state greater than 0.5%) 125,62! 3.t
Total $ 3,585,76! 100.(%

(1) Purchased loans represent loans acquired with enddeof credit quality deterioration since originarti, in accordance with ASC 2-30.

Loan agings are based upon contractually requiragirpents

We make commercial loans for many purposes, inodworking capital lines, which are generally neable annually and supported
business assets, personal guarantees and addit@lzéral; loans to condominium and homeowneoegissions originated through Barring
Bank’s Community Advantage program; small aircraft ficiag, an earning asset niche developed at Crystid IBank; and franchise lend
at Lake Forest Bank. Commercial business lendirgeizerally considered to involve a higher degreeisif than traditional consumer be
lending. However, as a result of improvement inditrguality within the overall commercial portfolimur allowance for loan losses in

commercial loan portfolio is $29.0 million as of Ma 31, 2013 compared to $33.2 million as of Ma&8th2012 .

Our commercial reatstate loans are generally secured by a first ragetdien and assignment of rents on the propentygeSnost of our bar

branches are located in the Chicago metropolitaa and southeastern Wisconsin, 92.6% of our coniaherc
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real-estate loan portfolio is located in this regi€ommercial real-estate market conditions cometihto be under stress in tfiest quarter @
2013, however we have been able to effectivelyagarand reduce our total non-performing commerealtestate loans froiarch 31, 201
to March 31, 2013 . As of March 31, 2013, ourwHoce for loan losses related to this portfoli$36.4 million compared to $54.0 millicas
of March 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 lendehe Tompany may also provide interim financing fackages of mortgage loans on a |
basis in circumstances where the mortgage banksissdto competitively bid on a number of mortgafpessale as a package in the secon
market. Amounts advanced with respect to any pdaticmortgage loan are usually required to be repdthin 21 days. Despite diffict
conditions in the U.S. residential rezdtate market experienced since 2008, our mortgagehouse lending business expanded due to th
demand for mortgage fgmancings given the historically low interest ramvironment at that time and the fact that mangwf competitor
exited the market in late 2008 and early 2009. Hewreincreased competition in the first quarte013 resulted in mortgage warehouse
decreasing to $132.0 million as of March 31, 20i8nf $136.4 million as of March 31, 201Dur allowance for loan losses with respe:
these loans is $1.3 million as of March 31, 2013 .

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

The rates we offer on new home equity lending asel on several factors, including appraisals ahghtion due diligence, in order to ref
inherent risk, and we place additional scrutinjlanmger home equity requests. In a limited numberasies, 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 residahrealestate market. The number of r
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 remairigaity as collateral.

Residential ree-estate mortgage®©ur residential real-estate portfolio predominaiigludes one to foufamily adjustable rate mortgages |
have repricing terms generally from one to thregrgeconstruction loans to individuals and bridgaricing loans for qualifying customers.
of March 31, 2013, our residential loan portfdlitaled $360.7 million , or 3% of our total outsdarg loans.

Our adjustable rate mortgages relate to propeldissed principally in the Chicago metropolitanaasnd southeastern Wisconsin or vac:
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 berdgolthe secondary market. Adjuste
rate mortgage loans decrease the interest ratevediace on our mortgage portfolio. However, thék iis not eliminated because, among ¢
things, such loans generally provide for periodid &fetime limits on the interest rate adjustmewritdditionally, adjustable rate mortgages 1
pose a higher risk of delinquency and default beedhey require borrowers to make larger paymehtnvinterest rates rise. To date, we |
not seen a significant elevation in delinquencied foreclosures in our residential loan portfokas of March 31, 2013 , $9.6 millioaf out
residential real-estate mortgages, or 2.7% of esidential reakstate loan portfolio, excluding loans acquiredhvévzidence of credit quali
deterioration since origination, were classifiechasaccrual, $9.5 million were 30 to 89 days past (2.6%) and $340.8 milliowere currer
(1 94.7%). We believe that since our loan portfolio corsigtimarily of locally originated loans, and sirntte majority of our borrowers ¢
longer-term customers with lower LTV ratios, wedacrelatively low risk of borrower default andidguency.

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 portfelishere
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they are noragency conforming, or where the terms of the loarake them favorable to retain. A portion of thenlwave sold into tf
secondary market were sold with the servicing obthloans retained. The amount of loans servicedtfers as of March 31, 20E3d 201,
was $1.0 billion and $963.5 million, respectiveil other mortgage loans sold into the secondaryketawere sold without the retention
servicing rights.

It is not our current practice to underwrite, and kaave no plans to underwrite, subprime, Alt A,andittle documentation loans, or opt
ARM loans. As of March 31, 2013 , approximately El&illion of our mortgage loans consist of interesly loans.

Premium finance receivable commercial FIFC and FIFC Canada originated approximately $illfbon in commercial insurance premit
finance receivables during the first quarter of206@mpared to $1.0 billion in the same period of 2IEC and FIFC Canada makes loar
businesses to finance the insurance premiums thgyop their commercial insurance policies. The $oare originated by working throu
independent medium and large insurance agentsrakérs located throughout the United States andi@anThe insurance premiums finar
are primarily for commercial customers’ purchaselability, property and casualty and other comai@rinsurance.

During the second quarter of 2012, the Company d¢eteq its acquisition of Macquarie Premium Funding. Through this transaction, 1
Company acquired approximately $213 million of grggemium finance receivables outstanding. See Blatethe Consolidated Financ
Statements presented under Item 8 of this repod fhiscussion of this acquisition.

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 brokerslzerhuse the borrowers are located nationwide a@éiada, this segment is more suscej
to third party fraud than relationship lending. T®empany performs ongoing credit and other reviefwhe agents and brokers, and perfc
various internal audit steps to mitigate againstribk of any fraud.

The majority of these loans are purchased by tidksan order to more fully utilize their lendingpacity as these loans generally provide
banks with higher yields than alternative investtaeRowever, during the third quarter of 2009, FliR@ially sold $695 million in commerci
premium finance receivables to our indirect sulasidi FIFC Premium Funding |, LLC, which in turn @600 million in aggregate princij
amount of notes backed by such premium financeivaikes in a securitization transaction sponsongdI-C. During the first and secc
quarter of 2012, the Company completely pafiithese notes. See Note 8 of the Consolidatedri€ial Statements presented under Item
this report for a discussion of this securitizatitansaction.

Premium finance receivabllife insurance.ln 2007, FIFC began financing life insurance polemiums generally for high naterth
individuals. In 2009, FIFC expanded this niche lagdbusiness segment when it purchased a portédlidomestic life insurance premi
finance loans for a total aggregate purchase pfi¢g45.9 million.

FIFC originated approximately $85.7 million in lifiesurance premium finance receivables in the fsrter of 201&s compared to $11:
million of originations in the first quarter of 2B1The decrease in originations from period toqukrvas the result of increased competition
pricing pressure within the current market. Thesmns$ are originated directly with the borrowershvassistance from life insurance carri
independent insurance agents, financial advisaldegal counsel. The life insurance policy is thienary form of collateral. In addition, the
loans often are secured with a letter of credittk@i@ble securities or certificates of depositséme cases, FIFC may make a loan that
partially unsecured position.

Indirect consumer loanAs part of its strategy to pursue specialized e@r@isset niches to augment loan generation will@rBanks'targe
markets, the Company established fixatk automobile loan financing at Hinsdale Bankdiuoh indirectly through unaffiliated automot
dealers. The risks associated with the Compapgrtfolios are diversified among many individbakrowers. Like other consumer loans,
indirect consumer loans are subject to the Baek#iblished credit standards. Management regatugastially all of these loans as pri
quality loans. In the fourth quarter of 2012, thenfpany ceased the origination of indirect autoneolmibins through Hinsdale Bank as a r¢
of competitive pricing pressures.

Other LoansIncluded in the other loan category is a wide wgrad 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 artehigterest rates than mortgage loans but gegperablve more credit risk than mortge
loans due to the type and nature of the collatéxddlitionally, shortterm accounts receivable financing may also invajxeater credit risl
than generally associated with the loan portfaibmore traditional community banks depending anrtrarketability of the collateral.
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Variable Rate Loan Repricing and Rate Floors

The following table classifies the commercial andhenercial real-estate loan portfolio at March 311 2by date at which the loans reprice

the type of rate:

As of March 31, 2013

From one to five

(Dollars in thousands) One year or less years Over five years Total
Commercial
Fixed rate $ 75,81¢ $ 329,02( $ 120,10: $ 524,94
Variable rate
With floor feature 703,60( 5,88( — 709,48
Without floor feature 1,633,97. 4,301 — 1,638,27.
Total commercial 2,413,39. 339,20: 120,10:¢ 2,872,69!
Commercial real-estate
Fixed rate 431,97: 1,114,25! 98,41% 1,644,64.
Variable rate
With floor feature 751,93¢ 7,88¢ A473% 760,30(
Without floor feature 1,556,04 28,37¢ 1,10C 1,585,52;
Total commercial real-estate 2,739,95i 1,150,51! 99,99( 3,990,46!

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 édoan at the time of origination ¢
review loans on a regular basis to determine eaahd credit risk rating on a scale of 1 through 1thwiitgher scores indicating higher ri
The credit risk rating structure used is shown Welo

1 Rating —

2 Rating —

3 Rating —

4 Rating —

5 Rating —

6 Rating —

7 Rating —

8 Rating —

9 Rating —

10 Rating —

Minimal Risk (Loss Potential -none or extremely low) (Superior asset quality,efleat liquidity, minima
leverage)

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

Average Risk (Loss Potential low but no longer talile) (Mostly satisfactory asset quality and ldjtyi, good
leverage capacity)

Above Average Risk (Loss Potential variable, buineopotential for deterioration) (Acceptable assgdlity,
little excess liquidity, modest leverage capacity)

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

Special Mention (Loss Potential moderate if coivectiction not taken) (Assets in this category @rgently
protected, potentially weak, but not to the poihsabstandard classification)

Substandard Accrual (Loss Potential distinct paltyitihat the bank may sustain some loss, but iscetnabls
impairment) (Must have well defined weaknessesjdaiardize the liquidation of the debt)

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

Doubtful (Loss Potential extremely high) (Theseetsdave all the weaknesses in those classifidustandard”
with the added characteristic that the weaknessds mollection or liquidation in full, on the bagié curren
existing facts, conditions, and values, highly ioigable)

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 ratifiedhsy/tianks chief credit officer and/or concurrel
credit officer. Credit risk ratings are determinleg evaluating a number of factors, including: arbaer’s financial strength, cash flc
coverage, collateral protection and guaranteegird party loan review firm independently
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reviews a significant portion of the loan portfoibeach of the Company’s subsidiary banks to etalthe appropriateness of the manageme
assigned credit risk ratings. These ratings argestbo further review at each of our bank subsidfaby the applicable regulatory authol
including the Federal Reserve Bank of Chicago,Qffice of the Comptroller of the Currency, the 8taf lllinois and the State of Wiscon
and are also reviewed by our internal audit staff.

The Companys problem loan reporting system automatically idekiall loans with credit risk ratings of 6 throdgyhThis system is designec
provide an orgoing detailed tracking mechanism for each probleam. Once management determines that a loan hiesodated 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 dpakés ordered by the CompasyReal Esta
Services Group to determine if there has been hapge in the underlying collateral value. Theseefrmhdent appraisals are reviewed by
Real Estate Services Group and sometimes by indepéthird party valuation experts and may be adgidepending upon market conditic
An appraisal is ordered at least once a year fesaHoans, or more often if market conditions déctin the event that the underlying valu
the collateral cannot be easily determined, a ldetaialuation methodology is prepared by the Madagsset Division. A summary of tt
analysis is provided to the directors’ loan comeatbf the bank which originated the credit for appi of a charge-off, if necessary.

Through the credit risk rating process, loans awewed to determine if they are performing in ademce with the original contractual ter
If the borrower has failed to comply with the origl contractual terms, further action may be rexfulsy 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 resfring loans is built on the crediisk rating process. A modification of a loan wih
existing credit risk rating of six or worse or adifacation of any other credit, which will resutt & restructured credit risk rating of six or wt
must be reviewed for troubled debt restructuringDR”) classification. In that event, our Managed Assatgsidn conducts an overall cre
and collateral review. A modification of a loancisnsidered to be a TDR if both (1) the borrowesxperiencing 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 expedigig financial difficulties and therefore, are
considered TDRs.

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

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

The following table sets forth Wintrust's n@erforming assets, excluding covered assets, antslacquired with credit quality deteriora

since origination, as of the dates shown:

(Dollars in thousands)

Loans past due greater than 90 days and still accing:
Commercial
Commercial real-estate
Home equity
Residential real-estate
Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer
Consumer and other
Total loans past due greater than 90 days anastitbiing
Non-accrual loans:
Commercial
Commercial real-estate
Home equity
Residential real-estate
Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer
Consumer and other
Total non-accrual loans
Total non-performing loans:
Commercial
Commercial real-estate
Home equity
Residential real-estate
Premium finance receivables—commercial
Premium finance receivables—life insurance
Indirect consumer
Consumer and other
Total non-performing loans
Other real estate owned
Other real estate owned—obtained in acquisition
Other repossessed assets
Total non-performing assets

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

Commercial

Commercial real-estate

Home equity

Residential real-estate

Premium finance receivables—commercial

Premium finance receivables—life insurance

Indirect consumer

Consumer and other

Total non-performing loans

Total non-performing assets, as a percentage of @itassets
Allowance for loan losses as a percentage of totabn-performing loans

March 31, 2013

December 31, 2012

March 31, 2012

= = 73
— 10C —
7,671 10,00¢ 4,61¢
2,25¢ — —
14¢ 18¢ 257
_ 32 _
10,07¢ 10,32¢ 4,94¢
18,37 21,730 19,83t
61,807 49,97 62,70¢
14,89: 13,42% 12,88:
9,60¢ 11,72¢ 5,32¢
12,06¢ 9,30z 7,65(
20 25 —
95 55 152
1,69t 1,511 121
118,55! 107,75 108,67:
18,37 21,730 19,83t
61,807 49,97 62,77
14,89: 13,52¢ 12,88:
9,60¢ 11,72¢ 5,32¢
19,74¢ 19,31( 12,26¢
2,27¢ 25 —
24C 244 40¢
1,69t 1,54: 121
128,63¢ 118,08 113,62:
50,59: 56,17 69,57¢
5,58¢ 6,711 6,661
4,31¢ — —
189,12! 180,97- 189,85
0.64&% 0.7%% 0.7¢%
1.5t 1.2¢ 1.7
1.9¢ 1.72 1.5
2.6€ 3.1¢ 1.47
0.9¢ 0.97 0.81
0.1z = =
0.3t 0.3z 0.61
1.74 1.4¢ 0.11
1.08% 1.0(% 1.06%
1.11% 1.02% 1.17%%
85.7%% 90.91% 97.77%
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Nor-performing Commercial and Commercial Real-Estate

Commercial non-performing loans totaled $18.4 wnillas of March 31, 2013 compared to $21.7 millieroBDecember 31, 2012 a8d9.¢
million as of March 31, 2012 . Commercial real-éstaon-performing loans totaled $61.8 million asMdrch 31, 2013 compared &50.(
million as of December 31, 2012 and $62.8 millisrodMarch 31, 2012 .

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

Nor-performing Residential Real-Estate and Home Equity

Non-performing residential real-estate and home edaéys totaled $24.5 million as of March 31, 2003e balance decreased $754,000
December 31, 2012 and increased $6.3 million froardif 31, 2012 . The March 31, 2013 non-performialgice is comprised &9.6 millior
of residential real-estate (50 individual credéap $14.9 milliorof home equity loans (53 individual credits). Oremage, this is approximatt
seven non-performing residential regtate loans and home equity loans per charterddwishin the Company. The Company believes co
and collection of these loans is very manageablghi& time, management believes reserves are ateedo absorb inherent losses that
occur upon the ultimate resolution of these credits

Nor-performing Commercial Premium Finance Receivables

The table below presents the level of non-perfoghiroperty and casualty premium finance receivadrdesf March 31, 2018nd 2012, and tl
amount of net charge-offs for the quarters therednd

(Dollars in thousands) March 31, 2013 March 31, 2012
Non-performing premium finance receivables—comnarci $ 19,748  $ 12,26¢

- as a percent of premium finance receivables—comialeoutstanding 0.9%% 0.81%
Net charge-offs of premium finance receivables—camuial $ 78: % 56C

- annualized as a percent of average premium famasaeivables—commercial 0.1€% 0.15%

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

Due to the nature of collateral for commercial pitgmfinance receivables, it customarily takes1ED days to convert the collateral into ¢
Accordingly, the level of noperforming commercial premium finance receivablesdt necessarily indicative of the loss inherenthe
portfolio. In the event of default, Wintrust ha® thower to cancel the insurance policy and cotleetunearned portion of the premium from
insurance carrier. In the event of cancellatiorg tiash 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 ritgitas the unearned premium is ordinarily suffitiem payeff the outstanding balance ¢
contractual interest due.
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Loan Portfolio Aginc

The following table shows, as of March 31, 2013lydl.1% of the entire portfolio, excluding coveredns, is noraccrual or greater than
days past due and still accruing interest with dhi®%, either one or two payments past due. In,t8%&7% of the Compang’total loal
portfolio, excluding covered loans, as of March 3213 is current according to the original contatterms of the loan agreements.

The tables below show the aging of the Companws loortfolio at March 31, 2013 and December 312201

90+ days 60-89 30-59
As of March 31, 2013 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 17,717 $ — 3 1,15 $ 16,71C  $ 1,533,99° $ 1,569,57:
Franchise 12t — — 76 194,31( 194,51
Mortgage warehouse lines of credit — — — _ 131,97 131,97
Community Advantage—homeowners
association — — — — 82,76: 82,76:
Aircraft = = = = 14,11: 14,11:
Asset-based lending 531 — 48 5,51¢ 680,72 687,25!
Municipal = — — — 89,50¢ 89,50¢
Leases — — — 844 97,18¢ 98,03(
Other = = = = 127 127
Purchased non-covered commer€ial — 44¢ — — 4,39/ 4,84
Total commercial 18,37: 44¢ 1,63¢ 23,14¢ 2,829,09; 2,872,69
Commercial real-estate
Residential construction 3,09¢ _ 94E _ 33,04¢ 37,08:
Commercial construction 1,08¢ _ 9,521 _ 151,75 162,35!
Land 17,97¢ — — 11,56: 104,03 133,57
Office 3,56¢ — 8,99( 4,797 567,33 584,68
Industrial 7137 — = 98¢ 587,40: 595,52!
Retail 7,91¢ — 6,97( 5,95: 565,96 586,80:
Multi-family 2,08¢ — 1,03¢ 4,31F 505,34¢ 512,78!
Mixed use and other 18,94; — 1,57¢ 13,56( 1,288,75 1,322,83
Purchased non-covered commercial real-
estate? — 1,86€ 251 3,33¢ 49,367 54,81
Total commercial real-estate 61,80: 1,86¢€ 29,28¢ 44,50; 3,852,99! 3,990,46!
Home equity 14,89: — 1,37C 4,322 738,63 759,21t
Residential real-estate 9,60€ — 782 8,68( 340,75: 359,81
Purchased non-covered residential real-e$tate — — 19¢ — 63E 83:
Premium finance receivables
Commercial insurance loans 12,06¢ 7,671 4,64 19,32: 1,953,44! 1,997,161
Life insurance loans 20 2,25¢ — 1,34( 1,250, 16! 1,253,78
Purchased life insurance lodhs — — — — 499,73: 499,73:
Indirect consumer 95 145 127 221 68,65' 69,24
Consumer and other 1,69t = 16C 49z 92,37¢ 94,72;
Purchased non-covered consumer and éther — — — 20 2,61¢ 2,63¢
Total loans, net of unearned income,
excluding covered loans $ 118,55! $ 12,39: $ 38,20 $ 102,05¢ $  11,629,10 $  11,900,31
Covered loans 1,82( 115,48: 1,45¢ 12,26¢ 387,63 518,66
Total loans, net of unearned income $ 120,370 $ 127,870  $ 39,657 $ 114,32  $ 12,016,74 $ 12,418,97

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originari, in accordance with ASC Z-
30. Loan agings are based upon contractually reeglipayments.
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of March 31, 2013 Nonaccrual accruing due due Current Total Loans
Commercial
Commercial and industrial 1.1% — 0.1% 1.1% 97.7% 100.%
Franchise 0.1 — = — 99.¢ 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage—homeowners
association — — — — 100.( 100.(
Aircraft — — — — 100.( 100.C
Asset-based lending 0.1 — 0.1 0.€ 99.C 100.(
Municipal — — — — 100.( 100.(
Leases — — — 0.c 99.1 100.(
Other — — — — 100.( 100.(
Purchased non-covered commeréial = 9.3 = — 90.7 100.(
Total commercial 0.€ — 0.1 0.€ 98.t 100.(
Commercial real-estate
Residential construction 8.3 — 2.€ — 89.1 100.(
Commercial construction 0.7 — 5.¢ — 93.2 100.(
Land 13.E — — 8.7 77.¢ 100.(
Office 0.€ — iz 0.€ 97.1 100.(
Industrial 1.2 — — 0.2 98.€ 100.(
Retail 1.4 — 1.2 1.C 96. 100.(
Multi-family 0.4 — 0.z 0.€ 98.€ 100.(
Mixed use and other 1.4 — 0.1 1.C 97.5 100.(
Purchased non-covered commercial real-
estate” — 34 0.t 6.1 90.C 100.(
Total commercial real-estate 1.6 0.1 0.7 1.1 96.5 100.(
Home equity 2. — 0.2 0. 97.: 100.¢
Residential real-estate 2.7 — 0.2 2.4 94.7 100.(
Purchased non-covered residential real-eState — — 23.¢ — 76.2 100.(
Premium finance receivables
Commercial insurance loans 0.€ 04 0.2 1.C 97.¢ 100.(
Life insurance loans — 0.2 — 0.1 99.7 100.(
Purchased life insurance lodhs — — — — 100.( 100.(
Indirect consumer 0.1 0.2 0.2 0.2 99.2 100.(
Consumer and other 1.€ — 0.2 0.E 97.t 100.(
Purchased non-covered consumer and &ther — = = 0.€ 99.2 100.¢
Total loans, net of unearned income,
excluding covered loans 1.C% 0.1% 0.2% 0.% 97.7% 100.%
Covered loans 0.4 222 04 24 74.€ 100.(
Total loans, net of unearned income 1.C% 1.C% 0.%% 0.€% 96.£% 100.(%

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30. Loan agings are based upon contractually reeglipayments.
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90+ days 60-89 30-59
As of 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 g 19,40¢ $ — % 5520 $ 1541 $ 1,587,86 $ 1,628,20:
Franchise 1,79: — — — 194,60: 196,39!
Mortgage warehouse lines of
credit — — — — 215,07 215,07t
Community Advantage—
homeowners association — — — — 81,49¢ 81,49¢
Aircraft — — 14¢ — 17,21¢ 17,36¢
Asset-based lending 53¢ — 1,12¢ 6,62: 564,15 572,43t
Municipal — — — — 91,82« 91,82«
Leases — — — 89¢€ 89,54’ 90,44:
Other _ — — - 16,54¢ 16,54¢
Purchased non-covered
commercial? — 49€ 432 7 4,07 5,01(C
Total commercial 21,73 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¢€ 167,52 170,95t
Land 11,29¢ — 632 9,014 113,25; 134,19’
Office 4,19¢ — 1,88¢ 3,28( 560,34 569,71:
Industrial 2,08¢ = 6,042 4,51% 565,29 577,93
Retail 7,79: — 1,372 99¢ 558,73 568,89
Multi-family 2,58¢ = 3,94¢ 1,04( 389,11t 396,69
Mixed use and other 16,74 — 6,66( 13,34¢ 1,312,50: 1,349,25.
Purchased non-covered
commercial real-estate — 74¢ 2,66: 2,50¢ 50,15¢ 56,07¢
Total commercial real-estate 49,97 74¢ 24,09¢ 35,12¢ 3,754,17; 3,864,11!
Home equity 13,42: 10C 1,592 5,04% 768,31t 788,47:
Residential real-estate 11,72¢ — 2,76¢ 8,25( 343,61 366,35
Purchased non-covered residential
real-estaté’ — — 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 a4z 76,59¢ 77,33:
Consumer and other 1,511 32 167 432 99,01( 101,15:
Purchased non-covered consumer and
other® — 66 32 101 2,63: 2,83:
Total loans, net of unearned
income, excluding covered loai$ 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
T $ 109,74: $ 133,99 $ 58,96: $ 105,45¢ $ 11,980,87 % 12,389,03

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30. Loan agings are based upon contractually reeglipayments.
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of December 31, 2012 Nonaccrual accruing due due Current Total Loans
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.( 100.(
Aircraft — — 0.¢ — 99.1 100.(
Asset-based lending 0.1 — 0.2 1.2 98.t 100.(
Municipal — — — — 100.( 100.(
Leases — — — 1.C 99.C 100.(
Other — — — — 100.( 100.(
Purchased non-covered commere€ial — 9.¢ 8.€ 0.1 81.¢ 100.(
Total commercial 0.€ — 0.3 0.8 98.1 100.(
Commercial real-estate
Residential construction 7.7 _ — 0.1 92.2 100.(
Commercial construction 1.2 — 0.5 0.2 98.C 100.(
Land 8.4 — 0.E 6.7 84.4 100.(
Office 0.7 — 0.2 0.6 98.¢ 100.(
Industrial 0.4 — 1.1 0.8 97.7 100.(
Retail 1.4 — 0.2 0.2 98.: 100.(
Multi-family 0.7 — 1.C 0.2 98.( 100.(
Mixed use and other 1.2 — 0.E 1.C 97.c 100.(
Purchased non-covered commercial real-
estate” — 1.2 4.8 4.5 89.4 100.(
Total commercial real-estate 1.2 — 0.€ 0.¢ 97.2 100.(
Home equity 1.7 — 0.2 0.€ 97.t 100.(
Residential real-estate 3.7 — 0.8 2.3 93.7 100.(
Purchased non-covered residential real-eState — — 23.¢ — 76.€ 100.(
Premium finance receivables
Commercial insurance loans 0.E 0.E 0.2 1.C 97.7 100.(
Life insurance loans — — — 0.5 99.5 100.(
Purchased life insurance lodhs — — — — 100.( 100.(
Indirect consumer 0.1 0.2 0.1 0.€ 99.0 100.
Consumer and other 1.E — 0.2 04 97.¢ 100.(
Purchased non-covered consumer and éthe = 2.3 11 3.6 93.C 100.(
Total loans, net of unearned income,
excluding covered loans 0.% 0.1% 0.4% 0.8% 97.&% 100.%
Covered loans 0.4 21.¢ 2.¢ 1.4 73.E 100.¢
Total loans, net of unearned income 0.5% 1.1% 0.5% 0.%% 96.6% 100.(%

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

As of March 31, 2013, only $38.2 million of alldps, excluding covered loans, or 0.3% , were 689talays past due and $102.1 million
0.9% , were 30 to 59 days (or one payment) pastAlsi®f December 31, 2012 , $42.9 million of akms, excluding covered loans, or 0.4%
were 60 to 89 days past due and $97.5 million0.8% , were 30 to 59 days (or one payment) past due

The majority of the commercial and commercial restate loans shown as 60 to 89 days and 30 to ¥® st due are included on
Company’s internal problem loan reporting systewarks on this system are closely monitored by manageon a
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monthly basis. Commercial and commercial real eska&ns with delinquencies from 30 to 89 days past-increased $9.2 million sir
December 31, 2012 .

The Company's home equity and residential loanfga$ continue to exhibit low delinquency ratiddome equity loans a¥larch 31, 201
that are current with regard to the contractuahteof the loan agreement represent 97.2% of tlaé lhoime equity portfolio. Residential real-
estate loans, excluding loans acquired with evidesfccredit quality deterioration since originatiat March 31, 2013hat are current wi
regards to the contractual terms of the loan ages¢scomprise 94.7% of total residential real-edi@dns outstanding.

Nonperforming Loans Rollforwat

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

Three Months Ended

March 31, March 31,
(Dollars in thousands) 2013 2012
Balance at beginning of period $ 118,08! $ 120,08«
Additions, net 28,03( 17,86°
Return to performing status — (922)
Payments received (4,127) (4,640
Transfer to OREO (6,890 (6,607)
Charge-offs (9,149 (11,307
Net change for niche loafs 2,67¢ (860
Balance at end of period $ 128,63. $ 113,62:

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

See Note 7 of the Financial Statements presentddrutem 1 of this report for further discussionnoinperforming loans and the loan ag
during the respective periods.

Allowance for Loan Losses

The allowance for loan losses represents managésnestimate of the probable and reasonably estimahfelosses that our loan portfolic
expected to incur. The allowance for loan lossefetermined quarterly using a methodology thatripemates important risk characteristic:
each loan, as described below undétdw We Determine the Allowance for Credit Los$€eBhis process is subject to review at each o
bank subsidiaries by the applicable regulatory @uitih including the Federal Reserve Bank of Chaailpe Office of the Comptroller of t
Currency, the State of lllinois and the State of¥gnsin.

Management determined that the allowance for loasds was appropriate at March 31, 2048d that the loan portfolio is well diversifiedd
well secured, without undue concentration in amgcft risk area. This process involves a high degsf management judgment, howevel
allowance for credit losses is based on a compsienwell documented, and consistently appliedyaisgof the Companyg loan portfolic
This analysis takes into consideration all avadahformation existing as of the financial statetngaite, including environmental factors s
as economic, industry, geographical and politieatdrs. The relative level of allowance for crddgises is reviewed and compared to indi
peers. This review encompasses levels of total @dopning loans, portfolio mix, portfolio concenti@ns, current geographic risks and ove
levels of net charge-offs. Historical trending ddto the Companyg' results and the industry peers is also reviewedntlyze comparati
significance.
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Allowance for Credit Losses, excluding covered &

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

Three months ended March 31,

(Dollars in thousands) 2013 2012
Allowance for loan losses at beginning of period $ 107,35: $ 110,38:
Provision for credit losses 15,36 15,15«
Other adjustments (229) (23¢)
Reclassification (to)/from allowance for unfundedénding-related commitments (219 152
Charge-offs:
Commercial 4,54( 3,26:
Commercial real-estate 3,29¢ 8,22¢
Home equity 2,397 2,59(
Residential real-estate 1,72¢ 17t
Premium finance receivables—commercial 1,06¢ 837
Premium finance receivables—life insurance _ 13
Indirect consumer 32 51
Consumer and other 97 31C
Total charge-offs 13,16: 15,46
Recoveries:
Commercial 29t 257
Commercial real-estate 36¢ 131
Home equity 162 162
Residential real-estate 5 2
Premium finance receivables—commercial 28E 277
Premium finance receivables—life insurance 9 21
Indirect consumer 15 30
Consumer and other 94 161
Total recoveries 1,232 1,041
Net charge-offs (11,929 (14,426
Allowance for loan losses at period end $ 110,34¢ $ 111,02:
Allowance for unfunded lending-related commitmentsat period end 15,287 13,07¢
Allowance for credit losses at period end $ 125,63! $ 124,10:
Annualized net charge-offs by category as a perceage of its own respective category’s average:
Commercial 0.61% 0.4%
Commercial real-estate 0.3C 0.9z
Home equity 1.17 1.1t
Residential real-estate 0.9: 0.11
Premium finance receivables—commercial 0.1€ 0.1t

Premium finance receivables—life insurance

Indirect consumer 0.0¢ 0.1c
Consumer and other 0.01 0.4¢
Total loans, net of unearned income, excluding cevéoans 0.3%% 0.5%%
Net charge-offs as a percentage of the provisionrforedit losses 77.6% 95.2(%
Loans at period-end, excluding covered loans $ 11,900,31 $ 10,717,38
Allowance for loan losses as a percentage of loaaisperiod end 0.97% 1.04%
Allowance for credit losses as a percentage of loguat period end 1.06% 1.16%

The allowance for credit losses, excluding thevedloce 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 comanitis;i Our allowance for lendingiatec
commitments is determined with respect to funds e have committed to lend but for which funds dnanot yet been disbursed an
computed using a methodology similar to that ugeddtermine the allowance for loan losses. Add#itmthe allowance for loan losses
charged to earnings through the provision for ¢iedses. Charge-offs
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represent the amount of loans that have been dietedno be uncollectible during a given period, anel deducted from the allowance for |
losses, and recoveries represent the amount ddctiolhs received from loans that had previouslynbelearged off, and are credited to
allowance for loan losses. See Note 7 of the Fim&iStatements presented under Item 1 of this tdpoifurther discussion of activity with
the allowance for loan losses during the period #redrelationship with respective loan balancesefach loan category and the total |
portfolio, excluding 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&ege.Note 7 of the Financial Statements presemddrutem 1 of this report for furtt
discussion of the specific impairment reserve amdegal reserve as it relates to the allowance rieditlosses for each loan category anc
total loan portfolio, 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 chargt
off) or (b) it is probable that the Company will beable to collect amounts due in accordance kighariginal 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 loaaghe fair value of the collateral. Any shortfellrecorded as a specific impairment rest

At March 31, 2013 , the Company had $203.6 millddrimpaired loans with $101.6 million of this batznrequiring $14.6 milliorof specific
impairment reserves. At December 31, 2012 , the 2o had $204.5 million of impaired loans with $®@illion of this balance requirir
$13.6 million of specific impairment reserves. Thest significant fluctuations in impaired loans lwgipecific impairment fronDecember 3:
2012 to March 31, 201®ccurred within the commercial construction anddlgortfolios. The recorded investment of the conuiad
construction and land portfolios increased $6.8iomland $5.7 million, respectively, which was pairily the result of the addition of t
credits previously not requiring a specific impaémh See Note 7 of the Financial Statements predamider Item 1 of this report for furt|
discussion of impaired loans and the related sipdoifpairment reserve.

General Reserves:

For loans with a credit risk rating of 1 throughr@serves are established based on the type ottdkmteral, if any, and the assigned credit
rating. Determination of the allowance is inhergmsilibjective as it requires significant estimatesluding the amounts and timing of expet
future cash flows on impaired loans, estimateddsss pools of homogeneous loans based on thegaveistorical loss experience over a five
year period, and consideration of current enviromaeactors and economic trends, all of which rhaysusceptible to significant chan

We determine this component of the allowance fanltosses by classifying each loan into (i) categobased on the type of collateral
secures the loan (if any), and (ii) one of ten gaties based on the credit risk rating of the I@ndescribed above undelPést Due Loans al
Nor-Performing Assets’ Each combination of collateral and credit risk mgtiis then assigned a specific loss factor thabriparates th
following factors:

. historical underwriting loss factc

. changes in lending policies and procedures,udioh changes in underwriting standards and cadlectchargesff, anc
recovery practices not considered elsewhere imastig credit losses;

. changes in national, regional, and local econométlausiness conditions and developments that atiectollectibility of thi
portfolio;

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

. changes in the experience, ability, and depthradifg management and other relevant ¢

. changes in the volume and severity of past damd, the volume of nomecrual loans, and the volume and severil

adversely classified or graded loans;

. changes in the quality of the baskban review systel
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. changes in the underlying collateral for collatefapendent loar
. the existence and effect of any concentrationgedit and changes in the level of such conceptmatian
. the effect of other external factors such as coitipetand legal and regulatory requirements onlével of estimated cre«

losses in the bank’s existing portfolio.

In the second quarter of 2012, the Company modifiedhistorical loss experience analysis to incoasp® threeyear average loss ri
assumptions. Prior to this, the Company employfdeayear average loss rate assumption analysis.tifeeyear average loss rate assumg
analysis is computed for each of the Compargllateral codes. The historical loss experiea@mbined with the specific loss factor for €
combination of collateral and credit risk ratingiahis then applied to each individual loan balatacdetermine an appropriate general res
The historical loss rates are updated on a quaitasis and are driven by the performance of thfgim and any changes to the specific
factors are driven by management judgment and sisaly the factors described above.

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

. The three-year average is more relevant to rtherent losses in the core bank loan portfoliohas dhargesff rates fron
earlier periods are no longer as relevant in commparto the more recent periods. Earlier periods tiatorically low cred
losses which then built up to a peak in creditdssas a result of the stressed economic environamehtlepressed real es
valuations that affected both the U.S. economygegaly, and the Compang’local markets, specifically during that tii
Since the end of 2009 there has been no evidenteeilCompany’s loan portfolio of a return to thedkeof chargesffs
experienced at the height of the credit crisis.

. Migrating to a threerear historical average loss rate reduces the fareshanagement judgment factors related to natj
regional, and local economic and business conditeomd developments that affect the collectabilityhe portfolio as th
three year average is now more closely aligned thighcredit risk in our portfolio today.

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

Home Equity and Residential R-Estate Loans:

The determination of the appropriate allowanceldan losses for residential readtate and home equity loans differs slightly friiva proces
used for commercial and commercial reatate loans. The same credit risk rating systeohl®m Loan Reporting system, collateral cor
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 realtestaans, 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 reaéstate loans that are downgraded to a credit askg of 6 through 9 also enter the Problem LoapdRéng system and ha
the underlying collateral evaluated by the Mana@ssets Division.

Premium Finance Receivables and Indirect Consumank:

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 llommogenous 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.

Effects of Economic Recession and Real Estate e

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 asinedher major metropolitan markets, such as MiaRtipenix or Southern Californ
however the Company’s markets have clearly beeriusttess. As of March 31, 201Bome equity loans and residential mortgages cisiey
6% and 3% , respectively, of the Company’s totahlportfolio. At March 31, 2013 , approximately %.9

93




Table of Contents

of all of the Company residential mortgage loans, excluding covereddaand loans acquired with evidence of credit tualeterioratio
since origination, and approximately 2.2% of alltlhé Companys home equity loans, are on nonaccrual status oe than one payment p
due. Current delinquency statistics of these twitfpitos, demonstrate that although there is stieske Chicago metropolitan and southea:
Wisconsin markets, our portfolios of residentialrtgages and home equity loans are performing reddpnvell as reflected in the aging of
Company’s loan portfolio table shown earlier irsteection.

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 sell-out” values.

In many cases, the Company simultaneously valuesutiderlying collateral by marketing the properyntarket participants interestec
purchasing properties of the same type. If the Gomgpeceives 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 likdgepand that a lower price would be a bt
assessment of the market value of the propertynamdd enable us to liquidate the collateral. Aduitlly, the Company takes into account
strength of any guarantees and the ability of thredwer to provide value related to those guaranteeletermining the ultimate chargé-or
reserve associated with any impaired loans. Acogigj the Company may chargéf a loan to a value below the net appraised vélue
believes that an expeditious liquidation is dede&ab the circumstance and it has legitimate offar®ther indications of interest to suppc
value that is less than the net appraised valuermdtively, the Company may carry a loan at aedhat is in excess of the appraised val
the Company has a guarantee from a borrower teaCtmpany believes has realizable value. In evialyidlhe strength of any guarantee,
Company evaluates the financial wherewithal of gharantor, the guarantor’'s reputation, and theaniar’s willingness and desire to wt
with the Company. The Company then conducts a wewiethe 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 indiwasi of interest, the Company may el
the input of realtors in the local market as to iigghest valuation that the realtor believes waelsllt in a liquidation of the property give
reasonable marketing period of approximately 9Gday the extent that the realtonstication of market clearing price under such scinis
less than the net appraised valuation, the Compeaytake a charge-off on the loan to a valuatia ithless than the net appraised valuation.

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

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

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

Having determined the net value based on the factoch as those noted above and compared that teathe book value of the loan,
Company arrives at a chargé-amount or a specific reserve included in tHeveance for loan losses. In summary, for collatelgbender
loans, appraisals are used as the fair value rggapiint in the estimate of net value. Estimatestsdo sell are deducted from the appre
value to arrive at the net appraised value. Althoag external appraisal is the primary source afateon utilized for chargeffs on collater:
dependent loans, alternative sources of valuatiag become available between appraisal dates. Aswdty we may utilize values obtair
through these alternating sources, which includehmase and sale agreements, legitimate indicatbngerest, negotiated short sales, re
price opinions, sale of the note or support fronargators, as the basis for chagfés. These alternative sources of value are useyl i€
deemed to be more representative of value basegpdated information regarding collateral resolutitm addition, if an appraisal is t
deemed current, a discount
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to appraised value may be utilized. Any adjustmé&ot® appraised value to net value are detailedjastdfied in an impairment analysis, wh
is reviewed and approved by the Company’s Manages#s Division.

Restructured Loan

At March 31, 2013 , the Company had $116.3 millioioans with modified terms representing 1&@dits in which economic concessi
were granted to certain borrowers to better allgnterms of their loans with their current abilioypay. The balance decreased frHh26.:
million representing 165 credits at December 31,228nd $165.0 million representing 182 credits atd¥l 31, 2012.

These actions were taken on a casedige basis working with these borrowers to findbacession that would assist them in retaining
businesses or their homes and attempt to keep tbass in an accruing status for the Company. Talptoncessions include reduction of
loan interest rate to a rate considered lower tharket and other modification of terms includinggiweness of all or a portion of the Ic
balance, extension of the maturity date, and/orificadions from principal and interest paymentsriterestenly payments for a certain peri
See Note 7 of the Financial Statements presentel@éruitem 1 of this report for further discussiomasding the effectiveness of th
modifications in keeping the modified loans currbased upon contractual terms.

Subsequent to its restructuring, any restructusad Wwith a below market rate concession that besamaaccrual, will remain classified by
Company as a restructured loan for its duration wildbe included in the Company’nonperforming loans. Each restructured loan
reviewed for impairment at March 31, 2013 and apipnately $2.6 millionof impairment was present and appropriately reskfoe througl
the Company’s normal reserving methodology in thenBany’s allowance for loan losses.

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

March 31, December 31, March 31,
(Dollars in thousands) 2013 2012 2012
Accruing:
Commercial $ 9,07  $ 11,87  $ 9,32¢
Commercial real-estate 83,39¢ 89,90¢ 134,51¢
Residential real-estate and other 4,65: 4,34: 7,17¢
Total accrual $ 97,12: $ 106,11¢ $ 151,01¢
Non-accrual: @
Commercial $ 2,76¢  $ 6,12¢ $ 1,46¢
Commercial real-estate 14,907 12,50¢ 11,80¢
Residential real-estate and other 1,552 1,721 76C
Total non-accrual $ 19,22: % 20,35« % 14,03(
Total restructured loans:
Commercial $ 11,837 % 17,998 $ 10,78¢
Commercial real-estate 98,30: 102,41! 146,32:
Residential real-estate and other 6,20¢ 6,06: 7,93¢
Total restructured loans $ 116,34! $ 126,47. $ 165,04t
Weighted-average contractual interest rate of restictured loans 4.14% 4.11% 4.12%
(1) Included in total no-performing loans
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Restructured Loans Rollforwai

The table below presents a summary of restructio@as as of March 31, 20k$d 2012, and shows the changes in the balancegdilms

periods:

Residential
Three Months Ended March 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€ 1,19: 377 2,277
Reductions:
Charge-offs (2,149 (1,379 ) (3,539
Transferred to OREO and other repossessed assets (3,800) (167) (109 (4,070
Removal of restructured loan staftis (609) — — (609)
Payments received (315) (3,76Y) (18 (4,195
Balance at period end 11,837 % 98,30¢ % 6,20 % 116,34!
Residential
Three Months Ended March 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 11€ 38,51¢ 1,06( 39,69;
Reductions:
Charge-offs — (1,34) — (1,34
Transferred to OREO and other repossessed assets — (2,129 — (2,129
Removal of restructured loan stafiis — (469) — (463)
Payments received (163) (1,060) 12 (1,235
Balance at period end 10,78¢ $ 146,32.  $ 793¢ $ 165,04t

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

In certain circumstances, the Company is requitedake action against the real estate collateraspefcific loans. The Company u
foreclosure only as a last resort for dealing witirrowers experiencing financial hardships. The Gany employs extensive contact
restructuring procedures to attempt to find ottaut®ons for our borrowers. The table below presemisummary of other real estate ow
excluding covered other real estate owned, and shiosvactivity for the respective periods and thkamce for each property type:

Three Months Ended

March 31, December 31, March 31,
(Dollars in thousands) 2013 2012 2012
Balance at beginning of period $ 62,89 $ 67,377 $ 86,52
Disposal/resolved (7,499 (12,51¢) (11,687
Transfers in at fair value, less costs to sell 2,12¢ 8,03( 6,87¢
Additions from acquisition — 2,92: —
Fair value adjustments (1,349 (2,929 (5,487)
Balance at end of period $ 56,177 % 62,89. $ 76,23¢
Period End
March 31, December 31, March 31,
(Dollars in thousands) 2013 2012 2012
Residential real-estate $ 7312 $ 9,077 $ 6,64
Residential real-estate development 10,13 12,14« 14,76«
Commercial real-estate 38,73: 41,67( 54,82:
Total $ 56,177 $ 62,89. $ 76,23t

Other Repossessed Assets

At March 31, 2013, the Company had $4.3 millionotiier repossessed assets. This balance consistariyi of an airplane, which w
repossessed during the first quarter of 2013 aravélue of $3.8 million. Repossessed assetsiatdodes miscellaneous other assets.
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LIQUIDITY

Wintrust manages the liquidity position of its bamkoperations to ensure that sufficient fundsaa&ilable to meet customenrséeds for loar
and deposit withdrawals. The liquidity to meet thdemands is provided by maturing assets, liqusdtaghat can be converted to cash an
ability to attract funds from external sources.Uigjassets refer to money market assets such asdrédnds sold and interest bearing dep
with banks, as well as available-for-sale debt gées which are not pledged to secure public funds

The Company believes that it has sufficient funadd access to funds to meet its working capital @hér needs. Please refer to the Intere:
Earning Assets, Deposits, Other Funding SourcesSiradeholdersEquity discussions of this report for additionaloimation regarding tt
Company’s liquidity position.

INFLATION

A banking organizatios assets and liabilities are primarily monetarya@jes in the rate of inflation do not have as gasatmpact on tt
financial condition of a bank as do changes inredgerates. Moreover, interest rates do not nedfsshange at the same percentag
inflation. Accordingly, changes in inflation aretrexpected to have a material impact on the Companyanalysis of the Comparg/asset ar
liability structure provides the best indicationhafw the organization is positioned to respondhanging interest rates. Se@Uantitative an
Qualitative Disclosures About Market Risks” sectaftthis report for additional information.

FORWARD-LOOKING STATEMENTS

This document contains, and the documents intowihimay be incorporated by reference may confainyard4{ooking statements within t
meaning of federal securities laws. Forward-lookimigrmation can be identified through the use ofas such as “intend,” “plan,” “project,”
“expect,” “anticipate,” “believe,” “estimate,” “cdamplate,” “possible,” “point,” “will,” “may,” “shauld,” “would” and “could.” Forward-
looking statements and information are not histdrfacts, are premised on many factors and assangpptand represent only management
expectations, estimates and projections regardingd events. Similarly, these statements are natagtees of future performance and inv
certain risks and uncertainties that are diffidaltpredict, which may include, but are not limiteeq those listed below and the Risk Fac
discussed under Item 1A of the Company’s 2012 AhReport on Form 10-K and in any of the Compangubsequent SEC filings. 1
Company intends such forward-looking statementset@overed by the safe harbor provisions for foddaoking statements contained in
Private Securities Litigation Reform Act of 199%dais including this statement for purposes of king these safe harbor provisions. S
forward-looking statements may be deemed to in¢lad®ng other things, statements relating to theag2mys future financial performanc
the performance of its loan portfolio, the expeaiaetbunt of future credit reserves and chastis; delinquency trends, growth plans, regule
developments, securities that the Company may &ffen time to time, and management’s lalegm performance goals, as well as staten
relating to the anticipated effects on financiatdition and results of operations from expectedetijyments or events, the Companpusines
and growth strategies, including future acquisiiar banks, specialty finance or wealth managerbasinesses, internal growth and plar
form additionalde novabanks or branch offices. Actual results could diffeaterially from those addressed in the forwimaking statements

a result of numerous factors, including the follogi

" ou " ou "o " ou ” o

e negative economic conditions that adversely affieeteconomy, housing prices, the job market andrductors that may affect t
Company’s liquidity and the performance of its Iqaortfolios, particularly in the markets in whidhoperates;

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

» estimates of fair value of certain of the Comypanassets and liabilities, which could change irugadignificantly from period
period;

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

* market conditions in the commercial reatate market in the Chicago metropolitan i

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

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

« competitive pressures in the financial servibasiness which may affect the pricing of the Conypaoan and deposit products
well as its services (including wealth managementises);

» failure to identify and complete favorable acquisis in the future or unexpected difficulties ovdi@pments related to the integral
of the Company’s recent or future acquisitions;
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» unexpected difficulties and losses related tdG-Bssisted acquisitions, including those resulfimgn our losssharing arrangemet
with the FDIC;

* any negative perception of the Compamgputation or financial streng

» ability to raise additional capital on acceptalgierts when neede

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

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

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

e accuracy and completeness of information the Compereives about customers and counterparties ke eradit 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 repurchasesahemnification payments related to mortga

» the loss of customers as a result of technologitahges allowing consumers to complete their firdi@ansactions without the use
a bank;

» the soundness of other financial institutic

» the possibility that certain European Union membtates will default on their debt obligationshieh may affect the Compary’
liquidity, financial conditions and results of op&ons;

e examinations and challenges by tax author

« changes in accounting standards, rules andpirgiations and the impact on the Comparfiiancial statemen

» the ability of the Company to receive dividendsiiriis subsidiarie

» a decrease in the Compasyegulatory capital ratios, including as a resilfurther declines in the value of its loan politie, oi
otherwise;

* legislative or regulatory changes, particularly ra@s in regulation of financial services comparied/or the products and servi
offered by financial services companies, includimgse resulting from the Dodd-Frank Act;

» restrictions upon our ability to market our produtd consumers and limitations on our ability tofjlably operate our mortga
business resulting from the Dodd-Frank Act;

* increased costs of compliance, heightened regylatpital requirements and other risks associai#fu ahanges in regulation and
current regulatory environment, including the Ddehdnk Act;

» changes in capital requiremel

* increases in the CompasyDIC insurance premiums, or the collection ofcigdeassessments by the FC

» delinquencies or fraud with respect to the Comyfmpremium finance busine

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

« the Company ability to comply with covenants under its crddlitility; anc

« fluctuations in the stock market, which may hareadverse impact on the Companwealth 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 forward-lookingestegnt made by the Company. Forwardking statements speak only as of the date the
made, and the Company undertakes no obligatiopdate any forwardsoking statement to reflect the impact of circuamstes or events tt
arise after the date the forwaabking statement was made. Persons are adviseaMveo, to consult further disclosures managemeikesat
related subjects in its reports filed with the Séms and Exchange Commission and in its presasgls.

99




Table of Contents

ITEM 3
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISKS

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 reasondidéance 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 orioépy periods and interest rate indices of therggeearning assets, interest bearing liabil
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 atterigptdentify potential adverse changes in net irserecome in future years as a resu
interest rate fluctuations by performing simulat@mmalysis of various interest rate environmentsa ffotential adverse change in net int
margin and/or net income is identified, managememild take appropriate actions with its ad&stility structure to mitigate these potenti:
adverse situations. Please refer to Item 2 “Manag’s Discussion and Analysis of Financial Conditand Results of Operation&Sr furthel
discussion of the net interest margin.

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

The Companys exposure to interest rate risk is reviewed oggalar basis by management and the Risk ManageGuanimittees of the boar
of directors of the banks and the Company. Theabje 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 ieshtates using many different interest rate senaOne interest rate scenario utilize
to measure the percentage change in net interesiz assuming a ramped increase and decrease @nti0PO0 basis points that occur
equal steps over a twelveenth time horizon. Utilizing this measurement cgpic the interest rate risk of the Company, exgesss
percentage change in net interest income over gy@aetime horizon due to changes in interest yaeMarch 31, 2013 Pecember 31, 20:
and March 31, 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:
March 31, 2013 4.3% 2.1% (3.5% (7.0%
December 31, 2012 5.1% 2.4% (3.5% (7.6)%
March 31, 2012 6.5% 3.1% (3.9% (8.6)%

This simulation analysis is based upon actual ddslvs and repricing characteristics for balance eshistruments 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 Compaamters into commitments to fund certain mortgages$o(interest rate locks) to be sold intc
secondary market and forward commitments for tharéudelivery of mortgage loans to third party istees. See Note 14 of the Finan
Statements presented under Item 1 of this repofufther information on the Company’s derivativieaincial instruments.

During the first quarter of 2013the Company entered into covered call optionsimations related to certain securities held byGbmpany
The Company uses these option transactions (rtitherentering into other derivative interest raietracts, such
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as interest rate floors) to increase the totalrmeassociated with the related securities. Althotlgh revenue received from these optior
recorded as noimterest income rather than interest income, treremsed return attributable to the related seearifrom these optio
contributes to the Company’s overall profitabiliffne Company’s exposure to interest rate risk mayntpacted bythese transactions.

mitigate this risk, the Company may acquire fixaterterm debt or use financial derivative instruteeimhere were no covered call opti
outstanding as of March 31, 2013 .
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ITEM 4
CONTROLS AND PROCEDURES

As of the end of the period covered by this repbt, Companys Chief Executive Officer and Chief Financial Officcarried out an evaluati
under their supervision, with the participationatfier members of management as they deemed amimmf the effectiveness of the de:
and operation of the Company’s disclosure contaold procedures as contemplated by Exchange Act Raé&5. Based upon, and as of
date of that evaluation, the Chief Executive Offi@md Chief Financial Officer concluded that then@anys disclosure controls a
procedures are effective, in all material respaantsimely alerting them to material informationatng to the Company (and its consolid:
subsidiaries) required to be included in the peciogports the Company is required to file and silborthe SEC under the Exchange Act.

There were no changes in the Company’s internakabaver financial reporting (as defined in ExcgarAct Rule 13a5(f)) during the peric
that have materially affected, or are reasonakbjyjito materially affect, our internal controlsesfinancial reporting.
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PART Il —
Item 1A: Risk Factors

There were no material changes from the risk facset forth under Part I, Item 1A “Risk Factors'tire Company’s Form 1B-for the fisca
year endeDecember 31, 2012 .

Item 2: Unregistered Sales of Equity Securities antlse of Proceeds

On January 22, 2013 the Company entered into arehgent and Plan of Merger to acquire First Langagcorp, Inc. ("FLB"). Th
transaction closed on May 1, 2013. At closing,@teenpany issued 648,287 shares of common stockeatuoj reduction due to the paymer
cash in lieu of fractional shares as considerattorthe merger. Based on representations and wasamade by the shareholders of F
including representations to the Company as to taredited investor status, their investmentingand financial sophistication, the comr
stock was issued in a transaction exempt fromegestration and prospectus delivery requirementh®fSecurities Act of 1933 (the "Securi
Act") in reliance upon exemptions from registratfmursuant to Section 4(a)(2) of the Securitiesaat Regulation D and/or S thereunder.
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Iltem 6: Exhibits:

(a) Exhibits
31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification of Chief Financial Officer pursuawnt $ection 302 of the Sarbanes-Oxley Act of 2002.
32.1 Certification of President and Chief Executive ©éfi and Executive Vice President and Chief Findr@fficer pursuant to 1
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance Document *
101.SCH  XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Doenim
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
. Includes the following financial information iliced in the Company’s Quarterly Report on FormQl@er the quarter end

March 31, 2013 formatted in XBRL (eXtensible Business Reportiramguage): (i) the Consolidated Statements of Gamdi(ii) the
Consolidated Statements of Income, (iii) the Codatéd Statements of Comprehensive Income, (iv)abesolidated Statements
Changes in Shareholders’ Equity, (v) the Consadid&8tatements of Cash Flows, and (vi) Notes to @lmtaed Financial Statements
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SIGNATURES

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

WINTRUST FINANCIAL CORPORATION
(Registrant)
Date: May 9, 2013 /s/ DAVID L. STOEHR
David L. Stoehr
Executive Vice President and
Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

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

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

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

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

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

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

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

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

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

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

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

Date: May 9, 2013

/sl EDWARD J. WEHMER
Name: Edward J. Wehmer
Title: President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION
I, David L. Stoehr, certify that:
1. | have reviewed this quarterly report on Foil®HQof Wintrust Financial Corporatic

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

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

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

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

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

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

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

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

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

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

Date: May 9, 2013

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

Title: Executive Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATIONS
SARBANES-OXLEY ACT SECTION 906

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

(1) The Quarterly Report of the Company on ForrQLfdr the period ended March 31, 2013, as filethwhe Securities and Exchange
Commission on May 9, 2013, (the “Report”) fully cples with the requirements of Section 13(a) ord)54s applicable, of the
Securities Exchange Act of 1934, as amended; and

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

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

Title: President and Chief Executive Officer
Date: May 9, 2013

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

Title: Executive Vice President and
Chief Financial Officer

Date: May 9, 2013

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



