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PART |
ITEM 1. FINANCIAL STATEMENTS

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION

(In thousands, except share data)

Assets

Cash and due from banks

Federal funds sold and securities purchased uedateragreements

Interest-bearing deposits with other banks
Available-for-sale securities, at fair value

Trading account securities

Federal Home Loan Bank and Federal Reserve Bank sto
Brokerage customer receivables

Mortgage loans held-for-sale, at fair value

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

Loans, net of unearned income, excluding coveradso

Covered loans

Total loans

Less: Allowance for loan losses

Less: Allowance for covered loan losses

Net loans

Premises and equipment, net
FDIC indemnification asset
Accrued interest receivable and other assets

Trade date securities receivable

Goodwill

Other intangible assets

Liabilities and Shareholders’ Equity

Deposits:

Total assets

Non-interest bearing

Interest bearing

Total deposits

Notes payable

Federal Home Loan Bank advances

Other borrowings

Secured borrowings—owed to securitization investors

Subordinated notes

Junior subordinated debentures
Trade date securities payable

Accrued interest payable and other liabilities

Total liabilities

Shareholders’ Equity:
Preferred stock, no par value; 20,000,000 shartb®rzed:

Series A - $1,000 liquidation value; No sharesesisand outstanding at September 30, 2013, and !
shares issued and outstanding at December 31,821l 3eptember 30, 2012

Series C - $1,000 liquidation value; 126,500 sha®sed and outstanding at September 30, 2013,

December 31, 2012 and September 30, 2012

Common stock, no par value; $1.00 stated value,0D00000 shares authorized at September 30, 2(
December 31, 2012, and September 30, 2012; 39@®2[&res issued at September 30, 2013,
37,107,684 shares issued at December 31, 20136a647,154 shares issued at September 30, 201

Surplus
Treasurv stock. at cost. 261.257 shares at Septe30b8013. 249.329 shares at December 31. 204

(Unaudited) (Unaudited)
September 30, December 31, September 30,

2013 2012 2012

$ 322,86t 284,73.  $ 186,75:

7,771 30,297 26,06:

681,83¢ 1,035,74 934,43(

1,781,88: 1,796,07 1,256,76:

25¢ 58¢ 63t

76,75¢ 79,56« 80,68"

29,25! 24,86« 30,63:

329,18t 385,03 548,30(

5MI5¢ 27,16° 21,68t

12,581,03 11,828,94 11,489,90

415,98t 560,08 657,52!

12,997,02 12,389,03 12,147,42

107,18t 107,35: 112,28

12,92¢ 13,45¢ 21,92¢

12,876,91 12,268,22 12,013,21

517,94: 501,20! 461,90!

100,31 208,16( 238,30!

576,12: 511,61 557,88:

— — 307,29!

357,30¢ 345,40: 331,63:

18,98: 20,94° 22,40%

$ 17,682,54 1751961 $ 17,018,59

$ 2,622,51 2,396,260 $ 2,162,21

12,024,92 12,032,28 11,685,75

14,647,44 14,428,54 13,847,96

1,54¢ 2,09¢ 2,27¢

387,85: 414,12. 414,21:

246,87( 274,41: 377,22

10,00( 15,00( 15,00(

249,49 249,49: 249,49:

— — 41z

265,77! 331,24! 350,70°

15,808,98 15,714,90 15,257,29

— 49,90¢ 49,87:

126,50( 126,50( 126,50(

39,99: 37,10¢ 36,64"

1,118,55! 1,036,29: 1,018,41



239,373 shares at September 30, 2012 (8,290 (7,83¢) (7,490

Retained earnings 643,22t 555,02: 527,55(
Accumulated other comprehensive (loss) income (46,419 7,711 9,80¢
Total shareholders’ equity 1,873,561 1,804,70: 1,761,30
Total liabilities and shareholders’ equity $ 17,682,54 $ 17,519.61 $ 17,018,59

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

Three Months Ended

Nine Months Ended

(In thousands, except per share data)

Interest income
Interest and fees on loans $
Interest bearing deposits with banks
Federal funds sold and securities purchased uedaleragreements
Securities
Trading account securities
Federal Home Loan Bank and Federal Reserve Bank sto

Brokerage customer receivables

Total interest income

Interest expense
Interest on deposits
Interest on Federal Home Loan Bank advances
Interest on notes payable and other borrowings
Interest on secured borrowings—owed to securibnativestors
Interest on subordinated notes

Interest on junior subordinated debentures

Total interest expense

Net interest income

Provision for credit losses

Net interest income after provision for credit kess

Non-interest income
Wealth management
Mortgage banking
Service charges on deposit accounts
Gains on available-for-sale securities, net
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 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 $

September 30, September 30,
2013 2012 2013 2012

150,81( $ 149,27: % 438,90 $ 436,92t
22¢ 362 1,20¢ 81:
4 7 23 28
9,224 7,691 27,33t 30,04¢
14 3 27 22
687 64¢ 2,064 1,89¢
20C 21¢ 562 65C
161,16¢ 158,20: 470,12 470,37t
12,52« 16,79« 40,70¢ 52,09°
2,72¢ 2,815 8,31« 9,26¢
91C 2,02« 3,19¢ 7,40(
— 79t — 5,08
40 67 151 362
3,18¢ 3,12¢ 9,44 9,424
19,38¢ 25,62¢ 61,80¢ 83,63¢
141,78: 132,57t 408,31! 386,74(
11,11« 18,79¢ 42,18:¢ 56,89(
130,66¢ 113,77t 366,13t 329,85(
16,057 13,25: 46,77 39,04¢
25,68: 31,12° 87,56 75,26¢
5,30¢ 4,23t 15,13¢ 12,43
75 40¢ 32¢ 2,33¢
28t 2,08 2,917 8,32(
— 6,63 — 7,41¢
(1,655 (99€) 1,17¢ (1,780
8,91( 6,204 22,147 17,86(
54,66: 62,94¢ 176,03t 160,90:
78,007 75,28( 234,74 212,44¢
6,59 5,88¢ 19,19( 16,75«
9,07¢ 8,024 26,63¢ 23,81«
4,88¢ 4,10: 13,84 11,56:
2,772 2,52¢ 7,53¢ 6,71:
3,37¢ 4,65: 10,79( 12,10«
1,15¢ 1,07¢ 3,43¢ 3,21¢
3,24¢ 3,54¢ 9,69: 10,38¢
2,49¢ 3,80¢ 3,16:¢ 16,83¢
15,63] 15,63° 46,52: 45,66
127,24t 124,54t 375,55: 359,49.
58,08: 52,17¢ 166,61t 131,26:
22,51¢ 19,87: 64,69¢ 50,15«
35,56 32,30: 101,92 $ 81,107
1581 $ 2,61 $ 6,814 $ 6,47
33,98: $ 29,68t $ 95,10¢ $ 74,63(



Net income per common share—Basic

Net income per common share—Diluted $

Cash dividends declared per common share

Weighted average common shares outstanding

Dilutive potential common shares

Average common shares and dilutive common shares

0.8¢ 0.8z 251 2.0¢
0.71 0.6€ 2.0t 1.7¢
0.0¢ 0.0¢ 0.1¢ 0.1¢
39,33! 36,38 37,93¢ 36,30t
10,82¢ 12,29t 11,76: 11,29:
50,15¢ 48,67¢ 49,70: 47,59

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

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2013 2012 2013 2012
Net income $ 3556 $ 32,30: $ 101,92 $ 81,10
Unrealized (losses) gains on securities
Before tax (2,419 3,921 (81,337 8,661
Tax effect 95¢ (1,56%) 32,10¢ (3,447
Net of tax (1,460 2,35¢ (49,23)) 5,21¢
Less: Reclassification of net gains included ininebme
Before tax 75 40¢ 32¢ 2,33¢
Tax effect (30 (162 (137) (939
Net of tax 45 247 197 1,40(
Net unrealized (losses) gains on securities (1,50%) 2,111 (49,42%) 3,81«
Unrealized gains (losses) on derivative instruments
Before tax 647 (293 4,29( 1,43¢
Tax effect (257) 11¢ (1,709 (56¢)
Net unrealized gains (losses) on derivative insanis 39C (174 2,58: 871
Foreign currency translation adjustment
Before tax 4,97( 8,43¢ (9,57%) 11,13¢
Tax effect (1,065 (2,547 2,29¢ (3,14))
Net foreign currency translation adjustment 3,90¢ 5,891 (7,279 7,99¢
Total other comprehensive income (loss) 2,79( 7,83¢ (54,124 12,68
Comprehensive income $ 3835 $ 40,13¢ $ 47,797 $ 93,79

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERSITY (UNAUDITED)

(In thousands)
Balance at December 31, 2011

Net income

Other comprehensive income, net of tax

Cash dividends declared on common stock
Dividends on preferred stock
Accretion on preferred stock
Stock-based compensation
Issuance of Series C preferred stock
Common stock issued for:
Acquisitions
Exercise of stock options and warrants
Restricted stock awards
Employee stock purchase plan
Director compensation plan
Balance at September 30, 2012
Balance at December 31, 2012
Net income
Other comprehensive loss, net of tax
Cash dividends declared on common stock
Dividends on preferred stock

Accretion on preferred stock

Conversion of Series A preferred stock to common

stock
Stock-based compensation

Common stock issued for:
Acquisitions
Exercise of stock options and warrants
Restricted stock awards
Employee stock purchase plan
Director compensation plan

Balance at September 30, 2013

Accumulated

other Total
Preferred Common Treasury Retained comprehensive shareholders’
stock stock Surplus stock earnings income (loss) equity

$ 49,76¢ $3598. $ 1,001,311 $ (1120 $ 459,45 $ (2,87¢) $ 1,543,53
— — — — 81,10" — 81,107

— — — — — 12,68: 12,68:

— — — — (6,537 — (6,537)

— — — — (6,379 — (6,379

10:< — — — (209 — —

— — 7,26( — — — 7,26(
126,50( — (3,810 — — — 122,69(
— 26 86¢ — — — 894

— 43¢ 10,05( (6,39)) — — 4,09¢

— 12¢ (152) (987) — — (1,016

— 55 1,774 — — — 1,832

— 22 1,10¢ — — — 1,13(

$ 176,37 $ 36,647 $ 101841 $ (7,490 $ 527,55( $ 9,80t $ 1,761,301
$ 176,40¢ $ 37,10¢ $ 1,036,29' $ (7,83f) $ 555,02¢ $ 7,711 % 1,804,70!
— — — — 101,92: — 101,92:

- — — — — (54,125 (54,129

— — — — (6,909 — (6,909

— — — — (6,749 — (6,749

7C — — — (70 — —
(49,97¢) 1,94« 48,03: — — — —
— — 6,59¢ — — — 6,59¢

— 64¢ 22,42: — — — 23,07(

— 79 2,161 (214 — — 2,02¢

— 13t 14C (23¢) — — 37

— 47 1,801 — — — 1,84¢

— 31 1,101 — — — 1,132

$ 126,50 $39,99: $ 1,118,555 $ (8,290 $ 643,22t $ (46,419 $ 1,873,561

See accompanying notes to unaudited consolidateddial statements.

4




Table of Contents

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 of premium on securities
Mortgage servicing rights fair value change and rizetion, net
Originations and purchases of mortgage loans lwelddle
Proceeds from sales of mortgage loans held-for-sale
Bank owned life insurance income, net of claims
Decrease in trading securities, net
Net increase in brokerage customer receivables
Gains on mortgage loans sold
Gains on available-for-sale securities, net
Gain on bargain purchases, net
(Gain) loss on sales of premises and equipment, net
Net (gain) loss on sales and fair value adjustmeitsher real estate owned
Decrease (increase) in accrued interest receieafil®ther assets, net
(Decrease) increase in accrued interest payabletaed liabilities, 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 (paid) received for acquisitions
Divestiture of operations
Proceeds from sales of other real estate owned
Proceeds received from the FDIC related to reindmets on covered assets
Net decrease (increase) in interest-bearing depaitit banks
Net increase in loans
Purchases of premises and equipment, net
Net Cash Used for Investing Activities
Financing Activities:
Increase in deposit accounts
Decrease in other borrowings, net
Decrease in Federal Home Loan Bank advances, net
Repayment of subordinated notes
Payoff of secured borrowing
Excess tax benefits from stock-based compensatiangements
Net proceeds from issuance of Series C preferoak st

Issuance of common shares resulting from exerdistook options, employee stock purchase plan andersion of common
stock warrants

Common stock repurchases

Dividends paid

Nine Months Ended

September 30,
2013 2012

101,92: $ 81,10%
42,18: 56,89(
21,06 17,62«
6,59¢ 7,26(
18¢ 1,27¢
(349 (86€)
1,53¢ 4,74%
(1,379 (3,469
(2,966,05) (2,688,00)
3,108,40! 2,498,52!
(2,379) (2,239
324 1,85¢
(4,389 (2,70¢)
(64,497 (59,989
(32¢) (2,339
— (7,419
(375) 702
(1,329 12,30¢
29,54; (13,33Y
(50,290 140,85
220,40t 42,79¢
169,13! 473,33:
129,53 2,059,15.
(240,64() (2,079,66)
(9,350) 30,22(
(149,10() =
76,50¢ 65,90:
47,40¢ 152,59«
412,63 (113,96)
(589,407 (774,43)
(24,239 (45,53)
(177,50 (232,39)
39,57¢ 914,51:
(29,009 (118,55}
(26,000 (60,000
(5,000) (20,000)
— (600,00()
34¢ 86¢
— 122,69
5,307 12,14
(452) (7,37%)
(12,06¢) (11,57




Net Cash (Used for) Provided by Financing Activitis
Net Increase 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.
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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
three-month and ninmonth periods are not necessarily indicative ofrésilts which may be expected for the entire yRaclassifications
certain prior period amounts have been made tooconfo the current period 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 becomeslabks. Descriptions of our significant accountingipies are included in Note 1 Summar
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 Companyirfthsded the required disclosures by disclosingrédaassification amounts related tc
securities, derivatives and foreign currency trati@h components. Other than requiring additiomsdldsures, adoption of this guidance did
have a material impact on our consolidated findnsfatements. See Note 17Shareholders' Equity and Earnings Per Share, fdhdi
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-Tisclosures about Offsetting Assets and Lialgititi ASU 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.
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(3) Business Combinations

FDIC-Assisted Transactions

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

Since January 1, 2012, the Company has acquiretbahking operations, including the acquisition eftain assets and the assumptio
liabilities, of three financial institutions in FDtassisted transactions. The following table prissdeatails related to these three 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 acquisitate d $ 92,35¢ $ 171,62 $ 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 agreenvestes acquired in the acquisition of Second Feddtedre was no fair value of reimbursable
losses.

Loans comprise the majority of the assets acquiregtarly all of these FDI@ssisted transactions since 2010, most of whicswgct to los
sharing agreements with the FDIC whereby the FDA€ dgreed to reimburse the Company for &9%sses incurred on the purchased Ic
other real estate owned (“OREO3nd certain other assets. Additionally, the lossrastagreements with the FDIC require the Compa
reimburse the FDIC in the event that actual logsesovered assets are lower than the originaldstimates 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 reimbursemerdayered asset losses.

On their respective acquisition dates in 2012, Gmenpany announced that its whotywned subsidiary banks, Old Plank Trail Commt
Bank, N.A. ("Old Plank Trail Bank"), Hinsdale Bamkd Trust Company ("Hinsdale Bank") and BarringBank and Trust Company, N.
("Barrington Bank"), acquired certain assets aathilities and the banking operations of First Uthi@ank of Crete, lllinois ("First Unite
Bank"), Second Federal Savings and Loan AssociabbiChicago ("Second Federal”) and Charter NatioBahk and Trust Charte
Nationa”), respectively, in FDICassisted transactions. The loans covered by tseslaring agreements are classified and presesteavare
loans and the estimated reimbursable losses aoedegt as an FDIC indemnification asset in the Clisiesied Statements of Condition. 1
Company recorded the acquired assets and liabilitetheir estimated fair values at the acquisitiate. The fair value for loans reflec
expected credit losses at the acquisition daterefbie, the Company will only recognize a provisfon credit losses and chargéfs on the
acquired loans for any further credit deterioratsobsequent to the acquisition date. See Note Allewance for Loan Losses, Allowance
Losses on Lending-Related Commitments and Impaioeahs for further discussion of the allowance owered 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 disposkenfi.t Fair values at the acquisition dates werenestid based on projected cash fl
available for losshare based on the credit adjustments estimatezhdr 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 expdotses 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 arecantractual interest rates. Additions to expedtexses will require an increase to
allowance for loan losses and a corresponding &serdo the FDIC indemnification assets. The comedimg accretion is recorded a
component of non-interest income on the Consoldi&t@atements of Income.
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The following table summarizes the activity in thempany’s FDIC indemnification asset during theigus indicated:

Three Months Ended Nine Months Ended
(Dollars in thousands) September 30, 2013  September 30, 2012 September 30, 2013  September 30, 2012
Balance at beginning of period $ 137,68. $ 222,56¢ % 208,16( $ 344,25:
Additions from acquisitions — 65,10( — 78,26«
Additions from reimbursable expenses 3,06: 5,66¢ 10,92: 18,64¢
Amortization (1,769 (1,139 (5,889 (3,919
Changes in expected reimbursements from the FDIC fi
changes in expected credit losses (12,747 (16,579 (65,477) (46,347
Payments received from the FDIC (25,925 (37,319 (47,409 (152,59
Balance at end of period $ 100,31 $ 238,30! % 100,31 $ 238,30!

Divestiture of Previous FDI-Assisted Acquisition

On February 1, 2013, the Company completed thestifuee of the deposits and current banking openatof Second Federal to an unaffilic
financial institution. Through this transactionetGompany divested approximately $149 million ddted deposits.

Other Recent Bank Acquisitions

On May 1, 2013 the Company completed its acquisition of Firshéiag Bancorp, Inc. ("FLB"). FLB was the parent gamy of First Nation:i
Bank of lllinois ("FNBI"), which operated seven liamg locations in the south and southwest subuftShicago, as well as orlecation ir
northwest Indiana. As part of this transaction, FMBs merged into Old Plank Trail Bank. The Compaoyuired assets with a fair value
approximately $373.4 million , including approxirabt $123.0 millionof loans, and assumed liabilities with a fair vabfeapproximatel
$334.7 million , including approximately $331.4 loih of deposits. Additionally, the Company recatdgoodwill of $14.0 millionon the
acquisition.

On December 12, 2012he Company acquired HPK Financial CorporatiddRK"). HPK was the parent company of Hyde Park Ba&nkrust
Company ("Hyde Park Bank"), which operated thanking locations in the Hyde Park neighborhoodCbfcago, lllinois. As part of th
transaction, Hyde Park Bank was merged into the g2my's whollyewned subsidiary bank, Beverly Bank & Trust CompadyA. ("Beverly
Bank"). The Company acquired assets with a fainealf approximately $371.6 million , including appimately $118.5 milliorof loans, an
assumed liabilities with a fair value of approxielgt$344.1 million , including approximately $2438llion of deposits. Additionally, tt
Company recorded goodwill of $12.6 million on thegaisition.

On April 13, 2012 , the Company acquired a brarfcBuburban Bank & Trust Company (“Suburbalgdated in Orland Park, lllinois. Throu
this transaction, the Company acquired approximai8P million of deposits and $3 million of loarihe Company recorded goodwill $1..£
million on the branch acquisition.

See Note 18-Subsequent Events for discussion regarding the @oy'p announcements in October 2013 of the acmuisif certain asse
and assumption of certain liabilities of Surety dfinial Services ("Surety”) and the completion ef previously announced acquisitior
Diamond Bancorp, Inc. ("Diamond").

Specialty Finance Acquisition

On June 8, 2012 the Company completed its acquisition of Maccqua@remium Funding Inc., the Canadian insurance ipraniunding
business of Macquarie Group. Through this trangactthe Company acquired approximately $213 mill@ingross premium finan
receivables. The Company recorded goodwill of axiprately $21.9 million at the time of the acquisiti

Wealth Management Acquisitions

On March 30, 2012 , the Company’s wholly-owned #libsy, The Chicago Trust Company, N.A. (“CTC3¢quired the trust operations
Suburban. Through this transaction, CTC acquirest iccounts having assets under administrati@pfoximately $160 million in additior
to land trust accounts. The Company recorded gdbdf$1.8 million on the trust operations acquitsit
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Purchased loans with evidence of credit qualityedetation since originatior

Purchased loans acquired in a business combinat@recorded at estimated fair value on their paseltate. Expected future cash flows &
purchase date in excess of the fair value of l@magecorded as interest income over the life efldlans if the timing and amount of the fu
cash flows is reasonably estimable (“accretabl&)ieThe difference between contractually required paymiand the cash flows expecte
be collected at acquisition is referred to as the-accretable difference and represents probab$eoin the portfolio.

In determining the acquisition date fair value afrghased impaired loans, and in subsequent acogpritie Company aggregates tt
purchased loans into pools of loans by common ¢fskracteristics, such as credit risk rating ana fyge. Subsequent to the purchase
increases in cash flows over those expected apuhehase date are recognized as interest inconspgrtively. Subsequent decreases ti
expected cash flows will 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 élteretable component and accreted over futuregerin the event a specific loan prepay
whole, any remaining accretable and ramuretable discount is recognized in income imnteljialf credit related conditions deteriorate
allowance related to these loans will be estabtistepart of the provision for credit losses.

See Note 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

(Dollars in thousands)
U.S. Treasury

U.S. Government agencies
Municipal
Corporate notes and other:
Financial issuers
Other
Mortgage-backed?
Mortgage-backed securities
Collateralized mortgage obligations
Other equity securities
Total available-for-sale securities

(Dollars in thousands)
U.S. Treasury

U.S. Government agencies
Municipal
Corporate notes and other:
Financial issuers
Other
Mortgage-backed?
Mortgage-backed securities
Collateralized mortgage obligations
Other equity securities
Total available-for-sale securities

(Dollars in thousands)
U.S. Treasury

U.S. Government agencies
Municipal
Corporate notes and other:
Financial issuers
Other
Mortgage-backed?
Mortgage-backed securities
Collateralized mortgage obligations
Other equity securities
Total available-for-sale securities

September 30, 2013

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 225,190 $ 15C $ (14,439 $ 210,90:
954,05( 2,21 (43,579 912,68¢
152,01( 1,98: (3,346 150,64
132,32( 2,252 (2,519 132,05¢
7,011 12¢ (15) 7,122
268,16t 4,157 (12,867 259,46
60,00: 45¢ (72¢) 59,73:
53,83° 1,09 (5,669) 49,27
$ 1,852,58 $ 12,43¢ $ (83,139 $ 1,781,88.
December 31, 2012
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 220,22 $ 196 $ (937 $ 219,48
986,18t 4,83¢ (98€) 990,03¢
107,86t 2,89¢ (296) 110,47:
142,20! 2,452 (3,989 140,67!
13,91 22( — 14,13
188,48! 8,80¢ (30 197,26(
73,38¢ 92¢ — 74,31«
52,84¢ 21t (3,367 49,69¢
$ 1,785,11. $ 20,55¢ $ (9,599 $ 1,796,071
September 30, 2012
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 25,04 % 211 % — $ 25,25¢
626,72! 3,83: (2,379 628,18
96,69¢ 2,711 (23) 99,38¢
142,15¢ 2,55( (5,170 139,53t
17,20( 251 — 17,45:
225,39: 13,73 — 239,12¢
66,42 69C = 67,11:
43,73 21€ (3,236 40,71
$ 124337 $ 2419: $ (10,809 $  1,256,76!

(1) Consisting entirely of residential mortgabacked securities, none of which are subpri
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The following table presents the portion of the @amy’s available-fosale securities portfolio which has gross unredlinsses, reflecting tl
length of time that individual securities have bé@ea continuous unrealized loss position at Sep&@m0, 2013 :

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 $ 18573« $ (14,439 $ — 3 — ¢ 185,73: $ (14,439
U.S. Government agencies 413,112 (37,149 60,24( (6,432) 473,35! (43,579
Municipal 78,20¢ (3,347) 69€ 4 78,90¢ (3,34¢)
Corporate notes and other:
Financial issuers 16,53( (232) 63,66 (2,28)) 80,19: (2,519
Other 98t (15) —_ —_ 98t (15)
Mortgage-backed:
Mortgage-backed securities 175,26: (12,867 — — 175,26: (12,86
Collateralized mortgage obligations 33,51 (728 — — 33,51 (728
Other equity securities 14,501 (619 20,35( (5,049 34,857 (5,669)
Total $ 917,85 $ (69,37) $ 14494 $ (13,76 $ 1,062,79 $ (83,139

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 September 30, 2013 to be other#raporarily impaired. The Compe
does not intend to sell these investments andritdee likely than not that the Company will not fegjuired to sell these investments be
recovery of the amortized cost bases, which mayhkematurity dates of the securities. The unredlilbsses within each category h
occurred as a result of changes in interest ratesket spreads and market conditions subsequeptirichase. Securities with continu
unrealized losses existing for more than twelve tim®mvere primarily corporate securities of finahisguers, agency bonds and auction
securities included in other equity securities. Tdweporate securities of financial issuers in tbédegory were comprised primarily
investment grade securities including six fixeditmting rate bonds and three tryseferred securities. Additionally, a review of tissuer
indicated that they all have 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 September 30, Nine months ended September 30,

(Dollars in thousands) 2013 2012 2013 2012

Realized gains $ 11€  $ 415 % 434 % 2,35(
Realized losses (43 (4) (10€) (16
Net realized gains $ 75 % 40¢ $ 326 % 2,33¢
Other than temporary impairment charges — — — —
Gains on available-for-sale securities, net $ 75 $ 40¢ % 328 $ 2,33¢
Proceeds from sales of available-for-sale secariti 45,07¢ % 694,60¢ $ 129,53 $ 2,059,15.

11
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The amortized cost and fair value of securitiesfa8eptember 30, 2013 , December 31, 2012 and ®bpte30, 2012 by contractual maturit
are shown in the following table. Contractual miies may differ from actual maturities as borrosvenay have the right to call or re|
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:

September 30, 2013 December 31, 2012 September 30, 2012

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

Due in one year or less $ 28574 $ 286,06t $ 188,59: $ 189,01 $ 83,65¢ $ 83,86
Due in one to five years 316,07¢ 316,47 419,58t 419,65« 471,86 471,74
Due in five to ten years 344,74, 328,89! 361,03° 362,13! 135,58( 137,11¢
Due after ten years 524,01 481,98 501,17° 503,99¢ 216,72: 217,08
Mortgage-backed 328,16 319,19¢ 261,87: 271,57 291,81 306,23t
Other equity securities 53,83} 49,27 52,84¢ 49,69¢ 43,737 40,71°

Total available-for-sale securities $ 185258 $ 1,781,88 $ 1,78511 $ 1,796,071 $ 1,243371 $ 1,256,76

Securities having a carrying value of $1.2 bill@nSeptember 30, 2013 and $1.1 billion at both Bdes 31, 2012 and September 30, 2012
were pledged as collateral for public depositssttdeposits, FHLB advances, securities sold ungleurchase agreements and derivative
September 30, 2013, there were no securitiessofge issuer, other than U.S. Government-sponsagedcy securities, which exceeddi¥t
of shareholders’ equity.

(6) Loans

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

September 30, December 31, September 30,
(Dollars in thousands) 2013 2012 2012
Balance:
Commercial $ 3,109,12. % 2,914,790 $ 2,771,05:
Commercial real-estate 4,146,111 3,864,111 3,699,71
Home equity 736,62( 788,47 807,59:
Residential real-estate 397,70’ 367,21: 376,67¢
Premium finance receivables—commercial 2,150,48. 1,987,85! 1,982,94!
Premium finance receivables—life insurance 1,869,73! 1,725,16! 1,665,62
Indirect consumer 57,23t 77,33 77,37¢
Consumer and other 114,02! 103,98! 108,92:
Total loans, net of unearned income, excluding ced/éoans $ 12,581,03 $ 11,82894 $ 11,489,90
Covered loans 415,98t 560,08° 657,52!
Total loans $ 12,997,02 $ 12,389,03 $ 12,147,442
Mix:
Commercial 24% 24% 23%
Commercial real-estate 32 31 30
Home equity 6 6 7
Residential real-estate 3 3 3
Premium finance receivables—commercial 16 16 16
Premium finance receivables—life insurance 14 14 14
Indirect consumer 1 1 1
Consumer and other 1 1 1
Total loans, net of unearned income, excluding cet/éoans 97% 96% 95%
Covered loans 3 4 5
Total loans 10C% 100% 100%

Certain premium finance receivables are recordé@ihenearned income. The unearned income portidrssich premium finance receivak
were $40.6 million at September 30, 2013, $41 llianiat December 31, 2012 and $39.5 million att8emer 30,
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2012, respectively. Certain life insurance premium fica receivables attributable to the life insurappemium finance loan acquisition
2009 as well as the covered loans acquired in thECHassisted acquisitions are recorded net of trdidicounts. SeeAcquired Loal
Information at Acquisition” below.

Total loans, excluding loans acquired with evideoteredit quality deterioration since originatianclude net deferred loan fees and cost:s
fair value purchase accounting adjustments totafiffg5) million at September 30, 2013 , $13.2 miilliat December 31, 2012 afd4.:
million at September 30, 2012The net credit balance at September 30, 2018risaply the result of purchase accounting adjusttaeelate
to the acquisition of FNBI during the second quaofe?013.

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 customeaigfnout the United States and Car
and the majority of the indirect consumer loanseaggnerated through a network of local automol@kets. The Company strives to main
a loan portfolio that is diverse in terms of logpd, industry, borrower and geographic concentnati®uch diversification reduces the expa
to economic downturns that may occur in differeagraents of the economy or in different industries.

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:

September 30, 2013 December 31, 2012
Unpaid Unpaid
Principal Carrying Principal Carrying
(Dollars in thousands) Balance Value Balance Value
Bank acquisitions $ 496,35! $ 380,73: $ 674,86¢ $ 503,83
Life insurance premium finance loans acquisition 475,71. 459,88 536,50: 514,45¢

For loans acquired with evidence of credit quatisterioration since origination as a result of asitjons during thenine months endkt
September 30, 2013 , the following table providasmated details on these loans at the date ofigitiqn:

(Dollars in thousands) FNBI
Contractually required payments including interest $ 32,02:
Less: Nonaccretable difference 8,89(
Cash flows expected to be collected 23,13:
Less: Accretable yield 2,05t
Fair value of loans acquired with evidence of drgdelity deterioration since origination $ 21,07"

(1) Represents undiscounted expected principal andegsiteash flows at acquisitio

See Note 7—Allowance for Loan Losses, Allowancelfosses on Lendingelated Commitments and Impaired Loans for furttiscussio
regarding the allowance for loan losses associatitidl loans acquired with evidence of credit qualdgterioration since origination
September 30, 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 Three Months Ended
September 30, 2013 September 30, 2012
Life Insurance Life Insurance
Premium Finance Bank Premium

(Dollars in thousands) Bank Acquisitions Loans Acquisitions Finance Loans
Accretable yield, beginning balance $ 130,85¢ $ 10,287 $ 171,80. $ 14,62¢
Acquisitions — — 6,052 —
Accretable yield amortized to interest income (9,05€) (1,949 (12,26¢€) (2,309
Accretable yield amortized to indemnification as8et (8,279 — (16,47)) —
Reclassification from non-accretable differefite 8,70z 234 4,63¢ 2,951
(Decreases) increases in interest cash flows dpayiments an
changes in interest rates (5,199 23t (1,957 15¢
Accretable yield, ending balante $ 117,03 $ 8,81: $ 151,80 $ 15,42¢

Nine Months Ended Nine Months Ended

September 30, 2013 September 30, 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 1,97 — 8,34( —
Accretable yield amortized to interest income (27,980) (6,216 (40,545 (8,79
Accretable yield amortized to indemnification as8et (28,89 — (55,91 —
Reclassification from non-accretable differefite 44,907 1,241 53,821 4,09¢
(Decreases) increases in interest cash flows dpayiments an
changes in interest rates (16,207 733 12,97( 1,26¢
Accretable yield, ending balan€e $ 117,03¢ $ 8,81: $ 151,80( $ 15,42¢

(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 ingesan expected principal cash floy

(3) As of September 30, 2013, the Company estimateshéhaemaining accretable yield balance to be amed to the indemnificatic
asset for the bank acquisitions is $40.5 milliohhe remainder of the accretable yield relatechémk acquisitions is expected to
amortized to interest income.
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(7) Allowance for Loan Losses, Allowance for Lossem LendingRelated Commitments and Impaired Loans

The tables below show the aging of the Companwys loortfolio at September 30, 2013, DecembeRB12 and September 30, 2012 :

As of September 30, 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 $ 15,28: $ 19C $ 3,58 $ 1526: $ 1,688,23. $ 1,722,55
Franchise — — 112 — 213,21! 213,32¢
Mortgage warehouse lines of credit — — — — 71,38 71,38
Community Advantage—
homeowners association — — — — 90,50¢ 90,50¢
Aircraft — — — — 12,601 12,60:
Asset-based lending 2,36¢ — 693 3,92¢ 732,58! 739,56¢
Tax exempt — — — — 148,10¢ 148,10:
Leases — — — — 101,65¢ 101,65¢
Other — — — — 90 90
Purchased non-covered commeréi — 26¢ — 1,642 7,432 9,33¢
Total commercial 17,64 45¢ 4,391 20,82¢ 3,065,79! 3,109,12.
Commercial real-estate:
Residential construction 2,04¢ 3,12( 1,59¢ 261 33,30¢ 40,33(
Commercial construction 7,85¢ — — — 138,23« 146,08t
Land 4,21¢ — — 4,08 100,95: 109,25:
Office 4,31¢ — 3,96¢ 1,27(C 624,96° 634,52(
Industrial 8,18¢ — — 2,41¢ 614,40¢ 625,01:
Retall 11,25¢ — 271 7,42: 593,26 612,21!
Multi-family 2,60: — — 4,33 543,69( 550,62!
Mixed use and other 12,24( 26¢ 2,761 15,37: 1,339,02! 1,369,67!
Purchased non-covered commercial
real-estaté” — 9,607 3,38( 2,70z 42,71( 58,39¢
Total commercial real-estate 52,72 12,99¢ 11,97 37,85¢ 4,030,56! 4,146,111
Home equity 10,92¢ — 2,43¢ 5,88 717,37: 736,62(
Residential real estate 14,12¢ — 1,74¢ 2,84¢ 377,48¢ 396,20¢
Purchased non-covered residential real
estate? — 447 28¢ 34 72¢ 1,49¢
Premium finance receivables
Commercial insurance loans 10,13: 11,75 5,301 14,62¢ 2,108,66: 2,150,48.
Life insurance loans 14 592 6,42¢ — 1,402,82: 1,409,85!
Purchased life insurance lodHs — — — — 459,88 459,88
Indirect consumer 8C 10C 97 231 56,72¢ 57,23¢
Consumer and other 1,591 — 31¢ 44k 111,49: 113,84t
Purchased non-covered consumer and
other® — 28 — 18 132 17¢
Total loans, net of unearned income,
excluding covered loans $ 107,23¢ $ 26,36¢ $ 32,98t $ 82,77¢ $ 12,331,66 $ 12,581,03
Covered loans 8,60: 81,43( 9,81: 9,21¢ 306,92 415,98t
Total loans, net of unearned incom8 115,84: $ 107,79¢ $ 42,80 $ 91,99: $ 12,638,59 $ 12,997,02

(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
Tax exempt — — — — 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) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-

30. Loan agings are based upon contractually reeglipayments.
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As of September 30, 2012 90+ days and still  60-89 days past  30-59 days past

(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 15,16 $ — 3 598t % 16,63. $ 1,51859 $ 1,556,37
Franchise 1,792 — — — 177,91 179,70t
Mortgage warehouse lines of crec — — — — 225,29! 225,29!
Community Advantage—
homeowners association — — — — 73,88: 73,88:
Aircraft 42¢ — — 15C 20,86¢ 21,44
Asset-based lending 32¢ — 1,211 5,55¢ 525,96t 533,06:
Tax exempt — — — — 90,40¢ 90,40¢
Leases — — — — 83,35! 83,35!
Other — — — — 1,57¢ 1,57¢
E}urchased non-covered commercial . 49¢ . . 5,461 5.96(
Total commercial 17,71 49¢ 7,19¢ 22,330 2,723,31! 2,771,05:
Commercial real-estate:
Residential construction 2,141 — 3,00¢ — 39,10¢ 44,25¢
Commercial construction 3,31¢ — 162 13,07: 152,99: 169,54:
Land 10,62¢ — 3,03: 3,017 116,80° 133,48t
Office 6,18t — 5,71 7,23 565,18: 584,32:
Industrial 1,88t — 645 1,681 570,11 574,32!
Retall 10,13: — 1,85: 5,617 543,06t 560,66¢
Multi-family 3,31¢ — 3,06z — 357,04 363,42:
Mixed use and other 20,85¢ — 9,77¢ 14,99( 1,175,22; 1,220,85!
Purchased non-covered commerc
real-estaté” — 1,06¢ 15C 38¢ 47,23t 48,84(
Total commercial real-estate 58,46: 1,06¢ 27,41( 46,00: 3,566,77. 3,699,71.
Home equity 11,50« — 5,90¢ 5,642 784,54: 807,59:
Residential real estate 15,39: — 3,281 2,63 354,71 376,02:
Purchased non-covered residential re:
estate? — — — — 65€ 65¢€
Premium finance receivables
Commercial insurance loans 7,48¢ 5,53: 5,881 14,36¢ 1,949,67. 1,982,94!
Life insurance loans 29 — — — 1,128,55! 1,128,58:
Purchased life insurance lodHs — — — — 537,03: 537,03:
Indirect consumer 72 21% 74 344 76,67 77,37¢
Consumer and other 1,48¢ — 42¢ 84¢ 106,09: 108,85!
Purchased non-covered consumer and
other® — — — — 67 67
Total loans, net of unearned
income, excluding covered loans $ 112,14 $ 731: % 50,17¢ $ 92,18: $ 11,228,08 $ 11,489,90
Covered loans 91C 129,25 6,521 14,57: 506,26t 657,52!

Total loans, net of unearned incor$ 113,05: $ 136,57C $ 56,697 $ 106,75: $ 11,734,35 $ 12,147,42

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30. Loan agings are based upon contractually reeglipayments.
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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 determirmsdevaluating a number of factors including: a baser’s financialstrength, cash flow covera
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 thetfolio is considered performing under
contractual terms of the loan agreement. The faligwable presents the recorded investment basgeidormance of loans by class, excluc
covered loans, per the most recent analysis aeB8dyar 30, 2013, December 31, 2012 and Septendh@032 :

Performing Non-performing Total
. September 30, December 31, September 30, December 31, September 30, September 30,
(Dollars in thousands) 2013 2012 September 30, 2012 2013 2012 2012 2013 December 31, 2012 September 30, 2012
Loan Balances:
Commercial
Commercial and
industrial $ 1,707,077 $ 1,608,790 $ 154121. $ 1547 $ 1940¢ $ 1516: $ 1,72255 $ 1,628,200 $ 1,556,37!
Franchise 213,32¢ 194,60: 177,91« — 1,792 1,792 213,32¢ 196,39! 179,70t
Mortgage
warehouse lines of
credit 71,38: 215,07t 225,29! — — — 71,38: 215,07t 225,29!
Community
Advantage—
homeowners
association 90,50« 81,49¢ 73,88: — — — 90,50« 81,49¢ 73,88
Aircraft 12,60: 17,36¢ 21,01¢ — — 42¢ 12,60: 17,36 21,444
Assetbased lendin 737,20« 571,90: 532,73 2,36¢ 53¢ 32¢ 739,56¢ 572,43t 533,06:
Tax exempt 148,10: 91,82¢ 90,40« — — — 148,10: 91,82« 90,40¢
Leases 101,65 90,44 83,35! — — — 101,65 90,44 83,35!
Other 9Q 16,54¢ 1,57¢ — — — 90 16,54¢ 1,57¢
Purchased non-
covered commercial 9,33¢ 5,01 5,96( — — — 9,33¢ 5,01 5,96(
Total
commercial 3,091,28. 2,893,06. 2,753,34 17,837 21,73° 17,71 3,109,12. 2,914,79i 2,771,05:
Commercial real-estate
Residential
construction 35,16: 37,29: 42,11¢ 5,16¢ 3,11( 2,141 40,33( 40,40: 44,25k
Commercial
construction 138,23 168,79t 166,22¢ 7,852 2,15¢ 3,31¢ 146,08t 170,95! 169,54
Land 105,03! 122,89¢ 122,85 4,21¢ 11,29¢ 10,62¢ 109,25: 134,19 133,48t
Office 630,20: 565,51! 578,13t 4,31¢ 4,19¢ 6,18t 634,52( 569,71: 584,32:
Industrial 616,82¢ 575,84 572,44( 8,18¢ 2,08¢ 1,88t 625,01 577,93 574,32!
Retail 600,95t 561,10: 550,53t 11,25¢ 7,792 10,13: 612,21! 568,89t 560,66¢
Multi-family 548,02; 394,10! 360,10¢ 2,60: 2,58¢ 3,31¢ 550,62! 396,69: 363,42
Mixed use and
other 1,357,16 1,332,51 1,199,99 12,50¢ 16,74 20,85¢ 1,369,67! 1,349,25. 1,220,85!
Purchased non-
covered commercie
real-estaté” 58,39¢ 56,07¢ 48,84( — — — 58,39¢ 56,07¢ 48,84(
Total
commercial
real-estate 4,089,99: 3,814,14! 3,641,25 56,11 49,97: 58,46 4,146,111 3,864,11 3,699,71
Home equity 725,69: 774,95. 796,08t 10,92¢ 13,52¢ 11,50¢ 736,62( 788,47: 807,59:
Residential real-estate 382,08: 354,62 360,62 14,12¢ 11,72¢ 15,39: 396,20 366,35 376,02
Purchased non-covered
residential real-estafe 1,49¢ 85¢€ 65€ — — — 1,49¢ 85¢€ 65€
Premium finance
receivables
Commercial
insurance loans 2,128,59 1,968,541 1,969,92. 21,88: 19,31( 13,02 2,150,48 1,987,85! 1,982,94!
Life insurance
loans 1,409,25! 1,210,68: 1,128,55! 60€ 25 2¢ 1,409,85! 1,210,70 1,128,58:
Purchased life
insurance loan® 459,88 514,45¢ 537,03: — — — 459,88 514,45¢ 537,03:
Indirect consumer 57,05¢ 77,08¢ 77,09: 18C 244 287 57,23¢ 77,33¢ 77,37¢
Consumer and other 112,25! 99,61( 107,37( 1,591 1,54: 1,48t 113,84t 101,15 108,85!
Purchased non-covered
consumer and othét 17¢ 2,83 67 — — — 17¢ 2,832 67




Total loans, net of
unearned income,
excluding covered

loans $ 12,457,77 $11,710,86 $ 11,37200 $ 12326. $ 118,080 $ 117,89 $ 12,581,03 $ 11,828,94 $ 11,489,90

(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 eg¢hpurchased loans.
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A summary of activity in the allowance for creditskes by loan portfolio (excluding covered loams) the three and nine months en
September 30, 2013 and 2012 is as follows:

Total,
Three months ended September 30, 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 $ 28,730  $ 51,95( $ 14,208 $ 482 % 526¢ $ 26z % 159 $ 106,84.
Other adjustments (15) (199 _ (4 7 _ — (208)
Reclassification from (to)
allowance for unfunded lending-
related commitments — 284 — — — — — 284
Charge-offs (3,287) (6,982 (712) (32¢) (1,297 (23) (299 (12,81%
Recoveries 75€ 272 43 64 31¢€ 12 3¢ 1,50z
Provision for credit losses 2,044 5,48¢ 1,82¢ 70C 1,197 (52) 382 11,58(
Allowance for loan losses at
period end $ 28,24:  $ 50,81¢ $ 15,36  $ 5251 % 5487 $ 201 % 1,82 $ 107,18t
Allowance for unfunded lending-
related commitments at period
end $ — S 1,267 $ — S — % — % — S — % 1,26
Allowance for credit losses at
period end $ 28,24:  $ 52,08¢ $ 15,36  $ 5251 % 5487 $ 201 $ 1,822 $ 108,45!
Individually evaluated for
impairment 5,49¢ 5,892 2,44 88¢€ — — 252 14,97¢
Collectively evaluated for
impairment 22,63t 46,08( 12,91 4,371 5,487 201 1,57( 93,25¢
Loans acquired with _
deteriorated credit quality 107 114 — — = — — 221
Loans at period end
Individually evaluated for
impairment $ 24,68t $ 124,40: $ 11,15 $ 16,74¢ $ — 3 79 % 1,698 $ 178,76:
Collectively evaluated for
impairment 3,075,09. 3,963,311 725,46 379,46. 3,560,33 57,157 112,15: 11,872,97
Loans acquired with
deteriorated credit quality 9,33¢ 58,39¢ — 1,49¢ 459,88: — 17¢ 529,29!
Total,
Three months ended September 30, 2012 Premium Excluding
Commercial Residential Finance Indirect Consumer Covered
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable Consumer and Other Loans
Allowance for credit losses
Allowance for loan losses at
beginning of period $ 26,98: $ 53,80 $ 1387¢ % 6,72¢ $ 852: $ 64C $ 137 $ 111,92
Other adjustments (13¢) (304) ) (90) — — = (539
Reclassification from (to)
allowance for unfunded lending-
related commitments — 62€ — — — — — 62€
Charge-offs (3,319 (17,000 (1,549 (1,027 (886) (79 (93 (23,93)
Recoveries 34¢ 5,352 52 8 20€ 25 28 6,02(
Provision for credit losses 3,86 12,61( 1,21¢ 1,93¢ (955) (329 (155) 18,19:
Allowance for loan losses at
period end $ 27,74:  $ 55,08t $ 13,60 $ 7,557 % 6,881 $ 26 % 115: $ 112,28
Allowance for unfunded lending-
related commitments at period
end $ — 12,627 $ — — % — 3 —  $ — % 12,62
Allowance for credit losses at
period end $ 27,74 $ 67,71: $ 13,60 $ 755 % 6,881 $ 26 % 1,15  $ 124,91
Individually evaluated for
impairment $ 3,16¢ $ 21,99¢ $ 3,011  $ 3242 % — 3 1 3 48C $ 31,90:
Collectively evaluated for
impairment $ 2457 $ 4571 $ 10,58¢ $ 4,306 % 6,881 $ 26 $ 672 % 93,00¢
Loans acquired with
deteriorated credit quality $ — 3 — % — % 3 % — 3 — 3 — 3 3

Loans at period end

Individually evaluated for
impairment $ 38,83 $ 160,71. $ 13,11¢  $ 18,69¢ $ —  $ 69 $ 158: $ 233,01



Collectively evaluated for

impairment 2,726,25! 3,490,16: 794,47 357,32t 3,111,53 77,30¢ 107,27. 10,664,33
Loans acquired with
deteriorated credit quality 5,96( 48,84( — 65€ 537,03: — 67 592,55!
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Total,
Nine Months Ended September 30, 2013 Premium Excluding
Commercial Home Residential Finance Indirect Consumer Covered
(Dollars in thousands) Commercial Real-estate Equity Real-estate Receivable Consumer and Other Loans
Allowance for credit losses
Allowance for loan losses at
beginning of period $ 28,79  $ 52,13t 12,73¢  $ 556( $ 6,09¢ $ 267 % 1,76¢ $ 107,35
Other adjustments (19) (622) — (99) (5) — — (74%)
Reclassification from (to) allowance
for unfunded lending-related
commitments — 13¢€ — — — — — 13¢€
Charge-offs (8,919 (25,22¢) (4,899 (2,579 (3,67)) (77) (402) (45,757)
Recoveries 1,31¢ 1,22¢ 37¢ 87 88¢ 44 177 4,11¢
Provision for credit losses 7,061 23,17¢ 7,14¢ 2,281 2,17¢ (39) 282 42,08(
Allowance for loan losses at period
end $ 28,24. $ 50,81¢ 15,36  $ 5251 $ 5487 $ 201 % 182: $ 107,18
Allowance for unfunded lending-
related commitments at period
end — S 1,267 — S — % — % — $ — % 1,267
Allowance for credit losses at ) . ) ) 3 |
period end 28,24. $ 52,08¢ 15,36  $ 5251 $ 5487 $ 201 % 182 $ 10845!
Total,
Nine months ended September 30, 2012 Premium Excluding
Commercial Home Residential Finance Indirect Consumer Covered
(Dollars in thousands) Commercial Real-estate 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 3% 502t $ 721 $ 64 % 2,14C $ 110,38
Other adjustments (142) (787) 4 (113 — — — (1,049
Reclassification from (to) allowance
for unfunded lending-related
commitments 45 90¢ — — — — — 952
Charge-offs (12,629 (34,455 (5,86%) (1,590 (2,487 (157) (459 (57,62°)
Recoveries 852 5,657 38t 13 67t 76 22¢ 7,88¢
Provision for credit losses 8,372 27,35} 11,37: 4,215 1,481 (29%) (760) 51,74(
Allowance for loan losses at period
end $ 27,74.  $ 55,08t 13,60C $ 755 % 6,881 $ 26 % 115 $ 112,28
Allowance for unfunded lending-
related commitments at period
end —  $ 12,627 —  $ — 3 — $ — $ — 3 12,627
Allowance for credit losses at B
27,74. % 67,71: 13,60C $ 7557 % 6,881 $ 26 % 115: $ 124,91

period end
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A summary of activity in the allowance for coveledn losses for the three and nine months endetk®épr 30, 2013 and 2012 is as follows:

Three Months Ended Nine Months Ended

September 30, September 30, September 30, September 30,

(Dollars in thousands) 2013 2012 2013 2012
Balance at beginning of period $ 14,42¢  $ 20,56( $ 13,45 $ 12,97:

Provision for covered loan losses before bendfitbatable to

FDIC loss share agreements (2,33)) 3,09¢ 51t 25,91¢
Benefit attributable to FDIC loss share agreements 1,86t (2,489 (412) (20,766€)
Net provision for covered loan losses (466€) 607 10z 5,15(
(Decrease) increase in FDIC indemnification asset (1,86%) 2,48¢ 417 20,76¢
Loans charged-off (3,23%) (1,736 (8,299 (17,059
Recoveries of loans charged-off 4,06: 6 7,24¢ 85
Net recoveries (charge-offs) 82€ (1,730 (1,04%) (16,967
Balance at end of period $ 1292: % 21,92¢ $ 1292 % 21,92¢

In conjunction with FDICassisted transactions, the Company entered insoslogre agreements with the FDIC. Additional exgutébsses,
the extent such expected losses result in the nitdog 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 agprements are separately accounted for and thesrged “grossdn the balance sheet).
the Consolidated Statements of Income, the pravi$aw credit losses related to covered loans iomed net of changes in the amc
recoverable under the loss share agreements. Retkitd expected losses, to the extent such reshgctd expected losses are the result
improvement to the actual or expected cash flowmfthe covered assets, will reduce the FDIC indéoation asset. Additions to expec
losses will require an increase to the allowanceldan losses, and a corresponding increase t&-EHE indemnification asset. See “FDIC-
Assisted Transactions” within Note 3 — Business Gimiations for more detail.

Impaired Loan:
A summary of impaired loans, including troubled dedstructurings ("TDRs"), is as follows:

September 30, December 31, September 30,

(Dollars in thousands) 2013 2012 2012

Impaired loans (included in non-performing andmgdtred loans):

Impaired loans with an allowance for loan loss nespl(" $ 99,437 $ 89,98: $ 120,06(
Impaired loans with no allowance for loan loss &gl 76,86 114,56: 112,95¢
Total impaired loan& $ 176,29¢ $ 204,54 $ 233,01
Allowance for loan losses related to impaired loans $ 14,32¢ % 13,57 $ 19,81¢
Troubled debt restructurings $ 115,000 $ 126,47. $ 147,19¢

(1) These impaired loans require an allowance for lt@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 tads-accrual loans, TDRs or loans with principal andioterest at risk, even if tl
loan is current with all payments of principal aimderest.
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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
Tax exempt
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
Tax exempt
Leases
Other
Commercial real-estate
Residential construction
Commercial construction
Land
Office
Industrial
Retail

Multi-family

As of September 30, 2013

For the Nine Months Ended

September 30, 2013

Recorded Investment

Unpaid Principal Balance

Related Allowance

Average Recorded

Interest Income

10,59¢

371
9,571
12,161
7,322
3,352
18,58¢
3,71
19,45
5,341

5,99¢

667

10,85¢

3,261
8,70t
4,98(
7,32¢
7,66¢
6,23C

1,14¢

$ 12,22¢

371
9,571
15,48¢
7,37¢
3,417
18,66:
4,18¢
19,71:
61554

6,53%

66¢

$ 15,32(

3,42¢
13,93¢
6,094
9,32¢
7,83t
6,54¢

2,98t

BIGIE

48
102
947
111
177
1,942

26C
1,721
2,447

85€

252

11,15¢

37¢
10,05:
12,32:
7,42¢
3,402
18,85¢
3,80¢
18,56¢
5,46¢

5,41¢

661

13,84:

3,95¢
10,89¢
3,86¢
8,24:
7,77:
6,27(

1,86¢

55¢

284

44t

207

124

564

14z

66¢

187

17cC

682

12z

564

181

35¢

357

257

11¢



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

9,208 11,25¢ — 8,18: 362
5,80¢ 7,21t — 5,56¢ 221
10,482 12,84: — 9,80¢ 29z
79 88 = 7C 7
1,02¢ 1,56¢ — 1,05¢ 72
176,29¢ 205,92« 14,32¢ $ 181,30: $ 7,12¢
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Dollars in thousands)

Impaired loans with a related ASC 310 allowance rewded

Commercial

Commercial and industrial

As of December 31, 2012

For the Twelve Months Ended

December 31, 2012

Average Recorded

Interest Income

Franchise

Mortgage warehouse lines of credit

Community Advantage—homeowners association

Aircraft

Asset-based lending
Tax exempt

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
Tax exempt

Leases

Other

Commercial real-estate

Residential construction
Commercial construction
Land

Office

Industrial

Retail

Multi-family

Mixed use and other

Recorded Investment  Unpaid Principal Balance Related Allowance Investment Recognized
$ 11,01C $ 12,56: $ 1,982 13,31: 881
1,79: 1,792 1,25¢ 1,79: 12z
511 511 55 484 2€
2,001 2,001 38¢ 2,001 98
1,86¢ 1,86t 70 1,86¢ 78
12,18¢ 12,86( 1,41« 12,670 48¢
5,82¢ 5,881 62z 5,93¢ 24¢
1,15( 1,20¢ 224 1,20¢ 75
13,24( 13,31« 342 13,23( 584
3,95¢ 3,954 34¢ 3,97: 157
22,24¢ 23,16¢ 2,98¢ 23,18¢ 1,16¢
7,27C 7,31% 2,56¢ 7,28: 271
6,42( 6,931 1,16¢ 6,42¢ 22€
502 50z 14z 50z 2€
$ 20,27( $ 27,57« $ = 23,871 1,25¢
25 1,36: — 252 7€
4,08t 4,44( — 4,501 14z
12,26 13,39¢ — 13,63¢ 54(
12,16¢ 17,14: — 14,64¢ 90€
8,93¢ 9,521 — 9,43: 437
3,59¢ 3,77¢ — 3,741 181
18,07¢ 18,997 — 19,06° 89z
2,811 4,49¢ — 4,12( 222
15,46: 17,21( — 16,12: 91z



Home equity

7,32( 8,75¢ — 8,16¢ 37¢

Residential real-estate 8.39( 0,18¢ _ 9,06¢ 337
Premium finance receivables

Commercial insurance _ _ _ _ —

Life insurance _ _ _ _ —

Purchased life insurance _ _ _ _ —

Indirect consumer 53 61 _ 65 6

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

Total loans, net of unearned income, excluding tedéoans $ 204,54 $ 231,34( $ 13,57t $ 222,07 $ 10,81¢
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For the Nine Months Ended

As of September 30, 2012 September 30, 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
$ 11,27: $ 13,48 $ 2,61¢ $ 13,62 $ 67C
Franchise
1,79: 1,79: 38€ 1,792 91
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
42¢ 42¢ 95 42¢ 22
Asset-based lending
30¢€ 1,62¢ 72 55¢ 67
Tax exempt
Leases
Other
Commercial real-estate
Residential tructi
esidential construction 21631 o7 54¢ 21631 102
Commercial construction 4,18 418 747 4,160 15
Land
13,68¢ 15,45¢ 1,57¢ 13,98¢ 46(
Office
7,36¢ 9,851 80z 7,99¢ 35¢
Industrial
752 804 29t 7€ 34
Retail .
17,93% 18,06( 1,257 18,02« 62¢
Multi-famil
Y 5,58¢ 5,58¢ 85¢ 5,50¢ 215
Mixed use and other
30,92: 32,00t 3,842 31,58: 1,14¢
H ;
ome equity 8,25 8,02 3,011 8,572 352
Residential real-estate .
13,57¢ 14,22( 3,24¢ 13,507 44¢
Premium finance receivables
Commercial insurance
Life insurance
Purchased life insurance
Indirect consumer
12 13 1 13 1
Consumer and other
1,34¢ 1,34¢ 48C 1,351 64
Impaired loans with no related ASC 310 allowance @prded
Commercial
Commercial and industrial
$ 25,01¢ $ 28,58: $ = $ 27,82¢ $ 1,07¢
Franchise
Mortgage warehouse lines of credit
Community Advantage—homeowners association
Aircraft
Asset-based lending
22 57 — 81 5
Tax exempt
Leases
Other
Commercial real-estate
Residential construction
3,60 3,71¢ — 4,38¢ 134
Commercial construction :
9,86¢ 10,46¢ — 10,937 33z
Land
13,33( 17,33: — 15,86¢ 64¢
Office .
9,467 10,36¢ — 9,627 33¢
Industrial _
3,08( 3,164 — 3,11¢ 107
Retail
16,61( 16,87¢ — 17,07( 612
Multi-famil
HiREy 1,92¢ 267: — 2,371 87
Mixed use and other
19,76: 21,81¢ — 20,97( 861



Home equity

4,86¢ 5,49¢ — 4,931 162

Residential real-estate 5.11¢ 5,37 _ 5,39; 11€
Premium finance receivables

Commercial insurance _ _ _ — —

Life insurance _ _ _ _ —

Purchased life insurance _ _ _ _ —

Indirect consumer 57 71 _ 67 5

Consumer and other 237 237 — 24§ 11

Total loans, net of unearned income, excluding cexvéoans $ 233,01 $ 256,72 $ 19,81¢ $ 247,50( $ 9,301
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TDRs

At September 30, 2013 , the Company had $115.0omilh loans modified in TDRs. The $115.0 milliam TDRs represents 1Gedits ir
which economic concessions were granted to ceb@irowers to better align the terms of their loatith their current ability to pay.

The Companys approach to restructuring loans, excluding 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 the borrower has been in complii
with the loan’s modified terms for a period of sinonths (including over a calendar yesrd) and the modified interest rate represen
market rate at the time of a restructuring. The Mgt Assets Division, in consultation with the 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 welig the Managed Assets Division, the TDR clasatfan is not removed from the lo
Loans classified as TDRs that are re-modified sgyibset to the initial determination will continue be classified as TDRs following the re-
modification, unless the requirements for removaif TDR classification discussed above are satisdiehe time of the re-modification.

TDRs are reviewed at the time of the modificatioid @n a quarterly basis to determine if a specéd8erve is necessary. The carrying am
of the loan is compared to the expected paymenie teeceived, discounted at the loan's origina, rat for collateral dependent loans, ta
fair value of the collateral. Any shortfall is reded as a specific reserve. The Company, in aconoedavith ASC 3100, continues 1
individually measure impairment of these loansrafte TDR classification is removed.

Each TDR was reviewed for impairment at SeptemBe2813 and approximately $4.4 milliaf impairment was present and approprie
reserved for through the Company’s normal reseraiieghodology in the Comparsgyallowance for loan losses. For TDRs in which impant
is calculated by the present value of future céshd, the Company records interest income repraggiite decrease in impairment resul
from the passage of time during the respectiveogemvhich differs from interest income from contuaadly required interest on these spe:
loans. During the three months ended Septembe2@®IB and 2012, the Company recorded $205,000 584,300, respectively, in intere
income representing this decrease in impairmentinguhe nine months ended September 30, 2013 @h#l, 2he Company record&éd27,00!
and $1.0 million , respectively, in interest incorepresenting this decrease in impairment.
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The tables below present a summary of the puxiification balance of loans restructured durihg three and nine months en
September 30, 2013 and 2012, respectively, whigtesent TDRs:

Extension at Modification to
-S”(;;)et:nTboer:'tgz e;gfg Below Market Reduction olenterest Interest—onlzy '
' Total (V) Terms @ Rate Payments®” Forgiveness of Deb®
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and industrial — _ — % _ — % _ — 3% _ — 3 —
Commercial real-estate
Residential construction _ — — _ — — — — _
Commercial construction _ _ — — _ _ — _ — —
Land 1 2,35: 1 2,35: — — — — — —
Office 1 55€ 1 55€ 1 55€ — = — =
Industrial _ — — — _ _ — _ — —
Retail _ — — — _ — — — — _
Multi-family _ — — — — _ — _ — —
Mixed use and other 1 o5 1 o5 _ — — — — —
Residential real estate and other 1 1,00( 1 1,00( — — — — 1 1,00(
Total loans 4 % 4,00: 4 3% 4,00¢ 1 3 55€ — % — 1 8 1,00(

(1) TDRs may have more than one modification represgraiconcession. As such, TDRs during the periog Imearepresented in mc
than one of the categories noted above.
(2) Balances represent the recorded investment inctie at the time of the restructurir

Extension at Modification to
;2&2?@;@3 e;gfg Below Market Reduction of Interest Interest-only .
' Total W@ Terms @ Rate @ Payments® Forgiveness of Deb®
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 3 3 44z 2 3 27¢ 1 3 22t 1 3 167 —  $ —
Commercial real-estate
Residential construction 1 49€ 1 49€ 1 49€ 1 49¢ _ —
Commercial construction _ _ — — — — _ — — —
Land — — — _ — — — — — —
Office _ — — — — — _ — — —
Industrial _ _ — _ — — _ — — —
Retail 2 4,65: 2 4,65: = = 2 4,65¢ = —
Multi-family 1 38C — — 1 38C 1 38C — —
Mixed use and other 7 3,10¢ 2 85¢ 5 2,25( 5 2,69¢ — —
Residential real estate and other 4 437 3 30¢ 3 357 1 7¢ _ _
Total loans 18 $ 9,51¢ c  $ 6,59( 11  $ 3,70¢ 11 % 8,47¢ —  $ =

(1) TDRs may have more than one modification represegraiconcession. As such, TDRs during the periog Iearepresented in mc
than one of the categories noted above.
(2) Balances represent the recorded investment incéie at the time of the restructurir

During the three months ended September 30, 2@18ans totaling $4.0 million were determined toTigRs, compared to 1®ans totalin:
$9.5 million in the same period of 2012. Of these loans exteradedelow market terms, the weighted average eixterisad a term «
approximately 26 months during the three monthsdrfseptember 30, 2013 compared tm@ths for the same period of 2012. Further
weighted average decrease in the stated interestamloans with a reduction of interest rate dgrthe period was approximatel$0 basi
points and 293 basis points during the three moalaing September 30, 2013 and 2012, respectiMaljoans were modified to interestly
payment terms during the third quarter of 2013 carag to 11 loans totaling $8.5 million in the sapegiod of 2012. Interesinly paymer
terms were approximately nine months during theghmonths ending September 30, 2012. Addition&ly) millionin principal balance
were forgiven in the third quarter of 2013 compati@do principal balances forgiven during the sgmeod of 2012.

27






Table of Contents

. Extension at Modification to
génpien%obnérggnggf3 0 Below Magl)(et Reduction o(fz)lnterest Interest—on(lgl .
: Total Terms Rate Payments Forgiveness of Deb®
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 6 $ 70¢ 5 $ 572 4 $ 552 2 % 18t — % _
Commercial real-estate
Residential construction — — — — _ — — — — _
Commercial construction 3 6,12( 3 6,12( _ — 3 6,12( — —
Land 3 2,63¢ 3 2,63¢ 2 2817 — — 1 73
Office 4 4,021 4 4,021 1 55€ — — — —
Industrial 1 94¢ 1 94¢ 1 94¢ — — — —
Retail 1 20¢ 1 20C 1 20C — — — —
Multi-family 1 708 1 708 1 70 — — — —
Mixed use and other 3 3,62¢ 3 3,62¢ 2 3,537 — — — —
Residential real estate and other 8 1,77¢ 4 1,09t 6 762 2 234 1 1,00(
Total loans 3 $ 20,74¢ 25 8 19,93( 1€ 3% 7,54¢ 7 % 6,53¢ 2 % 1,07¢

(1) TDRs may have more than one modification represegrai concession. As such, TDRs during the periog Imearepresented in mc
than one of the categories noted above.
(2) Balances represent the recorded investment indéie &t the time of the restructurir

. Extension at Modification to
g(lenpien;qobnetlhggnggfz Below Market Reduction of Interest Interest-only '
' Total (Y Terms @ Rate Payments®” Forgiveness of Deb®
(Dollars in thousands) Count Balance Count Balance Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 16 $ 1332 9 3 2,613 9 $ 12,70 7 $ 1057 2 % 1,48¢
Commercial real-estate
Residential construction 3 2,147 3 2,147 1 49€ 1 49€ — _
Commercial construction 2 622 2 622 2 622 2 622 — —
Land 17 31,83¢ 17 31,83¢ 14 30,56: 13 26,51 — —
Office _ _ _ _ _ _ _ _ _ _
Industrial _ _ — — — — — _ — —
Retail 7 13,28¢ 7 13,28¢ 5 8,63¢ 6 12,89 — =
Multi-family 1 38C — — 1 38C 1 38¢ — —
Mixed use and other 13 6,74¢ 8 4,49t 9 5,68( 8 3,972 — —
Residential real estate and other 9 1,51; 7 1,26¢ 5 504 3 924 1 2¢
Total loans 68 $ 69,85! 53 § 56,267 4€ 3 59,58 41  $ 56,38 3 % 1,51¢

(1) TDRs may have more than one modification represegrai concession. As such, TDRs during the periog Iearepresented in mc
than one of the categories noted above.
(2) Balances represent the recorded investment incéie at the time of the restructurir

During the nine months ended September 30, 2003q&hs totaling $20.7 million were determined &TDRs, compared to @8ans totalin:
$69.9 millionin the same period of 2012. Of these loans exteradenelow market terms, the weighted average extertsad a term «
approximately 19 months during the nine months driéleptember 30, 2013 compared to eighhths for the same period of 2012. Further
weighted average decrease in the stated intertestalaloans with a reduction of interest rate dgrthe period was approximately 1B8sit
points and 151 basis points during the nine moetiding September 30, 2013 and 2012, respectivatgrdstenly payment terms we
approximately eleven months and five months duthreg nine months ending September 30, 2013 and 28%fectively. Additionally$1.C
million in balances were forgiven in the first nimonths of 2013 compared to $420,000 balancesviengiluring the same period of 2012.
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The following table presents a summary of all losstructured in TDRs during the twelve months enBleptember 30, 2013 and 2012, and

such loans which were in payment default underés&uctured terms during the respective periottsie

Three Months Ended

As of September 30, 2013 September 30, 2013

Nine Months Ended
September 30, 2013

Total YC) Payments in Default 26 Payments in Default @6
(Dollars in thousands) Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 8 % 1,69¢ 1 % 161 2 3 181
Commercial real-estate
Residential construction — — — — — —
Commercial construction 3 6,12( — — — —
Land 3 2,63¢ 1 21k 1 21F
Office 4 4,021 1 1,64¢ 1 1,64¢
Industrial 2 1,67¢ 1 727 1 727
Retall 2 431 — — — —
Multi-family 1 70& — — 1 70t
Mixed use and other 5 4,217 1 95 2 36¢
Residential real estate and other 9 1,90¢ 1 12¢€ 1 12¢€
Total loans 37 % 23,40° 6 % 2,972 9 % 3,97(
(1) Total TDRs represent all loans restructured in TRIRsNg the previous twelve months from the datkceted.
(2) TDRs considered to be in payment default are 00at&8/s pastiue subsequent to the restructuri
3) Balances represent the recorded investment indéie &t the time of the restructurir

Three Months Ended

As of September 30, 2012 September 30, 2012

Nine Months Ended
September 30, 2012

Total VG Payments in Default @® Payments in Default @
(Dollars in thousands) Count Balance Count Balance Count Balance
Commercial
Commercial and industrial 21 % 15,16: 3 3 351 3 3 351
Commercial real-estate
Residential construction 3,252 — — — —
Commercial construction 3,36( 5 2,74( 5 2,74(
Land 21 37,86( 1 651 2 1,92¢
Office 2 4,79¢ — — — —
Industrial 2 1,31: 1 99C 1 99(
Retall 15 28,09’ — — 1 1,60t
Multi-family 6 4,24 1 264 1 264
Mixed use and other 27 12,34: 2 914 5 3,19i
Residential real estate and other 1€ 3,971 5 1,931 6 2,37¢
Total loans 121  $ 114,40« 18 3 7,841 24 3 13,45
(1) Total TDRs represent all loans restructured in TRRsNg the previous twelve months from the datkceted.
(2) TDRs considered to be in payment default are o0ata/s pastiue 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 emtédyg treated as a consolidated subsidia
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 $48lion related to the Subordinated securities held byGbmpany. The securitizati
entity held no loans or borrowings but retainedegtricted cash of approximately $36,008s of September 30, 2013 and December 31,
and $1.8 million as of September 30, 2012.
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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 September 30,
(Dollars in thousands) 2013 Acquired Loss Adjustments 2013
Community banking $ 274,96 $ 13,96( $ — 3 (1,496 $ 287,42
Specialty finance 38,57 — — (55€) 38,01¢
Wealth management 31,86¢ — — — 31,86¢
Total $ 345,40. $ 13,96( $ — (2,059 $ 357,30¢

The community banking segment's goodwill increg&E2L5 millionin 2013 as a result of the acquisition of FNBIe second quarter of 2C
and subsequent purchase adjustments related tactiigsition of Hyde Park Bank in 2012. Additionallyre specialty finance segment’
goodwill decreased $556,008uring this same period as a result of subsequenthpse adjustments and foreign currency trang
adjustments related to the acquisition of MacquBreEmium Funding Inc. in 2012.

At June 30, 2013, the Company utilized a qualiagpproach for its annual goodwill impairment t&fsthe community banking segment .
determined that it is not more likely than not thatimpairment existed at that time. No significaménts occurred during the third quarte
2013 that would require the Company toersluate that determination. The annual goodwilbamment tests of the specialty finance
wealth management segments will be conducted agrbleer 31, 2013.

A summary of finite-lived intangible assets ash# tlates shown and the expected amortization &smiember 30, 2013 is as follows:

September 30, September 30,
(Dollars in thousands) 2013 December 31, 2012 2012
Community banking segment:
Core deposit intangibles:
Gross carrying amount $ 39,35( $ 38,17¢ $ 38,50
Accumulated amortization (28,147 (25,159 (24,179
Net carrying amount $ 11,207 $ 13,017 $ 14,32:
Specialty finance segment:
Customer list intangibles:
Gross carrying amount $ 1,80 $ 1,80C $ 1,80(
Accumulated amortization (769 (64E) (603)
Net carrying amount $ 1,031 $ 1,158 % 1,19
Wealth management segment:
Customer list and other intangibles:
Gross carrying amount $ 7,69C $ 7,39C $ 7,39(
Accumulated amortization (94¢€) (615) (50%)
Net carrying amount $ 6,74¢ $ 6,77t $ 6,88t
Total other intangible assets, net $ 18,98: $ 20,947 $ 22,40t
Estimated amortization
Actual in nine months ended September 30, 2013 $ 3,43¢
Estimated remaining in 2013 1,12z
Estimated—2014 4,117
Estimated—2015 2,56¢
Estimated—2016 1,981
Estimated—2017 1,58¢

The increase in gross carrying amount of core dejmtangibles from 2012 was primarily from the aigition of FNBI in the second quartel
2013, partially offset by the divestiture of thepdsits and current banking locations of Second eddie the first quarter of 2013. The ¢
deposit intangibles recognized in connection witsse acquisitions are amortized over a ten -ya@gen an accelerated basis.
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The customer list intangibles recognized in conoeciith the purchase of life insurance premiunafioe assets in 2009 are being amor
over an 18 -year period on an accelerated basis.

The increase in intangibles within the wealth ma&magnt segment was related to the Company's adquisif the trust operations of FN
during the second quarter of 2013. The customeiiritangibles recognized in connection with thigl grior acquisitions within the wea
management segment are being amortized over g¢anperiod on a straight-line basis.

Total amortization expense associated with firiited intangibles totaled approximately $3.4 milliand $3.2 millionfor the nine montt
ended September 30, 2013 and 2012, respectively.

(10) Deposits
The following table is a summary of deposits athefdates shown:

September 30, September 30,
(Dollars in thousands) 2013 December 31, 2012 2012
Balance:
Non-interest bearing $ 262251 % 2,396,26: $ 2,162,21
NOW 1,922,901 2,022,95 1,841,74.
Wealth management deposits 1,099,50 991,90: 979,30t
Money market 3,423,41. 2,761,49 2,596,70:
Savings 1,318,14 1,275,011 1,156,46!
Time certificates of deposit 4,260,95: 4,980,91 5,111,53
Total deposits $ 1464744 $ 1442854 $ 13,847,96
Mix:
Non-interest bearing 18% 17% 16%
NOW 13 14 13
Wealth management deposits 8 7 7
Money market 23 19 19
Savings 9 9 8
Time certificates of deposit 29 34 37
Total deposits 10C% 10C% 10C%

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 Advancedther Borrowings and Subordinated Notes

The following table is a summary of notes payabkgeral Home Loan Bank advances, other borrowindssabordinated notes as of the d
shown:

September 30, September 30,
(Dollars in thousands) 2013 December 31, 2012 2012
Notes payable $ 1,546 $ 2,09 $ 2,27¢
Federal Home Loan Bank advances 387,85:. 414,12: 414,21:
Other borrowings:
Securities sold under repurchase agreements 223,21: 238,40: 337,40!
Other 23,65¢ 36,01( 39,82
Total other borrowings 246,87( 274,41: 377,22
Subordinated notes 10,00( 15,00( 15,00(
Total notes payable, Federal Home Loan Bank adsamtker
borrowings and subordinated notes $ 646,26¢ $ 705,62 $ 808,71!

32




Table of Contents

At September 30, 2013 , the Company had notes payHb$1.5 million . The Company had a $1.0 milliontstanding balance of no
payable, with an interest rate of 4.00% , underl@1¥ million Amended and Restated Credit Agreenf{ehgreement”) with unaffiliatec
banks. The Agreement consisted of a $100.0 millerolving credit facility, maturing on October 28013 , and a $1.0 millioterm loa
maturing on June 1, 2015 . At September 30, 2018 amount was outstanding on the $100.0 milliewolving credit facility. Borrowing
under the Agreement that are considered “Base [R&trs” will bear interest at a rate equal to thghlkr of (1) 400 basis poingsd (2) for th
applicable period, the highest of (a) the fedeualds rate plus 100 basis points , (b) the lendmitee rate plus 50 basis pointand (c) th
Eurodollar Rate (as defined below) that would bpliapble for an interest period of one month pl&® basis points Borrowings under tt
Agreement that are considered “Eurodollar Rate kbavill bear interest at a rate equal to the higbie(l) the British Bankers Associatian’
LIBOR rate for the applicable period plus 300 basints (the “Eurodollar Rate”) and (2) 400 bgs@nts. A commitment fee is payat
quarterly equal to 0.50% of the actual daily amohptwhich the lenderstommitment under the revolving note exceeded theuam
outstanding under such facility. As more fully déised in Note 18 Subsequent Events, the Company amended the Agrésoigsequent
September 30, 2013. Additionally, on November 7,2@he Company repaid and terminated its $1.0onitlerm loan.

Borrowings under the Agreement are secured by theksof some of the banks and contain severalicdst covenants, including t
maintenance of various capital adequacy levelgtagsality and profitability ratios, and certairstréictions on dividends and other indebtedr
At September 30, 2013the Company was in compliance with all such cevés The revolving credit facility is available lte utilized, a
needed, to provide capital to fund continued groattthe Companyg banks and to serve as an interim source of ffordscquisitions, commc
stock repurchases or other general corporate peispos

As a result of the acquisition of Great Lakes Adwés the Company assumed an unsecured promissteytoca Great Lakes Advisc
shareholder (“Unsecured Promissory Note”) with anstanding balance of $546,000 as of SeptembefB03 . Under the Unsecur
Promissory Note, the Company will make quarteringpal payments and pay interest at a rate oféderal funds rate plus 100 basis points
As of September 30, 2013, the current interestwats 1.25% .

Federal Home Loan Bank advances consist of obtigatof the banks and are collateralized by qualifyiesidential reatstate and hor
equity loans and certain securities. FHLB advamcesstated at par value of the debt adjusted famamtized fair value adjustments recorde
connection with advances acquired through acqoissti In order to achieve lower interest rates andxtend maturities, the Company r
periodically restructure FHLB advances. The Compasyructured $292.5 million of FHLB advances ia fhist quarter of 2012, payirgp2.-
million in prepayment fees. The Company did not restruangeFHLB advances in the first nine months of 20M3ese 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 September 30, 2013 and 2012, securities solémurepurchase agreements are comprised of $43idnmaind $70.8 million respectively
of customer balances in sweep accounts in conmestith master repurchase agreements at the bark$180.0 million and $266.6 million
respectively, of shorterm borrowings from brokers. The Company recostsgties sold under repurchase agreements atghess value ar
does not offset positions on the Consolidated Staigs of Condition. As of September 30, 2018e Company had pledged securities re

to its customer balances in sweep accounts and-t&ror borrowings from brokers of $63.7 million ag#i97.5 million, respectively, whic
exceed the outstanding borrowings resulting in ebanedit exposure. Securities pledged for custdmaéainces in sweep accounts and sho
term borrowings from brokers are maintained undher Company’s control and consist of U.S. Governnaggncy, mortgagbacked an
corporate securities. These securities are includetthe available-for-sale securities portfolio r@flected on the Compars/’Consolidate
Statements of Condition.

Other borrowings at September 30, 2@h8l 2012 consist of the junior subordinated amiodinotes issued by the Company in connection
the issuance of Tangible Equity Units (TEUs) in Beber 2010 and a fixedte promissory note issued by the Company in Aug04:
("Fixedrate Promissory Note") related to and secured byféine building owned by the Company. The juniaiberdinated notes we
recorded at their initial principal balance of $4million , net of issuance costs. These notes l@astated interest rate of 9.58ad requir
quarterly principal and interest payments of $4ifion , with an initial payment of $4.6 milliothat was paid on March 15, 2011. The issu
costs are being amortized to interest expense ubimgeffectiveinterest method. The scheduled final installmentnpent on the notes
December 15, 2013 , subject to extension. At Seip¢erB0, 2013 , these notes had an outstanding dmlaih$4.2 million . See Note 17
Shareholders’ Equity and Earnings Per Share fahéurdiscussion of the TEUs. At September 30, 206&3ixedrate Promissory Note had
outstanding balance of $19.5 million . Under theelirate Promissory Note, the Company will make monghycipal payments and p
interest at a fixed rate of 3.75% until maturity ®eptember 1, 2017.

At September 30, 2013 , the Company had an obbigditir one subordinated note with a remaining bzdasf $10.0 million This subordinate
note was issued in October 2005 (funded in May 20D@ring the second quarter of 2012, two subotgitianotes issued in October 2002
April 2003 with remaining balances of $5.0 milliand $10.0 million , respectively, were paid offgerio maturity. As ofSeptember 30, 20
the remaining subordinated note requires annuatipal payments of $5.0 million
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on May 29, 2014 and 2015. The Company may redeenstbordinated note without payment of premium emgity at any time prior
maturity. Interest on each note is calculated @t@ equal to three-month LIBOR plus 130 basis tgoi®n November 7, 2013, the Comp
repaid the subordinated note remaining balancd@f0dmillion . See Note 18 - Subsequent Events.

(12) Junior Subordinated Debentures

As of September 30, 2013 , the Company owned 106D#%e common securities of nine trusts, Wintruapital Trust Ill, Wintrust Statuto
Trust IV, Wintrust Statutory Trust V, Wintrust Céadi Trust VII, Wintrust Capital Trust VIII, WintrusCapital Trust IX, Northview Capit
Trust I, Town Bankshares Capital Trust I, and FNstrthwest Capital Trust | (the “Trusts”) set up poovide longterm financing. Th
Northview, Town and First Northwest capital trustere acquired as part of the acquisitions of NoetwwFinancial Corporation, Tov
Bankshares, Ltd., and First Northwest Bancorp,, Irespectively. The Trusts were formed for purpasfeissuing trust preferred securities
third-party investors and investing the proceeds fromisseance of the trust preferred securities andntomsecurities solely in juni
subordinated debentures issued by the Companysgoinged by the Company in connection with an adii3j with the same maturities ¢
interest rates as the trust preferred securitis. jlinior subordinated debentures are the soldsass¢he Trusts. In each Trust, the comi
securities represent approximately 3% of the jusigsordinated debentures and the trust preferreariies represent approximately 978
the junior subordinated debentures.

The Trusts are reported in the Compangbnsolidated financial statements as unconselidatibsidiaries. Accordingly, in the Consolid:
Statements of Condition, the junior subordinateded¢ures issued by the Company to the Trusts @ertezl as liabilities and the comn
securities of the Trusts, all of which are ownedtsy Company, are included in available-for-salugtes.

The following table provides a summary of the Comps junior subordinated debentures as of Septel@be2013. The junior subordinat:
debentures represent the par value of the obligatieved to the Trusts.

Junior Earliest

Common Trust Preferred Subordinated Rate Contractual rate Issue Maturity Redemption
(Dollars in thousands) Securities Securities Debentures Structure at 9/30/2013 Date Date Date
Wintrust Capital Trust IlI $ 774 $ 25,000 $ 25,77¢ L+3.25 3.52% 04/2005  04/203¢ 04/200¢
Wintrust Statutory Trust IV 61¢ 20,00( 20,61¢ L+2.80 3.05% 12/200:  12/203: 12/200¢
Wintrust Statutory Trust V 1,23¢ 40,00( 41,23¢ L+2.60 2.85% 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 1.7(% 08/200t  09/203t 09/201C
Wintrust Captial Trust IX 1,547 50,00( 51,54% L+1.63 1.8&% 09/200€  09/203€ 09/2011
Northview Capital Trust | 18¢€ 6,00( 6,18¢ L+3.00 3.21% 08/200:  11/203c 08/200¢
Town Bankshares Capital
Trust | 18¢€ 6,00(C 6,18¢ L+3.00 3.2% 08/200:  11/203: 08/200¢
First Northwest Capital Trus
I 15¢ 5,00( 5,15¢ L+3.00 3.25% 05/2004  05/2034 05/200¢

Total $ 249,49; 2.4%

The junior subordinated debentures totaled $249Bmat September 30, 2013, December 31, 20tR%eptember 30, 2012 .

The interest rates on the variable rate junior sdibated debentures are based on the thmeeth LIBOR rate and reset on a quarterly basi
September 30, 2013 , the weighted average condaictierest rate on the junior subordinated delrestwas 2.44% The Company enter
into interest rate swaps and caps with an aggregsatenal value of $225 millioto hedge the variable cash flows on certain jusidrordinate
debentures. Two of these interest rate caps, wiimte purchased in the second quarter of 2013 witlaggregate notional amount $8C
million , replaced two interest rate swaps thatured in September 2013. The hedghusted rate on the junior subordinated debenaseas
September 30, 2013 , was 3.25%istributions on the common and preferred sei@srissued by the Trusts are payable quarterlyrateape
annum equal to the interest rates being earnetidy tusts on the junior subordinated debenturesrdst expense on the junior subordin
debentures is deductible for income tax purposes.

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 debentarespther related agreements provide, in the gatgea full, irrevocable and unconditic
guarantee, on a subordinated basis, of all of tHigations of the Trusts under the trust prefersedurities. Subject to certain limitations,
Company has the right to defer the payment of @steon the junior
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subordinated debentures at any time, or from tionénte, for a period not to exceed @0nsecutive quarters. The trust preferred secsirit
subject to mandatory redemption, in whole or intpapon repayment of the junior subordinated delrest at maturity or their earl
redemption. The junior subordinated debenturesedeemable in whole or in part prior to maturityaaly time after the earliest redemp
dates shown in the table, and earlier at the discref the Company if certain conditions are naetgl, in any event, only after the Company
obtained Federal Reserve approval, if then requireter applicable guidelines or 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 otaeital elements in excess of those certain linita could be included in Tier 2 capi
subject to restrictions. At September 30, 20HY 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 speciéitgnce and wealth management segments. Whil€dnepanys management monitors e
of the fifteen bank subsidiariesperations and profitability separately, these glilnises have been aggregated into one reportgideating
segment due to the similarities in products andises, customer base, operations, profitability snees, and economic characteristics.

The net interest income, net revenue and segmefit pf the community banking segment includes meoand related interest costs fi
portfolio loans that were purchased from the spgcfmance 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 is¢gment 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 financiabpeaence 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 omlagilume 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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(Dollars in thousands)
Net interest income:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total net interest income

Non-interest income:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total non-interest income

Net revenue:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total net revenue

Segment profit:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total segment profit

Segment assets:

Community banking

Specialty finance

Wealth management

Parent and inter-segment eliminations
Total segment assets

NM - Not Meaningful

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

Three months ended September 30,

$ Change in

% Change in

2013 2012 Contribution Contribution
133,37¢ $ 124,68 $ 8,69¢ 7%
32,74 32,18: 56C 2
1,62¢ 524 1,10( NM
(25,967) (24,81%) (1,149 5)
141,78. $ 132,57 $ 9,207 7%
37,727 $ 4891: $ (11,189 (23)%
2,12¢ 1,074 1,051 98
19,04« 16,11¢ 2,92¢ 18
(4,239 (3,156 (2,079 (39
54,66: $ 62,94 $ (8,289 (13)%
171,10" $ 173,59t $ (2,49) (D)%
34,86 33,25¢ 1,611 5
20,66¢ 16,63¢ 4,02¢ 24
(30,196 (27,977 (2,225 (8
196,44: $ 195,52( $ 924 — %
36,27¢ $ 39,66 $ (3,389 (9)%
14,82¢ 12,967 1,85¢ 14
2,702 1,317 1,38¢ NM
(18,24¢) (21,645 3,401 16
35,56 $ 32,30: $ 3,261 10%
17,375,03 $ 16,877,67 $ 497,36( 3%
4,222,53 3,796,74! 425,79: 11
101,70° 95,12¢ 6,57¢ 7
(4,016,72) (3,750,95) (265,775 @)
17,68254 $ 17,01859 $ 663,95¢ 4%
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Nine months ended September 30,

$ Change in % Change in
(Dollars in thousands) 2013 2012 Contribution Contribution
Net interest income:
Community banking $ 384,32 % 368,83: $ 15,49: 4%
Specialty finance 95,29: 88,46: 6,83( 8
Wealth management 5,28¢ 4,94( 344 7
Parent and inter-segment eliminations (76,589 (75,496 (1,08¢) (0]
Total net interest income $ 408,31¢ $ 386,74( $ 21,57¢ 6 %
Non-interest income:
Community banking $ 120,21. $ 117,71 $ 2,49¢ 2%
Specialty finance 5,607 4,012 1,59¢ 40
Wealth management 55,97: 47,31¢ 8,65¢ 18
Parent and inter-segment eliminations (5,759 (8,142) 2,38¢ 29
Total non-interest income $ 176,03t $ 160,90: $ 15,13 9%
Net revenue:
Community banking $ 504,53¢ $ 486,55. $ 17,98 4%
Specialty finance 100,89¢ 92,47 8,42¢ 9
Wealth management 61,25t 52,25¢ 8,99¢ 17
Parent and inter-segment eliminations (82,337 (83,639 1,301 2
Total net revenue $ 584,35! $ 547,64 $ 36,71: 7%
Segment profit:
Community banking $ 104,15 $ 96,05: $ 8,101 8%
Specialty finance 42,43¢ 36,40: 6,037 17
Wealth management 8,09: 5,291 2,79¢ 53
Parent and inter-segment eliminations (52,767) (56,647) 3,881 7
Total segment profit $ 101,92 $ 81,107 $ 20,81t 26 %

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

The derivative financial instruments currently usgdthe Company to manage its exposure to inteatstrisk include: (1) interest rate sw
and caps to manage the interest rate risk of cefiteed and variable rate assets and variableligédities; (2) interest rate lock commitme
provided to customers to fund certain mortgage ddanbe sold into the secondary market; (3) forwamhmitments for the future delivery
such mortgage loans to protect the Company frone@@vchanges in interest rates and correspondampgel in the value of mortgage lc
available-forsale; and (4) covered call options related to $jperivestment securities to enhance the overaldybn such securities. T
Company also enters into derivatives (typicalleiest rate swaps) with certain qualified borrowter&cilitate the borrowersisk manageme
strategies and concurrently enters into miinoage derivatives with a third party counterpagiffectively making a market in the derivati
for such borrowers. Additionally, the Company estito foreign currency contracts to manage fora@gohange risk associated with cer
foreign currency denominated assets.

As discussed within "The Current Economic Environthaection of ltem 2 Management's Discussion andlysis of Financial Condition a
Results of Operations, the Company has purchaseckat rate cap derivatives to hedge or managmwitsrisk exposures. Certain interest
cap derivatives have been designated as cash ftmlgehderivatives of the variable cash outflows @ased with interest expense on
Companys junior subordinated debentures. Other cap dérastare not designated for hedge accounting eiteaonomic hedges of 1
Company's overall portfolio, therefore any markrarket changes in the value of these caps are meashjin earnings.
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Below is a summary of the interest rate cap darigatheld by the Company as of September 30, 2013:

(Dollars in thousands)

Notional Accounting Fair Value as of
Effective Date Maturity Date Amount Treatment September 30, 2013
September 30, 2011 September 30, 2014 $ 20,00( Cash Flow Hedging  $ —
September 30, 2011 September 30, 2014 40,00( Cash Flow Hedging —
May 3, 2012 May 3, 2015 77,00( Non-Hedge Designated 17
May 3, 2012 May 3, 2016 215,00( Non-Hedge Designated 68t
June 1, 2012 April 1, 2015 96,53( Non-Hedge Designated 2C
August 29, 2012 August 29, 2016 216,50( Non-Hedge Designated 1,115
February 22, 2013 August 22, 2016 100,00( Non-Hedge Designated 602
March 21, 2013 March 21, 2017 100,00( Non-Hedge Designated 1,19¢
May 16, 2013 November 16, 2016 75,00( Non-Hedge Designated 607
September 15, 2013 September 15, 2017 50,00( Cash Flow Hedging 951
September 30, 2013 September 30, 2017 40,00( Cash Flow Hedging 787
$ 1,030,03! $ 5,98t

As required by ASC 815, the Company recognizesvdtvie financial instruments in the consolidatedaficial statements at fair va
regardless of the purpose or intent for holdingitistrument. 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 comprefemgome, 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 changeriviaéve financial instruments are valued by adhparty and are corroborated
comparison with valuations provided by the respectiounterparties. Fair values of certain mortgbgeking derivatives (interest rate I
commitments and forward commitments to sell morgglagns on a best efforts basis) are estimatedilmsehanges in mortgage interest
from the date of the loan commitment. The fair eabf foreign currency derivatives is computed basedahanges in foreign currency r:
stated in the contract compared to those prevadirthe measurement date.
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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 ggrts the fair value of the Compasny’
derivative financial instruments as of September2813 , December 31, 2012 and September 30, 2012 :

Derivative Assets Derivative Liabilities
Fair Value Fair Value
September 30, December 31, September 30, September 30, December 31, September 30,
(Dollars in thousands) 2013 2012 2012 2013 2012 2012
Derivatives designated as hedging instruments
under ASC 815:
Interest rate derivatives designated as Cash Flow
Hedges $ 1,73¢ % 2 $ 6 $ 3,44¢  $ 7,98¢ % 9,491
Interest rate derivatives designated as Fair Value
Hedges $ 82 3 104 $ 152 $ 2 % — 3% =
Total derivatives designated as hedging instruments
under ASC 815 $ 182 % 10e % 15¢ % 3,446 $ 7,98¢ % 9,491
Derivatives not designated as hedging instruments
under ASC 815:
Interest rate derivatives 40,12 47,44( 50,19( 35,35¢ 45,76' 48,517
Interest rate lock commitments 15,59¢ 6,06¢ 15,61+ 5,097 937 10,39:
Forward commitments to sell mortgage loans 23 277 1€ 5,37: 3,057 11,56¢
Foreign exchange contracts 6 14 11 2€ 2 9
Total derivatives not designated as
hedging instruments under ASC 815 $ 55,75¢  $ 53,80( $ 65,83. $ 45,85 $ 49,76: $ 70,48¢
Total derivatives $ 57,57: $ 53,90¢ $ 65,99C $ 49,30( $ 57,75 $ 79,97

Cash Flow Hedges of I nterest Rate Risk

The Companys objectives in using interest rate derivativestaradd stability to net interest income and to agaits exposure to interest |
movements. To accomplish these objectives, the @agnprimarily uses interest rate swaps and inteedstcaps as part of its interest rate
management strategy. Interest rate swaps desigaatedsh flow hedges involve the receipt of vagiahite amounts from a counterpart
exchange for the Company making fixede payments over the life of the agreements witktte exchange of the underlying notional amc
Interest rate caps designated as cash flow hedgeklé the receipt of payments at the end of eagtog in which the interest rate specifie
the contract exceeds the agreed upon strike @igeng the second quarter of 2013, the Companyhased two interest rate caps effectiv
September 2013 to replace interest rate swapsrdgsidjas cash flow hedges that matured in Septe?@i&. As of September 30, 20.1the
Company had two interest rate swaps and four isteate caps with an aggregate notional amoun2®5 $nillion that were designated as ¢
flow hedges of interest rate risk.
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The table below provides details on each of thask dow hedges as of September 30, 2013 :

September 30, 2013

(Dollars in thousands) Notional Fair Value
Maturity Date Amount Asset (Liability)
Interest Rate Swaps:
September 2016 50,00( (2,269
October 2016 25,00( (2,17
Total Interest Rate Swaps 75,00( (3,449
Interest Rate Caps:
September 2014 20,00( —
September 2014 40,00( —
September 2017 50,00( 951
September 2017 40,00( 787
Total Interest Rate Caps 150,00( 1,73¢
Total Cash Flow Hedges $ 225,000 $ (1,70¢)

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 recognizeidglthe nine months ended September 30, 2013 pieBder 30, 2012 The Compan
uses the hypothetical derivative method to assedsreasure effectiveness.

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

Three months ended September 30, Nine months ended September 30,
(Dollars in thousands) 2013 2012 2013 2012
Unrealized loss at beginning of period $ (5,030 $ (9,900) $ (8,679 9 (11,639
Amount reclassified from accumulated other compnshe income
to interest expense on junior subordinated debestur 1,50% 1,471 4,62¢ 4,32¢
Amount of loss recognized in other comprehensicerime (859) (1,769 (33¢) (2,88%)
Unrealized loss at end of period $ (4,382 $ (10,199 $ (4,382 $ (10,199

As of September 30, 2013 , the Company estimatagitiring the next twelve months, $2.0 milliaiil be reclassified from accumulated ot
comprehensive income as an increase to interesnegp

Fair Value Hedges of I nterest Rate Risk

Interest rate swaps designatedfais value hedges involve the payment of fixed antsuo a counterparty in exchange for the Com
receiving variable payments over the life of theeggnents without the exchange of the underlyingonat amount. As of September 30, 2(
the Company has three interest rate swaps witlygregate notional amount of 6.3 millitimat were designated as fair value hedges assd
with fixed rate commercial franchise loans.

For derivatives designated and that qualify asvalue hedges, the gain or loss on the derivativevell as the offsetting loss or gain on
hedged item attributable to the hedged risk aregeized in earnings. The Company includes the gaioss on the hedged item in the s
line item as the offsetting loss or gain on thated derivatives. The Company did not recognizeratygains related to hedge ineffective
during the current quarter and has recognized aietsgof $9,000n other income related to hedge ineffectivenessie nine months end
September 30, 2013. The Company also recognizedaweeases in interest income of $10,000 and $Q7@0he respective three and n
month periods ended September 30, 2013 relateelt teettlements on the derivatives.
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On June 1, 2013, the Company de-designated a $8iién cap which was previously designated as a fair vakgige of interest rate r
associated with an embedded cap in one of the Cayfpé#oating rate loans. The hedged loan was restredtwhich resulted in the inter
rate cap no longer qualifying as an effective falue hedge. As such, the interest rate cap deméva no longer accounted for under he
accounting and all changes in value subsequentrte 1, 2013 are recorded in earnings. Additionallyhe three and nine month periods et
September 30, 2013 the Company recorded amortizafithe basis in the previously hedged item asdaigtion to interest income 6#3,00(
and $149,000 , respectively.

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 rakdtip as of September 30, 2013 and 2012:

(Dollars in thousands) Income Statement Gain/
Amount of Gain or (Loss) Recogniz Amount of Gain or (Loss) Recogniz (Loss) due to Hedge
in Income on Derivative in Income on Hedged Item Ineffectiveness
. . Three Months Ended Three Months Ended September ~ Three Months Ended
o Location of Gain or (Lost September 30, 30, September 30,
Derivatives in Fair Value Recognized in Income on
Hedging Relationships Derivative 2013 2012 2013 2012 2013 2012
Interest rate products Other incom¢ $ 14 $ (229) $ 14 % 26€ $ — $ 37
(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 Nine Months Ended
o Location of Gain or (LOs¢ e Months Ended September 30, Nine Months Ended September 30, September 30,
Derivatives in Fair Value Recognized in Income on
Hedging Relationships Derivative 2013 2012 2013 2012 2013 2012
Interest rate products Other incom¢ $ 42 3 (432 $ (33 $ 48z $ 9 % 50

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, inctudivvaps 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 lmwers 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 Companytaimeolusly 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 September 30, 20th&® Company had interest rate derivative traimastwith an aggregate notional amour
approximately $2.7 billion(all interest rate swaps and caps with customeds thind parties) related to this program. Theserggt rat
derivatives had maturity dates ranging from Oct&3 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 arfaan of our residential mortgage loan productiohen interest rate lock commitments
entered into in order to economically hedge theafbf 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 dawdnas being in hed
relationships. At September 30, 2018he Company had forward commitments to sell nagégloans with an aggregate notional amou
approximately $653.1 million and interest rate laobmmitments with an aggregate notional amount pgreximately $323.3 million.
Additionally, the Company’s total mortgage loansdh®r-sale at September 30, 2013 was $334.3 millidhe fair values of these derivati
were estimated based on changes in mortgage ratestifie dates of the commitments. Changes in tinevédue of these mortgage bank
derivatives are included in mortgage banking reeenu

Foreign Currency Derivative— These derivatives include foreign currency consrarsted to manage the foreign exchange risk asedoiétt
foreign currency denominated assets and transacti@reign currency contracts, which include sjpaok farward
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contracts, represent agreements to exchange thencyrof one country for the currency of anothenrtoy at an agreedpon price on &
agreed-upon settlement date. As a result of fldictos in foreign currencies, the U.S. doliquivalent value of the foreign currel
denominated assets or forecasted transactionsas&i@ decrease. Gains or losses on the derivastraments related to these foreign curre
denominated assets or forecasted transactionsxpeeted to substantially offset this variabilitys &f September 30, 2018e Company he
foreign currency derivatives with an aggregatear@l amount of approximately $2.6 million .

Other Derivatives—Periodically, the Company will sell options to ankeor dealer for the right to purchase certain gées held within th
banks’investment portfolios (covered call options). Thep&on transactions are designed primarily toease 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-interestircd@ here were no covered call options outstandingf September 30, 201Becember 3:
2012 or September 30, 2012 .

As discussed above, the Company has entered itarest rate cap derivatives to protect the Comparg rising rate environment agai
increased margin compression due to the repricingadable rate liabilities and lack of repricing fixed rate loans and/or securities. -
Company entered into three interest rate cap derévaontracts in the second quarter of 2012 (dnetach was initially designated as a -
value hedge), one interest rate cap derivativeraonin the third quarter of 2012, two interestraap derivative contracts in the first quarte
2013 and one interest rate cap derivative coninatte second quarter of 2013 (see summary eanlitie footnote). As of September 30, 2013
the seven interest rate cap derivative contracksctware not designated in hedge relationshipse lzav aggregate notional value £880.(
million .

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

Three Months Ended Nine Months Ended
(Dollars in thousands) September 30, September 30,
Derivative Location in income statement 2013 2012 2013 2012
Interest rate swaps and caps Other income $ 1,73¢) $ (1,028 $ 1,18 $ (1,822
Mortgage banking derivatives Mortgage banking nexe (6,649 (295) 4,35 2,06¢
Covered call options Fees from covered call options 28t 2,08: 2,915 8,32(
Foreign exchange contracts Other income 33 2 (39 59

Credit Risk

Derivative instruments have inherent risks, prifyamiarket risk and credit risk. Market risk is asisded with changes in interest rates
credit risk relates to the risk that the counterpuiill fail to perform according to the terms dfet agreement. The amounts potentially subje
market and credit risks are the streams of intgragtnents under the contracts and the market \@ltiee derivative instrument and not
notional principal amounts used to express themelwf the transactions. Market and credit risksraemaged and monitored as part of
Company's overall assk#bility management process, except that the trask related to derivatives entered into withtaer qualifiec
borrowers is managed through the Company's stadandunderwriting process since these derivataressecured through collateral provi
by the loan agreements. Actual exposures are nmreditagainst various types of credit limits estdiglts to contain risk within paramete
When deemed necessary, appropriate types and asnafuctillateral are obtained to minimize credit @syre.

The Company has agreements with certain of itséstaate derivative counterparties that contaissstlefault provisions, which provide tha
the Company defaults on any of its indebtednes#jding default where repayment of the indebtedhessnot been accelerated by the lel
then the Company could also be declared in defawuits derivative obligations. The Company also dagieements with certain of its deriva
counterparties that contain a provision allowing tounterparty to terminate the derivative posgidrthe Company fails to maintain its stz
as a well or adequately capitalized institution,ickhwould require the Company to settle its obligjaé under the agreements. As
September 30, 2018e fair value of interest rate derivatives in & hability position, which includes accrued intsterelated to the:
agreements, was $31.7 million .

The Company's is also exposed to the credit risksacfommercial borrowers who are counterpartieinterest rate derivatives with the bai
This counterparty risk related to the commerciatrbowers is managed and monitored through the bastksidard underwriting proce
applicable to loans since these derivatives araredcdhrough collateral provided by the loan agrestmThe counterparty risk associated
the mirrorimage swaps executed with third parties is monitoaed managed in connection with the Company'sativesset 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
September 30, December 31, September 30,  September 30, December 31, September 30,
(Dollars in thousands) 2013 2012 2012 2013 2012 2012
Gross Amounts Recognized $ 41,948 47546 $ 50,34¢ $ 38,80« $ 53,75! $ 58,00
Less: Amounts offset in the Statements of Financial
Condition $ — 8 — 8 — 3 — 3 — 3 —
Net amount presented in the Statements of Financ
Condition $ 41,94t % 47,54¢  $ 50,34¢ $ 38,80 $ 53,75¢ $ 58,00¢
Gross amounts not offset in the Statements of
Financial Condition
Offsetting Derivative Positions (6,367) (339 (25€) (6,362) (339 (25€)
Securities Collateral Postéd _ _ _ (28,620 (46,81) (48,73Y
Cash Collateral Posted _ — _ — (6,605) (7,139
Net Credit Exposure $ 3558: $ 47,200 % 50,09: $ 3,82 % — 8 1,87

(1) As of December 31, 2012, the Company postedrises collateral of $49.9 millionrwhich resulted in excess collateral with
counterparties. For purposes of this disclosure, 2imount of posted collateral is limited to the amtooffsetting the derivative liability.

(15) Fair Values of Assets and Liabilities

The Company measures, monitors and discloses rartdis 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 siméasets or liabilities in active markets, quoteidgyw for identical or simil:
assets or liabilities in markets that are not &ctimputs other than quoted prices that are obbkrvar the asset or liability
inputs that are derived principally from or corrodted by observable market data by correlationtoeromeans.

. 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 hiehgiris based upon the lowest level of input thatigmificant to the fa
value measurement. The Compangssessment of the significance of a particulantino the fair value measurement in its entirgguire:
judgment, and considers factors specific to thestaser liabilities. Following is a description diet valuation methodologies used for
Company’s assets and liabilities measured at flirevon a recurring basis.

Available-for-sale and trading account securitiesFair values for available-fasale and trading securities are typically basegrares obtaine
from independent pricing vendors. Securities mesbwith 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.ewhhese inputs are not availa
broker/dealer quotes may be obtained by the veteddetermine the fair value of the security. Weiganvthe vendoss pricing methodologies
determine if observable market information is baiisgd, versus unobservable inputs. Fair value measnts using significant inputs that
unobservable in the market due to limited activitya less liquid market are classified as Level e fair value hierarchy.

The Company’s Investment Operations Departmengspansible for the valuation of Level 3 availalbdedale securities. The methodol
and variables used as inputs in pricing Level 3igtes 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 September 30, 2013 , the Company classified®8#lion of municipal securities as Level 3. These municgelurities 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 third quartd#r2013, all of the ratings derived in the abovegasss 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. &@eriunicipal bonds held by the Company at Septei@®e2013have a call date that f
passed, and are now continuously callable. Wheninglthese bonds, the fair value is capped at parevas the Company assumes a m
participant would not pay more than par for a cmmusly callable bond.

At September 30, 2013 , the Company held $20.4anitf other 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 spreaivedl from the market price of the securities ulyiley debt. At September 30, 2013he
vendor considered five different securities whasglied credit spreads were believed to provide @pifor the Company auction rai
preferred securities. The credit spreads ranged ft@83% - 2.71% with an average of 2.28% which a@ded to threeaonth LIBOR to b
used as the discount rate input to the versdmrodel. Fair value of the securities is sensiiivihe discount rate utilized as a higher discoate
results in a decreased fair value measurement.

Mortgage loans helfor-sale —Mortgage loans originated by Wintrust Mortgage,idsibn of Barrington Bank ("Wintrust Mortgage")re
carried at fair value. The fair value of mortgagans held-forsale is determined by reference to investor primets for loan products w
similar 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 September 30, 2013 , the Company classified 88l6on of mortgage servicing rights as Level 3. The wesghiverage discount rate u
as an input to value the pool of mortgage servicights at September 30, 2013 was 10.17% with discoates applied ranging from 10.0%
13.5%. The higher the rate utilized to discount estirddigture cash flows, the lower the fair value measent. Additionally, fair valt
estimates include assumptions about prepaymentispeeich ranged from 11% - 17% or a weighted awemgpayment speed of 13.55%e(
as an input to value the pool of mortgage serviciggts at September 30, 201Prepayment speeds are inversely related to thedhe o
mortgage servicing rights as an increase in prepayspeeds results in a decreased valuation.

Derivative instrument—The Companys derivative instruments include interest rate saapd caps, commitments to fund mortgages fo
into the secondary market (interest rate 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 corroborated by comparison withatadns provided by the respective counterpariibs. fair value for mortgage derivative:
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.

44




Table of Contents

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

(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

September 30, 2013

Total Level 1 Level 2 Level 3
$ 210,90: $ — % 210,90: $ —
912,68 — 912,68 —
150,64 — 117,95¢ 32,68¢
139,18: — 139,18: —
319,19¢ — 319,19¢ —
49,27 — 28,82¢ 20,44
25¢ — 25¢ —
329,18t — 329,18t —
8,60¢ — — 8,60¢
6,801 — 6,801 —
57,57 — 57,57 —
$ 2,184,311 $ — % 2,122,57. $ 61,73¢
$ 49,30C $ — % 49,30C $ —
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 % — 3 2,188,19. $ 59,68¢
$ 57,75 % — % 57,75 $ —
September 30, 2012
Total Level 1 Level 2 Level 3
$ 25,25¢ % —  $ 25,25¢ $ —
628,18« — 628,18« —
99,38 — 63,62¢ 35,75¢
156,98 — 156,98 —
306,23t — 306,23t —
40,71" — 18,46: 22,25¢
63t — 63t —
548,30( — 548,30( —
6,27¢ — — 6,27¢
5,43¢ — 5,43¢ —
65,99( — 65,99( —
$ 1,883,40 $ — 3 1,819,12. $ 64,28¢




Derivative liabilities $ 79,977 $ — 3 79,977 $
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The aggregate remaining contractual principal badasutstanding as of September 30, 2013 , DeceBihet012 and September 30, 2GaR
mortgage loans held-for-sale measured at fair vahter ASC 825 was $310.3 million , $379.5 millemd $537.2 million respectively, whil
the aggregate fair value of mortgage loans helds&be was $329.2 million , $385.0 million and $348hillion , for the same respective peric
as shown in the above tables. There wer@amaccrual loans or loans past due greater thata@® and still accruing in the mortgage Ic

held-for-sale portfolio measured at fair value &September 30, 2013 , December 31, 2012 and Septe3, 2012 .

The changes in Level 3 assets measured at faie \@la recurring basis during the three and ninetihsoended September 30, 2GI®1 201

are summarized as follows:

(Dollars in thousands)
Balance at June 30, 2013

Total net gains (losses) included in:

Net loss®

Other comprehensive loss
Purchases
Issuances
Sales
Settlements
Net transfers into/(out of) Level 3
Balance at September 30, 2013

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

(Dollars in thousands)
Balance at January 1, 2013

Total net gains (losses) included in:

Net income?

Other comprehensive loss
Purchases
Issuances
Sales
Settlements
Net transfers into/(out of) Level 3
Balance at September 30, 2013

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

Mortgage
Municipal Equity securities servicing rights

$ 32,43: % 22,42¢ $ 8,63¢
— — (28)

2 (1,986 —

6,22¢ — —

(5,967) — —

$ 32,68t $ 20,44: $ 8,60¢

Mortgage

Municipal Equity securities servicing rights
$ 30,77C % 22,16¢ $ 6,75(
— — 1,85¢
(316) (1,727 —
8,57 — —
(6,339 — —
$ 32,68t % 20,44: $ 8,60¢
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(Dollars in thousands) Municipal Equity securities

Mortgage
servicing rights

Balance at June 30, 2012 $ 25537 $
Total net gains (losses) included in:

Net loss® —

Other comprehensive income 14
Purchases 10,20¢
Issuances —
Sales —
Settlements —
Net transfers into/(out of) Level 3 —

20,21¢

2,031

6,641

(37))

Balance at September 30, 2012 $ 35,758 $ 22,25¢

$

6,27¢

(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 loss® — — (424)

Other comprehensive income 50 3,28¢ —
Purchases 14,04+ — —
Issuances — — —
Sales — — —
Settlements (14§ — —
Net transfers out of Level 3 (2,402) — —
Balance at September 30, 2012 $ 35,75F % 22,25 $ 6,27¢

Q) Changes in the balance of mortgage servicing riginésrecorded as a component of mortgage bankisgmee in nonnterest income
(2 During the first quarter of 2012, one municipal sety was transferred out of Level 3 into Level 2 @bservable market informati
was available that market participants would usepiiting these securities. Transfers out of Levelr8@ recognized at the end of

reporting period.

Also, the Company may be required, from time toetito measure certain other financial assets atvidiile on a nonrecurring basis
accordance with GAAP. These adjustments to faiuevalsually result from application of lower of castmarket accounting or impairm
charges of individual assets. For assets measuifait @alue on a nonrecurring basis that weré B&ld in the balance sheet at the end o
period, the following table provides the carryirgue of the related individual assets or portfobSeptember 30, 2013 .

Nine Months
Three Months Ended
September 30, 2013 Ended September 30,
September 30, 2013
2013 Fair Value
Fair Value Losses Losses
(Dollars in thousands) Total Level 1 Level 2 Level 3 Recognized Recognized
Impaired loans—collateral based $ 97,09: $ — 3 — % 97,09: $ 8,38( $ 24,43(
Other real estate owned, including covered
other real estate ownéél 142,28° — — 142,28 2,26¢ 8,40:
Mortgage loans held-for-sale, at lower of
cost or market 5,15¢ — 5,15¢ — — —
Total $ 24453¢ $ — % 515¢ $ 239,38( $ 10,64¢ $ 32,83:

(1) Fair value losses recognized on other real estatead include valuation adjustments and ch~offs during the respective peric
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Impaired loans—A loan is considered to be impaired when, basedusrent information and events, it is probable tihat Company will b
unable to collect all amounts due pursuant to tirgractual terms of the loan agreement. A loarruetired in a troubled debt restructurin
an impaired loan according to applicable accoungnglance. Impairment is measured by estimatingfdfrevalue of the loan based on
present value of expected cash flows, the marke¢ @f the loan, or the fair value of the undertyrollateral. Impaired loans are consider
fair value measurement where an allowance is eskedal based on the fair value of collateral. Ammdivalues, which may require adjustm
to market-based valuation inputs, are generallg asereal estate collateral-dependent impairedsioan

The Companys Managed Assets Division is primarily responsite the valuation of Level 3 measurements of img@itoans. For mo
information on the Managed Assets Division revidwnepaired loans refer to Note 7AHlowance for Loan Losses, Allowance for Losse:
Lending-Related Commitments and Impaired LoansSéptember 30, 2013 , the Company had $176.3 mitlidmpaired loans classified
Level 3. Of the $176.3 million of impaired loan®7$1l million were measured at fair value based on the underbyafigteral of the loan .
shown in the table above. The remaining $79.2 onilivere valued based on discounted cash flowsdordance with ASC 310.

Other real estate owned (including covered othex estate owned)-Other real estate owned is comprised of real estzaired in partial «
full satisfaction of loans and is included in otlassets. Other real estate owned is recorded edtitaated fair value less estimated selling «
at the date of transfer, with any excess of thateel loan balance over the fair value less expesahitig costs charged to the allowance for
losses. Subsequent changes in value are reportatjussments to the carrying amount and are redardether norinterest expense. Gains
losses upon sale, if any, are also charged to otbeinterest expense. Fair value is generally basethiod party appraisals and inter
estimates and is therefore considered a Leveligtiah.

The Company’s Managed Assets and Purchased Assa$soDs are primarily responsible for the valuatiof Level 3 measurements for non
covered other real estate owned and covered athéestate owned, respectively. At September 303 2@he Company had $142.3 milliof
other real estate owned classified as Level 3. Oiabservable input applied to other real estateeowlates to the valuation adjustn
determined by the Company’s appraisals. The impaitradjustments applied to other real estate owaiege from 0% - 48%f the carryin
value prior to impairment adjustments at Septer30er2013 , with a weighted average input of 1.87A® increased impairment adjustm
applied to the carrying value results in a decreéasduation.

Mortgage loans helfor-sale, at lower of cost or marketFair value is based on either quoted prices forstiree or similar loans, or valt
obtained from third parties, or is estimated fortfmdios of loans with similar financial charactstics and is therefore considered a Le\
valuation.

The valuation techniques and significant unobsdevaiputs used to measure both recurring andreouarring Level 3 fair value measureme
at September 30, 2013 were as follows:

Weighted Impact to valuation
Valuation Range Average from an increased or
(Dollars in thousands) Fair Value Methodology Significant Unobservable Input of Inputs of Inputs higher input value
Measured at fair value on
recurring basis:
Municipal Securities $ 32,68¢ Bond pricing Equivalent rating BBB-AA+ N/A Increase
Other Equity Securities 20,44. Discounted cash Discount rate 1.83%-2.71%  2.28% Decrease
flows
Mortgage Servicing Rights 8,60¢ Discounted cash Discount rate 10%-13.5% 10.17% Decrease
flows
Constant prepayment re 11%-17% 13.55% Decrease
(CPR)
Measured at fair value on a
non-recurring basis:
Impaired loans—collateral$ 97,09¢ Appraisal value N/A N/A N/A N/A
based
Other real estate owned, 142,28 Appraisal value Property specific 0%-48% 1.87% Decrease
including covered other re impairment adjustment

estate owned
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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:

At September 30, 2013 At December 31, 2012 At September 30, 2012
Carrying Fair Carrying Fair Carrying Fair
(Dollars in thousands) Value Value Value Value Value Value
Financial Assets:
Cash and cash equivalents $ 33063 $ 33063 $ 31502t $ 31502t $ 212,81« $ 212,81
Interest bearing deposits with banks 681,83: 681,83: 1,035,74: 1,035,74: 934,43( 934,43(
Available-for-sale securities 1,781,88: 1,781,88: 1,796,071 1,796,07 1,256,76: 1,256,76!
Trading account securities 25¢ 25¢ 58< 58¢ 63E 63E
Brokerage customer receivables 29,25 29,25 24,86¢ 24,86¢ 30,63 30,63
Federal Home Loan Bank and Federal Reser
Bank stock, at cost 76,75¢ 76,75¢ 79,56¢ 79,56¢ 80,68 80,68
Mortgage loans held-for-sale, at fair value 329,18t 329,18t 385,03: 385,03: 548,30( 548,30(
Mortgage loans held-for-sale, at lower of cost
market 5,15¢ 5,21¢ 27,167 27,56¢ 21,68t 22,04:
Total loans 12,997,02 13,576,95 12,389,03 13,053,10 12,147,42 12,835,35
Mortgage servicing rights 8,60¢ 8,60¢ 6,75(C 6,75( 6,27¢ 6,27¢
Nonqualified deferred compensation assets 6,801 6,801 5,532 5,53 5,43¢ 5,43¢
Derivative assets 57,57 57,57 53,90¢ 53,90¢ 65,99( 65,99(
FDIC indemnification asset 100,31« 100,31: 208,16( 208,16( 238,30! 238,30!
Accrued interest receivable and other 165,20¢ 165,20¢ 157,15 157,15 157,92: 157,92:
Total financial assets $ 16,570,49 $ 17,150,48 $ 16,48459 $ 17,149,06 $ 15,707,30 $ 16,395,59
Financial Liabilities
Non-maturity deposits $ 10,386,49 10,386,49 $ 9,447,63° $ 944763 $ 8,73643 $ 8,736,443
Deposits with stated maturities 4,260,95. 4,272,45! 4,980,91. 5,013,75 5,111,53: 5,149,82.
Notes payable 1,54¢ 1,54¢ 2,09: 2,09¢ 2,27¢ 2,27t
Federal Home Loan Bank advances 387,85: 393,60: 414,12: 425,43: 414,21: 427,00t
Subordinated notes 10,00( 10,00( 15,00( 15,00( 15,00( 15,00(
Other borrowings 246,87( 246,87( 274,41: 274,41: 377,22¢ 377,22¢
Junior subordinated debentures 249,49: 250,75: 249,49: 250,42¢ 249,49: 250,38!
Derivative liabilities 49,30( 49,30( 57,75 57,75: 79,977 79,977
Accrued interest payable and other 7,75¢ 7,75¢ 11,58¢ 11,58¢ 11,13¢ 11,13¢
Total financial liabilities $ 15,600,26. $ 15,618,77 $ 15,453,000 $ 15,498,09 $ 14,997,28 $ 15,049,26

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¢es and other borrowings.

The following methods and assumptions were useth&yCompany in estimating fair values of finandmgtruments that were not previot
disclosed.

Loans.Fair values are estimated for portfolios of loarighwimilar financial characteristics. Loans aralgned by type such as commer
residential real-estate, etc. Each category ihéursegmented by interest rate type (fixed 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 estimater
discounting scheduled cash flows through the estichenaturity using estimated market discount réttas reflect credit and interest rate ri
inherent in the loan. The primary impact of cretk on the present value of the loan portfoliowkeuer, was accommodated through the u
the allowance for loan losses, which is believedetresent the current fair value of probable ireditosses for purposes of the fair vi
calculation. In accordance with ASC 820, the Conydaas categorized loans as a Level 3 fair valuesoreaent.
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Deposits with stated maturitieThe fair value of certificates of deposit is basedhe discounted value of contractual cash flovMe discour
rate is estimated using the rates currently inotffer deposits of similar remaining maturities.decordance with ASC 820, the Company
categorized deposits with stated maturities asvelL®&fair value measurement.

Federal Home Loan Bank advancThe fair value of Federal Home Loan Bank advansesbtained from the Federal Home Loan Bank w
uses a discounted cash flow analysis based onnturr@rket rates of similar maturity debt securitesliscount cash flows. In accordance
ASC 820, the Company has categorized Federal Hamaa Bank advances as a Level 3 fair value measuteme

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

(16) StockBased Compensation Plans

The 2007 Stock Incentive Plan (“the 2007 Plamihich was approved by the Company's shareholdedsimary 2007, permits the gran
incentive stock options, nonqualified stock optiorights and restricted stock, as well as the cmsiwr of outstanding options of acqui
companies to Wintrust options. The 2007 Plan iitiprovided for the issuance of up to 500,0tares of common stock. In May 2009
May 2011, the Company's shareholders approved diticathl 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 PlargsaofiSeptember 30, 2018ssuming &
performance-based shares will be issued at thermemilevels, 695,363hares 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 cengation programs and authorizes all awards grantesiant to the Plans.

The Company historically awarded stock-based comgut@an in the form of nonqualified stock optionglaimevested restricted share awe
(“restricted shares™In general, the grants of options provide for thechase shares of Wintrust's common stock at thentarket value of tr
stock on the date the options are granted. Optimer the 2007 Plan generally vest ratably oveiogsrof three to fiveyears and have
maximum term of seven years from the date of gratick options granted under the 1997 Plan providec& maximum term of 1Qears
Restricted shares entitle the holders to receivep @ost, shares of the Compasigommon stock. Restricted shares generally vest period
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 awardsmaale in August 2011 and subsequent grants wette m&012 and 2013. It is anticipa
that LTIP awards will be granted annually, gengratl January. Stock options granted under the LAdRe a term of seveyears and wi
generally vest equally over three years based amimeeed service. Performanbased stock and cash awards are contingent upc
achievement of pre-established long-term perforraagmals set in advance by the Compensation Conamitter a thregear period wit
overlapping performance periods starting at theirméigg of each calendar year. The actual payoutgeoformancesased awards will va
based on the achievement of the pre-establishgdttaand can range from 0% to 200% of the targatdw

Holders of restricted share awards and performéased stock awards received under the Plans aremntitied to vote or receive ce
dividends (or cash payments equal to the cash alidig) on the underlying common shares until therdsvare vested. Except in limi
circumstances, these awards are canceled upomtdian of employment without any payment of consatien by the Company.

Stockbased compensation is measured as the fair valaa afvard on the date of grant, and the measurgdscoecognized over the per
which the recipient is required to provide seniiceexchange for the award. The fair values of retetdl shares and performaricased stoc
awards are determined based on the average ofgheahd low trading prices on the grant date, dedfair value of stock options is estime
using a Black-Scholes option-pricing model thalizés the assumptions outlined in the followingl¢éal®ptionpricing models require the ing
of highly subjective assumptions and are sensttivehanges in the option's expected life and tiee polatility of the underlying stock, whi
can materially affect the fair value estimate. Ectpd life has been based on historical exerciset@mination behavior as well as the terr
the option, but the expected life of the optionanged pursuant to the LTIP awards was based orsdfee harbor rule of the SEC S
Accounting Bulletin No. 107 “Share-Based Paymead”"the Company believes historical exercise datamo& provide a reasonable basi
estimate the expected term of these options. Eggestiock price volatility is based on historicalatiity of the Company's common sto
which correlates with the expected life of the op$, and the risk-free interest rate is based arpapable U.S. Treasury rates.
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Management reviews and adjusts the assumptionstasealculate the fair value of an option on a qdic basis to better reflect expec
trends.

The following table presents the weighted averaggimptions used to determine the fair value ofoogtigranted in the nine month peri
ending September 30, 2013 and 2012 .

Nine Months Ended Nine Months Ended
September 30, September 30,
2013 2012
Expected dividend yield 0.5% 0.€%
Expected volatility 59.1% 62.€%
Risk-free rate 0.7% 0.7%
Expected option life (in years) 4.t 4.t

Stock based compensation is recognized based pomuimber of awards that are ultimately expecteetd. Forfeitures are estimated bz
on historical forfeiture experience. For performabased awards, an estimate is made of the numbshanés expected to vest as a resi
projected performance against the performancerietiie the award to determine the amount of comae&ms expense to recognize. -
estimate is reevaluated periodically and total censation expense is adjusted for any change imatiin the current period.

Stock-based compensation expense recognized i@dhsolidated Statements of Income was $2.0 mibiod $2.6 millionin the third quarte
of 2013 and 2012 , respectively, and $6.5 milliad &7.2 million for the 2013 and 2012 year-to-da¢eods, respectively.

A summary of the Plans' stock option activity foe hine months ended September 30, 2013 and Segt@®2012 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 235,00: 37.91
Exercised (78,18¢) 28.5(
Forfeited or canceled (45,819 45.1¢
Outstanding at September 30, 2013 1,856,42° $ 42.27 24 $ 6,78¢
Exercisable at September 30, 2013 1,845,561 $ 42.3: 24 % 6,71(
Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Price Term @ ($000)
Outstanding at January 1, 2012 2,064,53 $ 38.8¢
Granted 250,99 31.1¢
Exercised (421,42¢) 20.2i
Forfeited or canceled (50,239 36.42
Outstanding at September 30, 2012 1,843,871 $ 42.0¢ 32 $ 5,02¢
Exercisable at September 30, 2012 1,840,73 % 42.11 3.2 % 5,01(

(1) Represents the remaining weighted average contahtifa in years

(2)  Aggregate intrinsic value represents the total-tax intrinsic value (i.e., the difference betweka Company's average of the high
low stock price on the last trading day of the daaiand 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 quar@ptions with exercise prices abi
the average of the high and low stock price onldlsetrading day of the quarter are excluded frdra talculation of intrinsic value. T
intrinsic value will change based on the fair markalue of the Company's stock.

The weighted average grant date fair value peresbfioptions granted during the nine months endsatenber 30, 2018nd September
2012 was $17.49 and $14.55 , respectively. Theeggde intrinsic value of options exercised durlmg nine months ende&kptember 30, 20
and 2012 , was $777,000 and $4.9 million , respelgti
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A summary of the Plans' restricted share and pmdace-based stock award activity for the nine momthded September 30, 2048¢
September 30, 2012 is presented below:

Nine months ended September 30, 2013 Nine months ended September 30, 2012
Weighted Weighted
Average Average
Common Grant-Date Common Grant-Date

Restricted Shares Shares Fair Value Shares Fair Value
Outstanding at January 1 314,22¢ $ 37.9¢ 336,70¢ $ 38.2¢
Granted 10,61% 40.8¢ 109,55 32.31
Vested and issued (135,76 31.9i (123,629 34.4¢
Forfeited (1,23¢) 35.0z (1,359 30.9¢
Outstanding at September 30 187,84( $ 42.51] 321,28 $ 37.7¢
Vested, but not issuable at September 30 85,000 $ 51.8¢ 85,32( % 51.8(
Performance-based Shares
Outstanding at January 1 15391! $ 31.7¢ 72,15¢ % 33.2¢
Granted 105,82! 37.8i 119,47¢ 31.1(
Vested and issued — — — —
Net change due to estimated performance (21,249 36.0¢ 19,65 30.5¢
Forfeited (6,11%) 34.2¢ (3,897) 32.0%
Outstanding at September 30 232,37¢  $ 34.1( 207,38({ $ 31.7¢

The number of performance-based shares grantedlésted in the above table at the 100% targetopmidince level. The actual performance
based award payouts will vary based on the achieméwf the pre-established goals and can range @%nto 200%of the target award. T
outstanding number of performanbased shares reflected in the table representsiuher of shares expected to be awarded bas
management's current assessment of the achieverintiie goals. At September 30, 2013, the maximumber of performanceased shar
that could be issued based on the grants maddddsdapproximately 625,000 shares.

The Company issues new shares to satisfy its dliigéo 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 falhg assumptions: (1) quartertast
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

53




Table of Contents

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 Prefe3teck”) for $50 millionin a private transaction. Dividends on the SerieRréferred Stoc
were paid quarterly in arrears at a rate of 8.0p& annum. The Series A Preferred Stock was ctibleeinto common stock at the option
the holder at a conversion rate of 38sB@res of common stock per share of Series A Peef&tock. On July 19, 2013, pursuant to such
the holder of the Series A Preferred Stock elettedonvert all 50,000 shares of the Series A PredeStock into 1,944,008hares of tr
Company's common stock, no par value.

Series C Preferred Stock

In March 2012, the Company issued and sold 126@@0es of nomumulative perpetual convertible preferred stoodties C, liquidatio
preference $1,000 per share (the “Series C Prefé3teck”) 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 aB232shares of common stock per share of Series C Redf&tock. On and after April
2017, the Company will have the right under certairoumstances to cause the Series C Preferred Kidwe converted into common stoc
the closing price of the Company’s common stocleers a certain amount.

Common Stock Warrant

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 shaise price of $22.82nd with a term «
10years. In February 2011, the U.S. Treasury soldfalls interest in the warrant issued to it inegandary underwritten public offering.
September 30, 2013 , the warrant to purchase 2883hares remains outstanding.

The Company previously issued other warrants taiigegcommon stock. These warrants entitled the drsldo purchase one share of
Company’s common stock at a purchase price of $3pe5 share. Of the 19,000 warrants previouslytanting, 18,00Qvere exercised
March 2012 and 1,000 were exercised in Februarg.284 a result, there were no warrants outstandirgeptember 30, 2013 .

Other

In May 2013, the Company issued 648,28@&res of its common stock in the acquisition oBENn December 2012, the Company iss
372,530 shares of its common stock in the acqorsitf HPK. In August 2012, the Company issued 25 gli®ares of its common stock
settlement of contingent consideration relatedh® previously completed acquisition of Great Lakalvisors, which is in addition to t
529,087 shares issued in July 2011 at the timbkeotquisition.
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Accumulated Other Comprehensive (Loss) Inc

The following tables summarize the components béotomprehensive (loss) income, 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 Losses on Currency Other
Gains (Losses) on Derivative Translation Comprehensive
Securities Instruments Adjustments Income (Loss)
Balance at July 1, 2013 $ (41,21) $ (3,100 $ (4,89)) $ (49,209
Other comprehensive income (loss) during the pernet
of tax, before reclassifications (1,460 (51¢) 3,90¢ 1,92
Amount reclassified from accumulated other
comprehensive income (loss), net of tax (45) 90¢€ — 862
Net other comprehensive income (loss) during thi@genet
of tax $ (1,508 $ 39C % 3,90t % 2,79(
Balance at September 30, 2013 $ (42,719 $ (2,710 $ (986) $ (46,419
Balance at January 1, 2013 $ 6,71C $ (5,297) $ 6,29: $ 7,711
Other comprehensive income (loss) during the pernet
of tax, before reclassifications (49,23) (20€) (7,279 (56,716
Amount reclassified from accumulated other
comprehensive income (loss), net of tax (297) 2,78t — 2,591
Net other comprehensive income (loss) during thi@genet
of tax $ (49,429 $ 258: $ (7,279 $ (54,12
Balance at September 30, 2013 $ (42,719 $ (2,710 $ (986) $ (46,414
Balance at July 1, 2012 $ 5907 $ (6,037) $ 2,101 $ 1,971
Other comprehensive income (loss) during the pernet
of tax, before reclassifications 2,35¢ (1,055 5,891 7,20C
Amount reclassified from accumulated other
comprehensive income (loss), net of tax (247) 881 — 634
Net other comprehensive income (loss) during thi@genet
of tax $ 2,111 $ 174 $ 5891 $ 7,83¢
Balance at September 30, 2012 $ 8,01¢ $ 6,210 $ 7,99¢ % 9,80¢
Balance at January 1, 2012 $ 4,20 $ (7,089 $ — (2,87¢)
Other comprehensive income (loss) during the pernet
of tax, before reclassifications 5,21¢ (1,719 7,99¢ 11,49
Amount reclassified from accumulated other
comprehensive income (loss), net of tax (1,400 2,58¢ — 1,18¢
Net other comprehensive income (loss) during thi@genet
of tax $ 3,812 % 871 % 7,99¢ $ 12,68:
Balance at September 30, 2012 $ 8,01¢ $ (6,210) $ 7,99¢ $ 9,80¢
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Amount Reclassified from Accumulated Other Comprehasive Income

for the
Three Months Ended Nine Months Ended
Details Regarding the Component of September 30, September 30, Impacted Line on the

Accumulated Other Comprehensive Income 2013 2012 2013 2012 Consolidated Statements of Income
Accumulated unrealized losses on securities
Gains included in net income $ 7% $ 40¢ % 328 % 2,33/ Gains on available-for-sale securities, net

75 40¢ 32¢ 2,33¢ Income before taxes

Tax effect $ 300 $ (162) $ (131 $ (939 Income tax expense
Net of tax $ 45 3 247 % 197 $ 1,40C Netincome

Accumulated unrealized losses on derivative

instruments

Amount reclassified to interest expense on junior

subordinated debentures $ 1507 $ 1471 % 4,62¢ $ 4,32¢ Interest on junior subordinated debentures
(1,507 (1,477 (4,629 (4,324) Loss before taxes

Tax effect $ 59¢ $ 59C $ 1,841 $ 1,73% Income tax benefit

Net of tax $ (90§ $  (881) $ (2,789 $ (2,589 netloss

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

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

(In thousands, except per share data) 2013 2012 2013 2012
Net income $ 35,56: $ 32,30 $ 101,92 $ 81,10}
Less: Preferred stock dividends and discount aocret 1,581 2,61¢ 6,81 6,47
Net income applicable to common shares—Basic (A) 33,98: 29,68t 95,10¢ 74,63(
Add: Dividends on convertible preferred stock, if
dilutive 1,581 2,581 6,744 6,37¢
Net income applicable to common shares—Diluted (B) 35,56 32,26’ 101,85: 81,00«
Weighted average common shares outstanding © 39,33 36,38: 37,93¢ 36,30¢
Effect of dilutive potential common shares

Common stock equivalents 7,34¢ 7,27¢ 7,26: 7,15¢

Convertible preferred stock, if dilutive 3,471 5,02( 4,50( 4,13:

Total dilutive potential common shares 10,82: 12,29t 11,76 11,29:

Weighted average common shares and effect of vl
potential common shares (D) 50,15 48,67¢ 49,70: 47,597
Net income per common share:
Basic (A/IC) $ 08¢ $ 0.8z $ 251 $ 2.0¢
Diluted (B/ID) $ 071 $ 0.66 $ 208 1.7C

Potentially dilutive common shares can result fretock options, restricted stock unit awards, stegkrants, 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 increasentt@me per share. For diluted earnings
share, net income applicable to common shareseaifffécted by the conversion of the Compargonvertible preferred stock. Where the e
of this conversion would reduce the loss per sbaliacrease the income per share, net income aigidco common shares is not adjuste

the associated preferred dividends.
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(18) Subsequent Events

On October 1, 2013, the Company acquired certaatagsnd assumed certain liabilities of the moedaanking business of Surety of Sher
Oaks, California. Surety has five offices locatedsouthern California, which originated approxiniat®l.0 billionin the twelve months pri
to the acquisition date.

On October 18, 2013, the Company completed itsipusly announced acquisition of DiamonB®iamond is the parent company of Diam
Bank, FSB, which operated folmanking locations in Chicago, Schaumburg, EImhwaetd Northbrook, lllinois. Through this transact
subject to final adjustments, the Company acquapgroximately $169 million in assets and approxétya140 millionin deposits. Th
aggregate purchase price was approximately $3amillin the merger, outstanding shares of Diamond comstock were converted into ce
Following the acquisition, Diamond was merged ith@ Company's whollpwned subsidiary, North Shore Community Bank & 1
Company ("North Shore").

On October 25, 2013, the Company entered into th imendment Agreement (the “Sixth Amendmend’the Agreement dated as of Octc
30, 2009 among the Company and unaffiliated bafke. Sixth Amendment extended the maturity datehef Agreement tdNovember 2¢
2013.

On November 7, 2013, the Company entered into a&r8bBvAmendment Agreement, (the "Seventh Amendment'the Agreement. Tl
revolving commitment under the Agreement remairteal tatal revolving commitment of all lenders untlee Agreement of $100.0 millicemc
matures on November 6, 2014 . Pursuant to the Sevanendment, borrowings under the Agreement thatcansidered “Base Rate Loans'
will bear interest at a rate equal to the greatddp350 basis pointand (2) for the applicable period, the highestajfthie federal funds r¢
plus 100 basis points , (b) the lender’s prime pditis 50 basis pointsand (c) the Eurodollar Rate (as defined below] thould be applicab
for an interest period of one month plus 150 bpsisits . Borrowings under the Agreement that amsicered “Eurodollar Rate Loanwiill
bear interest at a rate equal to the higher ofh@)LIBOR rate for the applicable period plus 288ib points (the “Eurodollar Rate”) and @5C
basis points . A commitment fee is payable quartegual to 0.375% of the actual daily amount byclilthe lenderstommitment under tt
revolving note exceeded the amount outstandingnsutsh facility.

As of the date hereof, the Company hasontstanding balance under the revolving creditlitgciAdditionally on November 7, 2013 t

Company repaid and terminated its $1.0 million téawaility with an unaffiliated bank and repaid ttemaining $10.0 millioroutstanding und:
its subordinated note agreement.
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ITEM 2

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

The following discussion and analysis of finanaahdition as of September 30, 2013 compared witbeBber 31, 2012 anfleptember 3
2012 , and the results of operations for the tlage nine month periods ended September 30, 2012@h2i, should be read in conjuncti
with the unaudited consolidated financial statemamid notes contained in this report and the dstofs discussed herein and under Item 1
the Company’s 2012 Annual Report on Form 10-K. Tissussion contains forwafdeking statements that involve risks and uncetitsnanc
as such, future results could differ significanfilgm managemerd’ current expectations. See the last section sf disicussion for furth
information on 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
Third Quarter Highlights

The Company recorded net income of $35.6 millionthe third quarter of 2013 compared to $32.3 onillin the third quarter of 2012The
results for the third quarter of 20H#monstrate continued operating strengths as netra increased, loans outstanding increased ar
deposit funding base mix continued its benefichaftgoward an aggregate lower cost of funds. Tharter was also highlighted by increa
net interest margin, stable npefforming asset levels and the announcement ofatfipiisition of Diamond Bancorp. Additionally,
Company recently announced the acquisition of oertssets and liabilities of Surety Financial Seesi For more information, ¢
“Overview—Recent Acquisition Transactions.”

The Company increased its loan portfolio, excludingered loans and loans held for sale, from $billibn at September 30, 2012 afidi1.¢
billion at December 31, 2012 , to $12.6 billionSgptember 30, 2013The increase in the current quarter comparetigqtior quarters 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” @hate 6 “Loans” of the Financial Statements presgéninder Item 1 of this report.

Management considers the maintenance of adeqgatdity to be important to the management of ris&cordingly, during thehird quarter c
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 fugdsiources. At September 30, 2Q1tBe Company had approximately $1.0 billion in ronght
liquid funds and interest-bearing deposits withksan

The Company recorded net interest income of $141ilon in the third quarter of 2013 compared to38%6 million in thethird quarter c
2012 . The higher level of net interest income rded in the third quarter of 2013 compared to tieltquarter of 2012esulted primarily fror
a $723.1 million increase in the balance of toterage earning assets and a 21 basis point declihe rate paid on average interest be:
liabilities as a result of the positive re-priciafyretail interestearing deposits along with a more favorable dépoisi. The increase in avere
earning assets was partially offset by a 13 bagiist glecline in the yield on earning assets, cngadin increase in total interest income of

million in the third quarter of 2013 compared te tiird quarter of 2012 The increase in interest income of $3.0 millioambined with

reduction of interest expense of $6.2 million, Hexlin a $9.2 million increase in net interestome.

Nor-interest income totaled $54.7 million in the thijdarter of 2013 a decrease of $8.3 million , o4,3compared to ththird quarter ¢
2012 . The decrease in the third quarter of 2018paoed to the third quarter of 20%&s primarily attributable to bargain purchase g
recorded in the prior year quarter, lower mortgbgeking revenues and a decrease in fees from abeatkboptions, partially offset by higt
wealth management revenues, increased FDIC indmamiifn asset accretion and foreign currency remeasent gains. Mortgage bank
revenue decreased $5.4 million when compared tthile quarter of 2012 The decrease in mortgage banking revenue indtrertt quarter ¢
compared to the third quarter of 20fgsulted primarily from decreased loan originatich® to the impact of higher rates on refinan
activity as well as competitive pricing pressureahs sold to the secondary market were $940.8omiifi the third quarter of 201 mpared t
$1.1 billion in the third quarter of 2012 (see “Nbmerest Income’section later in this document for further detallpe increase in the FD
indemnification asset
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accretion in the current quartas compared to the third quarter of 2012 refledigrzefit arising from adjusting certain factorapparily from
an evaluation of our cumulative service costs, Wircturn reduced our projected clawback liability.

Nor-interest expense totaled $127.2 million in thedgjuarter of 2013 , increasing $2.7 million , d¥2 compared to the third quarter of 2012
The increase compared to the third quarter of 2042 primarily attributable to higher salary and dfé@grcosts and increased occupancy,
processing and equipment expenses, partially offged decrease in OREO expenses and professioeml $alaries and employee ben
expense increased primarily as a result of a $2lmincrease in salaries caused by the addition of epegls from the various acquisitit
and larger staffing as the Company grows and a $883increase in employee benefits partially offseta $632,00@ecrease in bonus &
commissions primarily attributable to the decreaseariable pay based revenue and the Companytstemnm incentive program,

The Current Economic Environment

The economic environment in the third quarter df2@as characterized by continued low interest ratelsranewed competition as banks t
experienced improvements in their financial comditallowing them to be more active in the lendingriket. While management belie
interest rates will rebound over time, the Compaag employed certain strategies to manage net mdonthe current rate environme
including those discussed below.

Net Interest Incom

The Company has leveraged its internal loan pipedind external growth opportunities to grow itseay assets base. The Company has
continued its efforts to shift a greater portionitsfdeposit base to non-interest bearing. Naerest bearing deposits as a percentage o
deposits was 18% in the third quarter of 2013 ampaved to 16% in third quarter of 20121 the current quarter the Company was ak
increase its net interest margin primarily due tdesgrease in the rates on interdesaring liabilities and a shift in earning assetshighe
yielding loans. As a result of the growth in eapiassets, increase in net interest margin and wepnent in deposit mix the Comp:
increased its net interest income by $9.2 milliothie third quarter of 2013 compared to the thirdrter of 2012 .

The Company has continued its practice of writialj aptions against certain U.S. Treasury and Agesscurities to enhance the overall re
on its securities to compensate for net interesgmaompression. Although the Company wrote feoions in the third quarter of 2053
compared to previous quarters, the Company recedrii285,000 in fees on covered call options. Iroatance with accounting guidan
these fees are not recorded as a component afteedst income, however the fee contribution issaered by the Company to be an additi
return on the investment portfolio.

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

Nor-Interest Income

In preparation for a rising rate environment, themPany has purchased interest rate cap contraciffset the negative impact on the
interest margin in a rising rate environment causgdhe repricing of variable rate liabilities atatk of repricing of fixed rate loans ¢
securities. As of September 30, 201tBe Company held seven interest rate cap derasivith a total notional value of $880.0 milliorish
are not designated as accounting hedges but asédeoad to be an economic hedge for the potengialin interest rates. Because these ar
accounting hedges, fluctuations in the cap valuesrecorded in earnings. In the third quarter af20volatility in interest rates resulted
decreased cap valuations as compared to the prastey. The Company recognized $1.7 million in iingdosses in théhird quarter of 201
related to the mark to market of these interest caps.

The current interest rate environment impacts tloditpbility and mix of the Company's mortgage biaugkbusiness which generated revel
of $25.7 million in the third quarter of 2013representing 13% of total net revenue. Mortgageking revenue is comprised of gains
originations for new home purchases as well as gage refinancing. Mortgage banking revenue is gifrtioffset by correspondi
commission and overhead costs. In the third quaft®013, approximately 71% of originations were mortgagesociated with new hoi
purchases while 29% of originations were relatedefmancing of mortgages. As the housing market @onomy have improved, a hig
percentage of originations have been attributatet® home purchases.

The Company recently announced the acquisitionedfain assets and liabilities of Surety Financiatvi&es. Management believes that
addition of Surety will allow the Company to takdvantage of an improving home purchase marketeasefinance market softens. As a re
we anticipate that any decline in originations froor existing mortgage banking business in thetfoquarter of 2013 will be partially offs
by origination activity added from the Surety aifinn.
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Nor-Interest Expense

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

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

Credit Quality

The Company’s credit quality metrics remained #ablthe third quarter of 2013 , including improwants in the ratios of noperforming
assets to total assets and mparforming loans to total loans, excluding covdmahs, compared to December 31, 2012 and Septe3abe012
The Company has continued to address non-perforasagts and remains disciplined in its approaghde without sacrificing asset quality.

In particular:

« The Company’s provision for credit losses, edolg covered loans, in the third quarter of 201taled $11.6 million, &
decrease of $6.6 million when compared to the thirdrter of 2012 . Net charge-offs decreased to3sfdllion in thethird
quarter of 2013 (of which $6.7 million related wnemercial real-estate loans) compared to $17.9amifbr the same period
2012 (of which $11.6 million related to commeraiedl-estate loans).

« The Company'’s allowance for loan losses, exdgdiovered loans, totaled $107.2 million at Sep&m30, 2013 reflecting i
decrease of $5.1 million, or 5%, when comparedhéosame period in 20&hd a slight decrease of $163,000, when compa
December 31, 2012 . At September 30, 20aBproximately $50.8 million, or 47%, of the allamce for loan losses, exclud
covered loans was associated with commercial esi@te loans and another $28.2 million, or 26%, associated wil
commercial loans.

+ The Company has significant exposure to comrakreal-estate. At September 30, 2013 , $4.1 hillior 33%, of our loz
portfolio, excluding covered loans, was commeraihl-estate, with approximately 93% located in the greathicag
metropolitan and southeastern Wisconsin markesaremaof September 30, 2013 , the commercial estdte loan portfolio w.
comprised of $295.7 million related to land, resiild and commercial construction, $634.5 milli@tated to office building
$612.2 million related to retail, $625.0 millionlated to industrial use, $550.6 million relatedntalti-family and $1.4 billiol
related to mixed use and other use types. In amgiythe commercial reastate market, the Company does not rely upc
assessment of broad market statistical data, melaart because the Companyharket area is diverse and covers r
communities, each of which is impacted differertfyeconomic forces affecting the Compangeneral market area. As st
the extent of the decline in real estate valuaticars vary meaningfully among the different typesoafmercial and other re
estate loans made by the Company. The Companyitasesliti-chartered structure and local management knowlexigaalyz
and manage the local market conditions at eactsdfanks. As of September 30, 2013 , the Compadyapproximately$56.]
million of non-performing commercial real-estatamhs representing approximately 1.4 % of the totahmercial reakstat
loan portfolio. $17.2 million, or 31%, of the totabn-performing commercial reaktate loan portfolio related to the Ie
residential and commercial construction sector.

e Total non-performing loans (loans on nacerual status and loans more than 90 days pastadestill accruing interes
excluding covered loans, was $123.3 million (of ethi$56.1 million , or 46%, was related to commédrceal-estate) ¢
September 30, 2013 an increase of approximately $5.2 million and4$&illion compared to December 31, 2012
September 30, 2012 , respectively. However, the tdtnonperforming loans to total loans, excluding covelahs improve
to 98 basis points in the current quarter as coetpan 100 basis points and 103 basis points at rBeee 31, 2012 at
September 30, 2012 , respectively.

« The Company’s other real estate owned, excludingered other real estate owned, decreased t8 $&8ion during thethird
quarter of 2013 , compared to $62.9 million at Deber 31, 2012 and $67.4 million at
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September 30, 2012 . The decrease in other reafeestvned in the third quarter of 20t8mpared to the prior periods
primarily a result of disposals. The $55.3 milliohother real estate owned as of September 30, 2@k3comprised o$4.€
million of residential real-estate development @ndp, $44.3 million of commercial real-estate pndapeand $6.4 millionof
residential real-estate property.

During the quarter, Management continued its gjfatefforts to resolve problem loans through ligatidn 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&ebsults 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 $142.1 million as of September 81,32, decreasing $9.9 million compared to the ladaof $152.0 million as dbecember 3:
2012and decreasing $7.6 million compared to the balafickl49.7 million as of September 30, 2012. Flatans from period to period
loans that are past due 30 days or more and stilug interest are primarily the result of timinfj payments for loans with near te
delinquencies (i.e. 30-89 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 represemticoncerning credit information, loan documentaticollateral and insurability. .
September 30, 2013the Company had a $4.0 million estimated liapibh loans expected to be repurchased from loalsstsanvestor
compared to a $4.3 million liability and a $3.2 lioih liability for similar items as of December 3012 and September 30, 20I2spectively
For more information regarding requests for inddioafion on loans sold, see “ltem 7. Managememiscussion and Analysis of Finan
Condition and Results of Operation—Overview andatetyy” in the Company’s Annual Report on FormKLGer the fiscal year end:
December 31, 2012 .

In addition, during the third quarter of 201the Company modified $4.0 million of loans inutbded debt restructurings, by providing econc
concessions to borrowers to better align the tevfhikeir loans with their current ability to payt September 30, 2013 , approximat$15.(
million in loans had terms modified in TDRs, witd%%2 million of these TDRs in accruing status.

Trendsin Our Three Operating Segments During the Third Quarter
Community Banking

Net interest incom. Net interest income for the community bankingmseagt totaled $133.4 million for the third quartér2013 compared t
$127.5 million for the second quarter of 2013 ad@457 million for the third quarter of 2012 . Theiiease in net interest income in thied
quarter of 2013 compared to the second quarte0dB8 B primarily attributable to one additional daytire current quarter, growth in earn
assets and a five basis point decrease on theaideon interesbearing liabilities. The increase in net interestome in the current quar
compared to the third quarter of 20i$2attributable to growth in earning assets, ingclgdhose obtained in acquisitions, as well asathiéity to
price interest-bearing deposits at lower rates.

Funding mix and related costCommunity banking profitability has been bolsteiedrecent quarters as the Company utilized itsidiiy
position to fund loan growth. Additionally, non-@mest bearing deposits have grown as a resuleoc€timpanys commercial banking initiati
and fixed term certificates of deposit have beeming off and renewing at lower rates given thednisally low interest rate levels.

Level of no-performing loans and other real estate own@&dzen the economic conditions, problem loan expehsee been at elevated le
in recent years. Non-performing loans increaseithénthird quarter of 2013 as compared to the seqomadter of 2013 and thhird quarter c
2012 . The Company remains committed to the timedplution of norperforming loans. Other real estate owned decredisedo dispositior
in the current quarter as compared to the secoadeqof 2013 and the third quarter of 2012 .

Mortgage banking revenuMortgage banking revenue decreased $6.1 millionnwdmenpared to the second quarter of 2013 and desni$8.£
million when compared to the third quarter of 20The decrease in the current quarter as comparee tsecond quarter of 2013 and tiied
quarter of 2012resulted primarily from decreased loan originatiahge to the impact of higher rates on refinancictviay as well a
competitive pricing pressure.

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

Financing of Commercial Insurance PremiurFIFC originated approximately $1.1 billion of commial insurance premium finance loan:
the U.S. in the third quarter of 2013elatively unchanged as compared to U.S. commleircsurance premium finance loan originated ir
second quarter of 2013 and up from origination$386.2 million in the third quarter of 2012rhe Company acquired a Canadian insur
premium funding company in the second quarter df220n the third quarter of 2013the Canadian insurance premium funding com
originated approximately $170.4 million in commatdinsurance premium finance loans as compared . ¥8.8 million insecond quarter
2013 and $173.3 million in the third quarter of 201 For more information on this acquisition, se@vérview—Recent Acquisitio
Transactions.”

Financing of Life Insurance Premiur. FIFC originated approximately $97.4 million ifelinsurance premium finance loans in thied quarte
of 2013 compared to $136.3 million in the secondrtgr of 2013 , and compared to $79.9 million ia third quarter of 2012The decrease
originations in the third quarter of 2013 from gerond quarter of 2013 can be attributed to seligorihe increase in originations in ttigird
quarter of 2013 compared to the third quarter df228as a result of higher renewal volume in the curyear coupled with higher average |
sizes on new business originations.

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

Wealth Management Activities

The wealth management segment recorded highermterest income in the third quarter of 20&8npared to the second quarter of 2013
the third quarter of 201&ostly attributable to growth in assets from newtomers and new financial advisors, as well anarease in existir
customer activity and market appreciation. For mimfermation on the trust operation acquisitiong s®verview—Recent Acquisitio
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 whollyred subsidiary Old Plank Trail Bank acquired @iarassets and liabilities and the ban
operations of First United Bank in an FD#Ssisted transaction. First United Bank operated focations in lllinois; one in Crete, two
Frankfort and one in Steger, as well as one 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 witlr€ 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 whotiyrned subsidiary Hinsdale Bank assumed the deparsitbanking operations of Second Federal
FDIC-assisted transaction. Second Federal operatedltwa&igons in lllinois; two in Chicago (Brighton ikaand Little Village neighborhooc
and one in Cicero, and had $169.1 million in tateposits as of the acquisition date. Hinsdale Bassumed substantially all of Sec
Federal's nomrokered deposits at a premium of $100,000. The 2oy subsequently divested the deposits and bamigamations of Seco
Federal. See "Divestiture of Previous FDIC-Assigdeduisition" below for more information.

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

Loans comprise the majority of the assets acquinefIDIC-assisted transactions and are subject to lossnghagreements with the FC
whereby the FDIC has agreed to reimburse the Confman80% of losses incurred on the purchased lo@REO, and certain other ass
Additionally, the loss share agreements with théGd-Bequire the Company to reimburse the FDIC indhkent that actual losses on covt
assets are lower than the original loss estimajesed upon with the FDIC with respect of
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such assets in the loss share agreements. The Gpmgdars to the loans subject to loss-sharingeagents as “covered loanaihd use the ter
“covered assetsto refer to covered loans, covered OREO and cedtiper covered assets. At their respective acéuisdates in 2012, tl
Company estimated the fair value of the reimbuesddses, which were approximately $67.2 milliod &13.2 million, related to the Fi
United Bank and Charter National acquisitions, eetipely. As no loans were acquired by the Companyhe acquisition of Second Fede
there is no fair value of reimbursable losses. dgyeements with the FDIC require that the Compaligw certain servicing procedures or |
losing the FDIC reimbursement of covered asseekss

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 thegjaisition date. The fair value for loans reflecegected credit losses at the acquisition
therefore the Company will only recognize a prawisior credit losses and charg#s on the acquired loans for any further crediedioration
The FDICassisted transactions resulted in bargain purcbases of $6.7 million for First United Bank, $43®®or Second Federal a
$785,000 for Charter National, which are shown asraponent of non-interest income on the Compa@yssolidated Statements of Income.

Other Completed Transactions

Acquisition of First Lansing Bancorp, In

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

Acquisition of HPK Financial Corporatio

On December 12, 2012, the Company completed itaisitign of HPK Financial Corporation. HPK was tharent company of Hyde P
Bank & Trust Company, an lllinois state bank, whagerated two banking locations in the Hyde Patghteorhood of Chicago, lllinois. /
part of the transaction, Hyde Park Bank merged timoCompany's whollpwned subsidiary bank, Beverly Bank & Trust CompaxyA., anc
the two acquired banking locations are operatingraaches of Beverly Bank under the brand name HRad& Bank. HPK had approximat
$358 million in assets and $243 million in deposissof the acquisition date, prior to purchase acting adjustments. The Company reco
goodwill of $12.6 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., @enadian insurance premium funding unit of Macqu&toup. Through this transacti
Lake Forest Bank acquired approximately $213 mmillid 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 whollyned subsidiary, CTC, completed its acquisitiotheaf trust operations of Suburban. Through
transaction, CTC acquired trust accounts havingtassnder administration of approximately $160 ioml] in addition to land trust accou
and various other assets. The Company recordedaglbofi$1.8 million on this acquisition.

Divestiture of Previous FDI-Assisted Acquisition

On February 1, 2013, Hinsdale Bank completed westiture of the deposits and current banking djmrs of Second Federal, which w
acquired in an FDIGssisted transaction on July 20, 2012, to an uiséfd financial institution. Through this transact, the Compar
divested approximately $149 million of related dsifm

Acquisitions Completed After September 30, 2013

On October 18, 2013, the Company completed itsipusly announced acquisition of Diamond. Diamond we parent company of Diamc
Bank, FSB, which operated four banking locationCinicago, Schaumburg, Elmhurst, and Northbrookadis. Through this transaction
subject to final adjustments, the Company acquéiiggroximately $169 million in assets and assumeuatcgmately $140 million in deposi
The aggregate purchase p rice was approximatetyiidn. In the merger, outstanding
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shares of Diamond common stock were converted ¢agh.Immediately after the acquisition, Diamond was meérgnto the Compan)
wholly-owned subsidiary, North Shore Community B&Krust Company.

On October 1, 2013, the Company announced thauitsidiary, Barrington Bank through its division Wust Mortgage, acquired cert
assets and assumed certain liabilities of the mgadanking business of Surety Financial Servit&herman Oaks, California. Surety has
offices located in southern California which origiied approximately $1.0 billion in the twelve manrior to the acquisition date.

Stock Offerings
On March 14, 2012, the Company announced the $41260500 shares, or $126,500,000 aggregate litjoidareference, of Series C Prefel

Stock. Dividends will be payable on the Series @fé&red Stock when, as, and if, declared by WitisuBoard of Directors on a non-
cumulative basis quarterly in arrears on JanuanApsil 15, July 15 and October 15 of each yeaa aate of 5.00% per year on the liquida
preference of $1,000 per share.

The holders of the Series C Preferred Stock 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%5er 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 undegrtain circumstances to cause the S
C Preferred Stock to be converted into shares oftn§t common stock, plus cash in lieu of fractisteares.

Conversion of Preferred Stock

On August 26, 2008, the Company sold 50,000 shafrds Series A Preferred Stock to CIMETFC LP ("CIVC"). The terms of the Series
Preferred Stock provided that holders of the Seki€seferred Stock may convert their shares intormon stock at any time. On July 19, 2(
pursuant to such terms, the holder of the Compa@sfies A Preferred Stock elected to convert al@Oshares of the Series A Preferred S
issued and outstanding into 1,944,000 shares o€tdmpany's common stock, no par value, at a coiorerate of 38.8&hares of commic
stock per share of Series A Preferred Stock. Narsgép consideration was paid to the Company forstheance of the shares of the Company
common stock.
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RESULTS OF OPERATIONS
Earnings Summary

The Company’s key operating measures for the thneenine months ended September 30, 2@k3compared to the same periods last yee

shown below:

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

Net income per common share—Diluted

Pre-tax adjusted earnings”

Net revenué’

Net interest income

Net interest margif?

Net overhead rati@ ©

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

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

Return on average common equity

Return on average tangible common equity

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

Net income per common share—Diluted

Net revenué’

Net interest income

Pre-tax adjusted earnings®

Net interest margif?

Net overhead rati¢ ©

Net overhead ratio, based on pre-tax adjusted regsfii®
Efficiency ratio®®

Efficiency ratio, based on pre-tax adjusted easfh§
Return on average assets

Return on average common equity

Return on average tangible common equity

At end of period

Total assets

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

Total shareholders’ equity

Tangible common equity ratio (TCE)

Tangible common equity ratio, assuming full conierf preferred stock
Book value per common shafe

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

Excluding covered loans:
Allowance for credit losses to total lodhs
Non-performing loans to total loans

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

Three months ended

Three months ended

Percentage (%) or
Basis Point (bp)

2) See following section titled, “Supplementary Finah&easures/Ratiosfor additional information on this performance measratio.
3) The net overhead ratio is calculated by nettingltabn-interest expense and total non-interestimepannualizing this amount, and dividing by thertigd’s total averac

September 30, 2013 September 30, 2012 Change
$ 35,56: $ 32,30: 1C%
0.71 0.6€ 8
69,92( 69,43¢ 1
196,44« 195,52( —
141,78. 132,57! 7
3.51% 3.5(% 7 b
1.65 1.47 18
1.61 1.5C 11
64.6( 63.61 93
64.0( 63.31 69
0.81 0.77 4
7.8 7.51 28
10.0¢ 9.7¢ 28
Percentage (%) or
Nine months ended Nine months ended Basis Point (bp)
September 30, 2013 September 30, 2012 Change
$ 101,92: $ 81,10 26%
2.0t 1.7C 21
584,35! 547,64: 7
408,31! 386,74( 6
209,10: 202,43: 3
3.49% 3.52% (3) br
1.5¢ 1.62 9
1.5¢ 1.51 3
64.1: 65.7¢ (169)
63.7¢ 62.3( 14%
0.7¢ 0.67 12
7.57 6.5 104
9.71 8.4C 131
$ 17,682,54 $ 17,018,59 4%
12,581,03 11,489,90 9
12,915,38 12,059,88 7
14,647,44 13,847,96 6
1,873,56 1,761,30( 6
7.% 7.4% 50 by
8.7 8.4 30
$ 38.0¢ $ 37.2¢ 2%
29.8¢ 28.9¢ 3
41.0% 37.5i 9
0.8¢ 1.0¢ (23) by
0.9¢ 1.02 (5) bg



assets. A lower ratio indicates a higher degreeffifiency.

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

(5) The allowance for credit losses includes both ti@aance for loan losses and the allowance for lngdelated commitment

(6) Pre-tax adjusted earnings excludes the provision feditrlosses and certain significant iter

Certain returns, yields, performance ratios, andriguly growth rates are “annualized this presentation and throughout this repo
represent an annual time period. This is done Malyaical purposes to better discern for decisiwaking purposes underlying performa
trends when compared to full-year or year-oyear amounts. For example, balance sheet growgk eat most often expressed in terms
annual rate. As such, 5% growth during a quartarlevcepresent 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 accretiongifpr currency remeasurement, investment partnesshigrgain 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:

(Dollars and shares in thousands)
Calculation of Net Interest Margin and Efficiency Ratio

(A) Interest Income (GAAP)

Taxable-equivalent adjustment:

—Loans
—Liquidity management assets
—Other earning assets

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

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

(D) Net interest margin (GAAP)

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

Efficiency ratio—FTE

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

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

Tangible common equity ratio, assuming full conveiisn of preferred
stock ((H-G)/1)

Calculation of Pre-Tax Adjusted Earnings

Income before taxes

Add: Provision for credit losses

Add: OREO expense, net

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

Add: Defeasance cost

Add: Seasonal payroll tax fluctuation

Add: FDIC indemnification asset (accretion) amatian
Add: (Gain) loss on foreign currency remeasurement
Add: Fees for termination of repurchase agreements
Less: Gain from investment partnerships

Less: Gain on bargain purchases, net

Less: Trading losses (gains), net

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

Calculation of book value per share

Total shareholders’ equity

Less: Preferred stock

LI\ TAatal Annmanmanin At

Three months ended September 30,

Nine months ended September 30,

2013 2012 2013 2012
$ 161,16¢  $ 158,20  $ 470127 $ 470,37t
241 14¢ 61€ 417
361 352 1,06( 1,01¢
7 1 12 7
$ 161,77 $ 158,70;  $ 471818 $ 471,81
19,38¢ 25,62¢ 61,80¢ 83,63¢
142,39 133,07¢ 410,00° 388,17t
$ 141,78.  $ 132570 $ 40831¢ $ 386,74(
3.550% 3.4% 3.48% 3.51%
3.5%% 3.50% 3.4% 3.52%
64.8(% 63.8% 64.3(% 65.99
64.6(% 63.61% 64.19% 65.75%
64.00% 63.31% 63.75% 62.3(%
1.65% 1.4%% 1.5/% 1.65%
1.61% 1.5(% 1.5/ 1.51%
$ 1,873,561  $ 1,761,301
(126,50() (176,37)
(376,29) (354,039
$ 1,370,770 $ 1,230,891
$ 1768254  $ 17,018,59
(376,29) (354,03
$ 17,30625  $ 16,664,55
7.9% 7.0%
8.7% 8.4%
$ 58,08: $ 5217:  $ 166,61t  $ 131,26
11,11 18,79 42,18: 56,89(
2,49¢ 3,80¢ 3,16: 16,83
(732) — (672) —
462 1,201 1,437 3,92:
— — — 99¢
(1,11 (1,129 18¢€ 873
(1,209 513 15 97¢
(209) 82t (148 82t
(561) (718 (2,181 (2,179
— (6,639 — (7,419
1,658 99¢ (1,170 1,78(
(75) (409 (326) (2,339
$ 69,92( $ 69.43¢  $ 209,10.  $ 202,43
$ 1,87356  $ 1,761,30!
(126,501 (176,37)




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)

1,747,061 1,584,92'
39,73: 36,41
6,13: 6,13
45,86¢ 42 54
38.0¢ 37.2¢
29.8¢ 28.9:
33,98: 29,68t 95,10¢ 74,63(
1,853,12; 1,736,741 1,843,63: 1,665,87:
(136,27 (176,349 (162,90, (140,309
1,716,84. 1,560,39. 1,680,72! 1,525 571
(376,66 (352,779 (371,69) (338,48f)
1,340,17 1,207,61; 1,309,03; 1,187,08.
7.85% 7.51% 7.51% 6.5%%
10.06% 9.7¢% 9.71% 8.4(%
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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 endSeptember 30, 2013 totaled $35.6 million , an iaseeof $3.3 million , or 10% , compared to thied quarte
of 2012 . On a per share basis, net income fothing quarter of 2013 totaled $0.71 per diluted omon share compared to $0.66 in thid
quarter of 2012 .

The most significant factors impacting net incoroe the third quarter of 2018s compared to the same period in the prior yedude a
increase in net interest income as a result of gramvearning assets as well as reduced coststeregtbearing deposits from a more favore
mix of the deposit funding base, lower provision éoedit losses, and higher wealth management t@gedue to an increased customer
and market appreciation. These improvements wentéaliya offset by a decrease in bargain purchasasya reduction in mortgage bank
revenue due to lower origination volumes, an inseeia salary expense caused by the addition of@reps from acquisitions, and a decr
in fees from covered call options. The return orrage common equity for the third quarter of 203 w.85%, compared to 7.57% for
prior year third quarter.
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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 September 30, 2013 compared to tlet€uEnded September 30, 2012

The following table presents a summary of the Camgsanet interest income and related net interest imaoglculated on a fully taxat
equivalent basis, for the third quarter of 2018@mpared to the third quarter of 2012 (linked cersit

For the three months ended September 30, 2013 For the three months ended September 30, 2012

(Dollars in thousands) Average Interest Rate Average Interest Rate
Liquidity management assefs (2) (7) $ 226283 $ 10,50 1.8 $ 256515 $ 9,061 1.41%
Other earning asse® (3) (7) 27,42¢ 221 3.1¢ 31,14 22z 2.8¢
Loans, net of unearned incor#e (4) (7) 13,113,13 142,08 4.3C 11,922,45 137,02: 4.57
Covered loans 435,96: 8,96 8.1€ 597,51t 12,397 8.2F

Total earning assef#) $ 15,839,36 $ 161,77 4.02% $ 1511626 $ 158,70: 4.1&%
Allowance for loan and covered loan losses (126,16 (138,74
Cash and due from banks 209,53¢ 185,43!
Other assets 1,566,83. 1,542,47.

Total assets $ 17,489,57 $ 16,705,42
Interest-bearing deposits $ 11,81763 $ 12,52¢ 042% $ 11,261,18 $ 16,79¢ 0.5%%
Federal Home Loan Bank advances 454,56 2,72¢ 2.3¢ 441,44} 2,817 2.54
Notes payable and other borrowings 256,31t 91C 1.41 426,67" 2,02¢ 1.8¢
Secured borrowings—owed to securitizat
investors — — — 176,90: 79t 1.7¢
Subordinated notes 10,00( 4C 1.57 15,00( 67 1.7
Junior subordinated notes 249,49: 3,18: 4,9¢ 249,49: 3,12¢ 4.91

Total interest-bearing liabilities $ 12,788,01 $ 19,38¢ 06(% $ 12,570,700 $ 25,62¢ 0.81%
Non-interest bearing deposits 2,552,18 2,092,02i
Other liabilities 296,25 305,96(
Equity 1,853,12; 1,736,741

Total liabilities and shareholders’

equity $ 17,489,57 $ 16,705,42
Interest rate spred8) (7) 3.45% 3.3%
Net free funds/contributiof) $ 3,051,35 0.12% $ 2,545,56 0.12%
Net interest income/Net interest mar@in $ 142,39: 3.57% $ 133,07t 3.5(%

Q) Liquidity management assets include avail-for-sale securities, interest earning deposits withKsarfederal funds sold and securities purch
under resale agreements.

2) Interest income on t-advantaged loans, trading securities and secuitiflects a taxequivalent adjustment based on a marginal fedevgbarate ta:
rate of 35%. The total adjustments for the threatm® ended September 30, 2013 and 2012 were $&08r@D$501,000, respectively.

3 Other earning assets include brokerage customegivables and trading account securiti

(4) Loans, net of unearned income, include loans-for-sale and noraccrual loans

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

(6) Net free funds are the difference between totatames earning assets and total average inte-bearing liabilities. The estimated contribution rte
interest margin from net free funds is calculatsihg the rate paid for total interest-bearing liéities.

) See “Supplemental Financial Measures/Ratif” additional information on this performance @t

The net interest margin in the third quarter of 2@icreased by seven basis points when compartetthird quarter of 2012This increas
resulted in primarily from a 21 basis point declinghe rate paid on total interest bearing ligie$i. This was partially offset by a decrease ¢
basis points in total earning assets and a one Ipagnt decline from the contribution of net framds. The decline in the yield on avet
earning assets includes lower yields on our cavered loan portfolio which was negatively impactsy competitive and economic pric
pressures. Additionally, the Company experiencegfoyields on the
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covered loan portfolio. However, decreases in #te on average interesearing liabilities primarily attributed to the pidge repricing of reta
interest-bearing deposits, more than offset theetdaan portfolio yields.

Quarter Ended September 30, 2013 compared to tlet€uEnded June 30, 2013

The following table presents a summary of the Camjsmnet interest income and related net interest imacglculated on a fully taxat
equivalent basis, for the third quarter of 2018@wpared to the second quarter of 2013 (sequentaters):

For the three months ended September 30, 2013 For the three months ended June 30, 2013

(Dollars in thousands) Average Interest Rate Average Interest Rate
Liquidity management assefs (2) (7) $ 226283 $ 10,50« 1.8 $ 2,560,111 $ 10,82 1.7(%
Other earning asse® (3) (7) 27,42¢ 221 3.1¢ 25,77¢ 201 3.12
Loans, net of unearned incor@a(4) (7) 13,113,13 142,08! 4.3C 12,546,67 137,13¢ 4 3¢
Covered loans 435,96. 8,96 8.1¢€ 491,60: 9,06¢ 7.4C

Total earning asset®) $ 15839,36 $ 161,77 405% $ 15,624,127 $ 157,23: 4.04%
Allowance for loan and covered loan losses (126,164 (126,45))
Cash and due from banks 209,53¢ 225,71.
Other assets 1,566,83. 1,560,55!

Total assets $ 17,489,57 $ 17,283,98
Interest-bearing deposits $ 11,81763 $ 12,52« 042% $ 11,766,42 $ 13,67¢ 0.47%
Federal Home Loan Bank advances 454,56 2,72¢ 2.3¢ 434,57. 2,821 2.6C
Notes payable and other borrowings 256,31¢ 91C 1.41 273,25! 1,132 1.6€
Subordinated notes 10,00( 4C 1.57 13,187 52 1.5¢
Junior subordinated notes 249,49: 3,182 4.9¢ 249,49: 3,142 4.9¢

Total interest-bearing liabilities $ 12,788,01 % 19,38¢ 06(% $ 12,736,992 $ 20,82. 0.65%
Non-interest bearing deposits 2,552,18. 2,379,31!
Other liabilities 296,25 308,47t
Equity 1,853,12; 1,859,26!

Total liabilities and shareholders’

equity $ 17,489,57 $ 17,283,98
Interest rate spred8) (7) 3.45% 3.3%
Net free funds/contributioff) $ 3,051,35 0.12% $ 2,887,24 0.11%
Net interest income/Net interest margin $ 142,39: 3.51% $ 136,40¢ 3.5(%

Q) Liquidity management assets include avail-for-sale securities, interest earning deposits withKsarfederal funds sold and securities purch
under resale agreements.

2) Interest income on t-advantaged loans, trading securities and secigit&flects a taxequivalent adjustment based on a marginal fedesgbarate ta:
rate of 35%. The total adjustments for the threatin® ended September 30, 2013 and June 30, 20E38668,000 and $585,000, respectively.

?3) Other earning assets include brokerage customegivables and trading account securiti

(4) Loans, net of unearned income, include loans-for-sale and noraccrual loans

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

(6) Net free funds are the difference between totatamees earning assets and total average inte-bearing liabilities. The estimated contribution rie
interest margin from net free funds is calculatsithg the rate paid for total interest-bearing litities.

©) See “Supplemental Financial Measures/Ratif®” additional information on this performance @t

The net interest margin in the third quarter of 2@icreased by seven basis points when compart teecond quarter of 2013 his increas
resulted from a five basis point decrease in tie oa total average interdsearing liabilities, a one basis point increasé¢him yield on tote
average earning assets, and a one basis poinaggcfieom the contribution of net free funds.
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Nine Months EndeSeptember 30, 2013 compared to the Nine MonthsdE&dptember 30,2012

The following table presents a summary of the Camgjmnet interest income and related net interest imacglculated on a fully taxat
equivalent basis, for the first nine months of 2@&3ompared to the first nine months of 2012:

For the nine months ended September 30, 2013 For the nine months ended September 30, 2012

(Dollars in thousands) Average Interest Rate Average Interest Rate

Liquidity management assefs (2) (7) $ 253813 $ 31,69( 16% $ 2,700,74 $ 33,79: 1.67%

Other earning asse® (3) (7) 25,81t 60z 3.1z 30,80: 67¢ 2.94

Loans, net of unearned incor@a(4) (7) 12,640,61 410,96 4.3t 11,359,01 396,09¢ 4.6€

Covered loans 487,58: 28,55¢ 7.82 641,35: 41,24 8.5¢

Total earning asset8) $ 15,692,13 $ 471,81! 402% $ 14,73191 % 471,81¢ 4.28%

Allowance for loan and covered loan losses  (125,95() (134,879

Cash and due from banks 217,50: 160,56!

Other assets 1,560,62 1,530,58

Total assets $ 17,344,31 $ 16,288,19

Interest-bearing deposits $ 1181367 $ 40,70¢ 0.4€% $ 10,854,166 $ 52,09¢ 0.64%

Federal Home Loan Bank advances 434,55 8,31« 2.5¢€ 475,31( 9,26¢ 2.6C

Notes payable and other borrowings 275,42! 3,19¢ 1.5¢ 451,45! 7,40( 2.1¢

Secured borrowings—owed to securitization

investors — — — 365,67( 5,087 1.8¢

Subordinated notes 12,71: 151 1.57 24,56: 362 1.94

Junior subordinated notes 249,49:. 9,44¢ 4.9¢ 249,49: 9,42¢ 4.9€

Total interest-bearing liabilities $ 12,78586 $ 61,80¢ 0640 $ 1242065 $ 83,63¢ 0.9(%

Non-interest bearing deposits 2,408,36! 1,973,28

Other liabilities 306,46 228,38:

Equity 1,843,63. 1,665,87.

Total liabilities and shareholders’
equity R S ABZEL

Interest rate spredf) (7) 3.3¢% 3.3&%

Net free funds/contributiof®) $ 2,906,27 0.11% $ 2,311,25 0.14%

Net interest income/Net interest margin $ 410,00° 3.4% $ 388,17t 3.52%

1) Liquidity management assets include avail-for-sale securities, interest earning deposits withKsarfederal funds sold and securities purch
under resale agreements.

2 Interest income on t-advantaged loans, trading securities and secwgiteflects a taxequivalent adjustment based on a marginal fedevgbarate ta:
rate of 35%. The total adjustments for the nine t®rended September 30, 2043d September 30, 2012 were $1.7 million and $lildom
respectively.

3 Other earning assets include brokerage customegivables and trading account securiti

(4) Loans, net of unearned income, include loans-for-sale and noraccrual loans

(5) Interest rate spread is the difference betweeryitle earned on earning assets and the rate paithtares-bearing liabilities.

(6) Net free funds are the difference between totatamees earning assets and total average inte-bearing liabilities. The estimated contribution rie
interest margin from net free funds is calculatsithg the rate paid for total interest-bearing litities.

©) See “Supplemental Financial Measures/Ratif®” additional information on this performance @t

The net interest margin for the first nine monthk013 was 3.49% compared to 3.52% in the firsemmonths of 2012, a decrease of t
basis points. The decrease was the result of a&6 point decline from the yield on average earaissets and a three basis point decline
the contribution on net free funds, partially offbg a 26 basis point decline in the rate paidrterest-bearing liabilities.
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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 September 30, 2013 and June 30, 2013 r¢heifie months ended September 30, 2013 and Seete®, 2012 and the three mor
periods ended September 30, 2013 and 2012. Theaiiations set forth the changes in the tuivalent net interest income as a rest
changes in volumes, changes in rates and diffenimyber of days in each period:

First Nine Months

of 2013
Third Quarter of 2013 Compared to Third Quarter of 2013
Compared to First Nine Months of Compared to

(Dollars in thousands) Second Quarter of 2013 2012 Third Quarter of 2012
Tax-equivalent net interest income for comparatiggod $ 136,40¢ $ 388,17 $ 133,07¢

Change due to mix and growth of earning assetsraackst-bearing

liabilities (volume) 3,61( 40,28: 10,45(

Change due to interest rate fluctuations (rate) 88¢ (17,037 (1,139

Change due to number of days in each period 1,48: (1,427 —
Tax-equivalent net interest income for the perindezl September 30,
2013 $ 142,39: $ 410,000 $ 142,39:
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Non-interest Income

For the third quarter of 2013 , non-interest incaotaled $54.7 million , a decrease of $8.3 milljcor 13% , compared to thkird quarter c
2012 . On a year-to-date basis, non-interest incomhe first nine months of 2013 totaled $176.iom and increased $15.1 million , or 9%
compared to the same period in 2012.

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

Three months ended September 30, $ %
(Dollars in thousands) 2013 2012 Change Change
Brokerage $ 7,38¢ $ 6,358 $ 1,03: 16
Trust and asset management 8,66¢ 6,89 1,772 26
Total wealth management 16,057 13,25: 2,80¢ 21
Mortgage banking 25,68: 31,127 (5,445 a7
Service charges on deposit accounts 5,30¢ 4,23¢ 1,07z 25
Gains on available-for-sale securities, net 75 40¢ (339 (82
Fees from covered call options 28t 2,08: (2,799 (8€)
Gain on bargain purchases, net — 6,63: (6,639 (100
Trading losses, net (1,65%) (99¢) (657) (6€)
Other:
Interest rate swap fees 2,18: 2,35t (172 @)
Bank Owned Life Insurance 62¢ 81C (18%) (23
Administrative services 943 82t 11€ 14
Miscellaneous 5,15¢ 2,21« 2,94¢ NM
Total Other 8,91( 6,20¢ 2,70¢€ 44
Total Non-Interest Income $ 54,66: $ 62,94 % (8,287) (13)
Nine months ended September 30, $ %
(Dollars in thousands) 2013 2012 Change Change
Brokerage $ 22,08( $ 19,07¢ $ 3,007 16
Trust and asset management 24,697 19,97: 4,72¢ 24
Total wealth management 46,77 39,04¢ 7,731 2C
Mortgage banking 87,56 75,26¢ 12,29: 1€
Service charges on deposit accounts 15,13¢ 12,431 2,69¢ 22
Gains on available-for-sale securities, net 32¢ 2,33¢ (2,006 (86)
Fees from covered call options 2,917 8,32( (5,409 (65)
Gain on bargain purchases, net — 7,41¢ (7,419 (100
Trading gains (losses), net 1,17C (2,780 2,95( NM
Other:
Interest rate swap fees 6,092 7,20z (1,117 (15)
Bank Owned Life Insurance 2,37z 2,23¢ 13¢ 6
Administrative services 2,51z 2,41¢ 98 4
Miscellaneous 11,17: 6,00¢ 5,16z 8€
Total Other 22,147 % 17,86( $ 4,287 24
Total Non-Interest Income $ 176,03t $ 160,90 $ 15,13: 9

NM—Not Meaningful

The significant changes in non-interest incometierthree and nine months ended September 30,&bidpared to the periods ended
September 30, 2012 are discussed below.

Wealth management revenue totaled $16.1 milliothe third quarter of 2013 compared to $13.3 millionthe third quarter of 2012 ar
increase of 21% . On a year-to-date basis, weadthagement revenues totaled $46.8 millionthe first nine months of 2013, compare
$39.0 million in the first nine months of 2012. Tinereases in current year periods are mostlybatizble
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to growth in assets from new customers and newfiah advisors, as well as an increase in existugomer activity and market appreciat
Wealth management revenue is comprised of the antasset management revenue of The Chicago Campany and Great Lakes Advis
and the brokerage commissions, money managed figessurance product commissions at Wayne Hummasiments.

For the quarter ended September 30, 2013 , mortgagking revenue totaled $25.7 millipan decrease of $5.4 million when compared t
third quarter of 2012 The decrease in mortgage banking revenue inhilee tmonths ended September 30, 2013 as compatied poior yee
period resulted primarily from lower originationlumes as refinance activity declined as well aspetitive pricing pressures. Mortgage |
originations were $941 million in the third quarter 2013 as compared to $1.1 billion in the prieay quarter. For the nine months er
September 30, 2013, mortgage banking revenue tb%8&.6 million as compared to $75.3 millifor the nine months ended Septembel
2012. The increase in mortgage banking revenubémine months ended September 30, 2013 as comfeathd prior year period resul
primarily from higher origination volumes. On a y¢a-date basis, mortgage loan originations were $3lDtifor the nine months end
September 30, 2013 compared to $2.7 billion forstee period of the prior year. Mortgage bankingmnee includes revenue from activi
related to originating, selling and servicing resitlal real-estate loans for the secondary market.

A summary of the mortgage banking components isvahmelow:

Three months ended September 30, Nine months ended September 30,
(Dollars in thousands) 2013 2012 2013 2012
Mortgage loans originated and sold $ 940,82 $ 1,119,76. $ 2,966,05! $ 2,688,00:
Mortgage loans serviced for others 981,41! 997,23!
Fair value of mortgage servicing rights (MSRs) 8,60¢ 6,27¢
MSRs as a percentage of loans serviced 0.8¢% 0.6%

The Company recognized $1.7 million in trading émsi the third quarter of 2013 compared to tradlisges of $998,000 in the third quarte
2012. On a year-tdate basis, trading gains totaled $1.2 millionhia first nine months of 2013 as compared to a 8ill®n trading loss in th
same period of 2012. The fluctuations in tradingsés and gains during the three and nine monthede®eptember 30, 2013 resulted prim:
from fair value adjustments related to interest idrivatives not designated as hedges, primantéyeést rate cap instruments that the Com
uses to manage interest rate risk, specificallghim event of future increases in shiam interest rates. The change in value of the
derivatives reflects the present value of expectesh flows over the remaining life of the caps. Sehexpected cash flows are derived fron
expected path for and a measure of volatility farsterm interest rates.

Fees from covered call option transactions dectkasthe three and nine month periods ended Segety 2013 by $1.8 million and $!
million, respectively. Fees from covered call opSadecreased primarily as a result of fewer optiansactions entered in 2013 compare
2012 resulting in lower premiums received by thenpany. The Company has typically written call opsavith terms of less than th
months against certain U.S. Treasury and agenayites held in its portfolio for liquidity and oén purposes. Historically, the Company
effectively entered into these transactions with gloal of enhancing its overall return on its inkeent portfolio by using fees generated f
these options to compensate for net interest ma@impression. These option transactions are designancrease the total return associ
with holding certain investment securities thatndo qualify as hedges pursuant to accounting geielan

Other noninterest income for the third quarter of 2013 teth$8.9 million, an increase of $2.7 million congghto the third quarter of 20:
On a year-to-date basis, other rinterest income totaled $22.1 million in 2013, acrease of $4.3 million as compared to $17.9 rm
recorded in the first nine months of 2012. Misaalaus income increased in 2013 compared to the ye@ar periods primarily as a resul
higher net gains on CRA and partnership investmeantseased FDIC indemnification asset accretiod foreign currency remeasurem
gains in 2013. The increase in FDIC indemnificatémset accretion in 2013 compared to 2012 refeedtsnefit arising from adjusting cert
factors, primarily from an evaluation of our cuntive service costs, which in turn reduced our prigd clawback liability.
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Non-interest Expense

Nor-interest expense for the third quarter of 2013aleat $127.2 million and increased approximately? $illion , or 2 %, compared to ttikird quarter c
2012 . On a year-to-date basis, non-interest expfmishe first nine months of 2013 totaled $37®iBion and increased $16.1 million , or 4%ompared t
the same period in 2012.

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

Three months ended September 30, $ %
(Dollars in thousands) 2013 2012 Change Change
Salaries and employee benefits:
Salaries 42,78¢ 40,17 $ 2,61¢ 7
Commissions and bonus 23,40¢ 24,04 (632) (©)]
Benefits 11,80¢ 11,06¢ 742 7
Total salaries and employee benefits 78,00 75,28( 2,72 4
Equipment 6,59: 5,88¢ 70t 12
Occupancy, net 9,07¢ 8,02¢ 1,05¢ 13
Data processing 4,88¢ 4,10z 781 19
Advertising and marketing 2,77 2,52¢ 244 1C
Professional fees 3,37¢ 4,65: (1,275 (27
Amortization of other intangible assets 1,15¢ 1,07¢ 76 7
FDIC insurance 3,24¢ 3,54¢ (309) (9
OREO expenses, net 2,49¢ 3,80¢ (2,309 (34)
Other:
Commissions—3rd party brokers 1,27 1,10¢ 171 15
Postage 1,25¢ 1,12( 13t 12
Stationery and supplies 1,00¢ 954 55 6
Miscellaneous 12,09¢ 12,457 (367) ©)]
Total other 15,631 15,631 — =
Total Non-Interest Expense 127,24 124,54¢  $ 2,70C 2
Nine months ended September 30, $ %
(Dollars in thousands) 2013 2012 Change Change
Salaries and employee benefits:
Salaries 126,29. $ 115,34 $ 10,94¢ 9
Commissions and bonus 69,82¢ 60,23: 9,591 16
Benefits 38,62¢ 36,87¢ 1,751 5
Total salaries and employee benefits 234,74! 212,44 22,29 10
Equipment 19,19( 16,75¢ 2,43¢ 15
Occupancy, net 26,63¢ 23,81« 2,82¢ 12
Data processing 13,84 11,56: 2,28( 20
Advertising and marketing 7,53¢ 6,71:< 821 12
Professional fees 10,79( 12,10¢ (1,319 (11
Amortization of other intangible assets 3,43¢ 3,21¢ 222 7
FDIC insurance 9,692 10,38: (697) (7
OREO expenses, net 3,16: 16,83¢ (13,679 (81)
Other:
Commissions—3rd party brokers 3,63¢ 3,19¢ 44z 14
Postage 3,96¢ 3,87 95 2
Stationery and supplies 2,83( 2,90¢ (78) (©))
Miscellaneous 36,08t 35,68 39¢ 1
Total other 46,52: 45,66¢ 85¢ 2
Total Non-Interest Expense 375,55 $ 359,49: $ 16,06: 4
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The significant changes in non-interest expensetterthree and nine months ended September 30, @hpared to the periods en
September 30, 2012 are discussed below.

Salaries and employee benefits expense increas&dn$iltion , or 4% , in the third quarter of 2018mnepared to thehird quarter of 201
primarily as a result of a $2.6 milliancrease in salaries caused by the addition of epels from the various acquisitions and largefintphs
the Company grows and a $743,000 increase in emaplbgnefits, partially offset by a $632,0f¥trease in bonus and commissions prim
attributable to the decrease in variable pay baseghue and expected payouts associated with thgo@wy's longerm incentive program. (
a year-to-date basis, salaries and employee bemsfitense increased $22.3 million , or 10#the first nine months of 2013 compared tc
first nine months of 2012 primarily as a resultao$10.9 millionincrease in salaries caused by the addition of eyegls from the vario
acquisitions and larger staffing as the Companwgra $9.6 milliorincrease in bonus and commissions primarily attable to the increase
variable pay based revenue and expected payousiassl with the Company's long-term incentive paogand a $1.8 milliomcrease fror
employee benefits (primarily health plan and pdytendes related).

Equipment expense totaled $6.6 million for thedhjuarter of 2013, an increase of $705,000 condpar¢he third quarter of 2012 . On a year
to-date basis, equipment expense totaled $19.®miibr the first nine months of 2013 as compare@16.8 millionfor the first nine months
2012. The increase is primarily related to addalcequipment depreciation as a result of acquisstias well as increased software license
Equipment expense includes depreciation on equipmeintenance and repairs, equipment rental aftda@ license fees.

Occupancy expense for the third quarter of 2013 %% million , an increase of $1.1 million , or%3 compared to the same period in 2012
On a year-to-date basis, occupancy expense tdtaeé million for the first nine months of 2013@ampared to $23.8 milliofor the first nins
months of 2012. The increase is primarily the riestitlepreciation and maintenance and repairs amedvocations including those obtaine
the Company's acquisitions as well as increase@epty taxes, partially offset by increased rentalome. Occupancy expense inclt
depreciation on premises, real estate taxes,egi#nd maintenance of premises, as well as neexpense for leased premises.

Data processing expenses increased $781,000 ihitdequarter of 2013 totaling $4.9 million compdr® $4.1 million recorded in thihird
quarter of 2012 . On a year-to-date basis, dateggsing expenses totaled $13.8 million for the fise months of 2013, as comparedbid..¢
million for the first nine months of 2012. The amount ofadarocessing expenses incurred fluctuates basedeooverall growth of loan a
deposit accounts as well as additional expensesded related to acquired banks. Data processipgnses increased in the current quarte
nine month period compared to the previous yeartguand nine month period, primarily due to growilthe Company.

OREO expense totaled $2.5 million in the third geranf 2013 compared to OREO expense of $3.8 miliiecorded in thehird quarter ¢
2012 . The decrease in total OREO expenses is plyntue to higher gains on sales of OREO propsrt@n a year-tatate basis, ORE
expense totaled $3.2 million for the first nine ritnof 2013, a decrease of $13.7 million , as coatpto $16.8 milliorin the first nine montt
of 2012. The decrease in the first nine monthsQ¥f32as compared to the same period of 2012 isudt @shigher gains on sales of OR
properties including a $3.4 million gain recognizen a covered OREO property sale as well as fewegative valuation adjustments
properties held in OREO. OREO costs include altsosated to obtaining, maintaining and sellinigentreal estate owned properties.

Miscellaneous expenses in the third quarter of 2fd@&eased $361,000 , or 3% , compared to the dhiadter in the prior year. On a year-to
date basis, miscellaneous expense increased by0RBB® $36.1 million for the first nine months2013, as compared to $35.7 millionthe
prior year period. Miscellaneous expense includeBMAexpenses, correspondent bank charges, directees, telephone, travel e
entertainment, corporate insurance, dues and spbisns, problem loan expenses and lending originatosts that are not deferred.
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Income Taxes

The Company recorded income tax expense of $22Ibmfor the three months ended September 30, 20d@npared to $19.9 milliofor
same period of 2012 . Income tax expense was $84libn and $50.2 million for the nine months end8dptember 30, 2013 and 2012
respectively. The effective tax rates were 38.8% 38.1% for the third quarters of 2013 and 201@spectively, and 38.8% and 38.2% for
2013 and 2012 year-to-date periods, respectively.

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 inteiresbme 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 contriloutifrom 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€pdisitussion in the Deposits section of this reportrhore information on the
deposits).

The community banking segment’s net interest incéoneéhe quarter ended September 30, 2013 total83.4 million as compared ®124."
million for the same period in 2012 , an increa&8&7 million , or 7% . On a year-to-date basks interest income totaled $384.3 millitor
the first nine months of 2013, an increase of $1%ilBon , or 4% , as compared to the $368.8 milliecorded in the first nine months of 2C
The increases for both the three and nine montlogerare primarily attributable to growth in eampiassets, including those obtaine
acquisitions as well as the ability to gather iesttbearing deposits at more favorable rates. Dnenwnity banking segment’s nameres
income totaled $37.7 million in the third quarté2013 , a decrease of $11.2 million , or 23% , whempared to the third quarter of 2GbEal
of $48.9 million . The decrease in norierest income in the current quarter was pringaaittributable to lower bargain purchase gi
mortgage banking revenues and fees from cover¢dmiEdns, partially offset by increased FDIC inddfitation asset accretion. On a year-to
date basis, the segment's non-interest incometb&l20.2 million for the first nine months of 2048 increase of $2.5 million , or 2%vher
compared to the first nine months of 2012 tota$d17.7 million . The increase on a yeardte basis can be primarily attributed to hi
mortgage banking revenues and trading gains, partiffset by fewer bargain purchase gains, fe@snfrcovered call options and gains
available-for-sale securities. The community baglsegment’s after-tax profit for the quarter en8egptember 30, 2013 totaled $36.3 million
a decrease of $3.4 million as compared to afteptaft in the third quarter of 2012 of $39.7 nolfi . The aftetax profit for the nine montl
ended September 30, 2013 , totaled $104.2 millemmincrease of $8.1 million , or 8% as compareithéoprior year total of $96.1 million .

Net interest income for the specialty finance seginataled$32.7 million for the quarter ended September 82,32, compared t$32.2 millior
for the same period in 2012 , an increase of $380d 2% . On a year-to-date basis, net interestnire totaled $95.3 milliofor the first nin
months of 2013, an increase of $6.8 million , or 8&6 compared to the $88.5 millicecorded for the prior year period. The specialtqrice
segment’s non-interest income for the three an@ month periods ending September 30, 2013 totaked fillion and $5.6 million,
respectively compared to the three and nine moettogss ending September 30, 2012 total of $1.lioniland $4.0 million The increases
both net interest income and nimterest income in the current quarter and firseninonths of 2013 are primarily attributable toerawes fror
the Companys Canadian insurance premium finance subsidiaryiemt)near the end of the second quarter of 2012.cOmmercial premiu
finance operations, life insurance finance openatiand accounts receivable finance operations ateddor 63%, 31% and 6%, respectiv
of the total revenues of our specialty finance bhess for the nine month period ending Septembe2@D3 . The aftetax profit of the special
finance segment for the quarter ended SeptembeR@03 totaled $14.8 million as compared to $13.0lioni for the quarter end:
September 30, 2012 . The specialty finance segsaftér-tax profit for the nine months ended Sepen30, 2013 totaled $42.4 milligrar
increase of $6.0 million , or 17% , as comparethéoprior year total of $36.4 million .

The wealth management segment reported net intieiceshe of $1.6 million for the third quarter of ZDcompared to $524,000 the sam
quarter of 2012 . On a year-to-date basis, netéatencome totaled $5.3 million for the first nimonths of 2013, an increase of $344,0@0
7% , as compared to the $4.9 millimcorded last year. Net interest income for thigreent is comprised of the net interest earned okdrag
customer receivables at WHI and an allocation efrtat interest income earned by the community lmgng&egment on noimterest bearing ai
interest-bearing wealth management customer acdmlances on deposit at the banks (“wealth managedeposits”).The allocated n
interest income included in this segmenprofitability was $1.5 million ($889,000 afteixjaand $4.9 million ($2.9 million after tax) ford
three and nine month periods ended September 33,,2@mpared to $360,000 ($237,000 after tax) and Bdllion ($2.7 million after tax) i
the comparable periods of 2012. This segment recborebn-interest income of $19.0 million for therdhquarter of 2013 compared $46.]
million for
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the third quarter of 2012 . On a year-to-date hams interest income totaled $56.0 million , aor@ase of $8.7 milliocompared to the pri
year period total 6$47.3 million. The increase in the third quarter and first mimenths of 2013 as compared to the third quarterfiastdnine
months of 2012 is primarily attributable to growthassets from new customers and new financialsadsj as well as an increase in exis
customer activity and market appreciation. The themlanagement segment’s after-tax profit totaled $&illion for thethird quarter of 201
compared to after-tax profit of $1.3 million foreththird quarter of 2012 . This segment's after-profit for the nine months enc
September 30, 2013 totaled $8.1 million compare®bt8 million for the nine months ended Septemife2B12.

Financial Condition

Total assets were $17.7 billion at September 3Q320representing an increase of $664.0 million 4% , when compared ®eptember 3
2012 and an increase of approximately $69.0 million 2% on an annualized basis, when comparedrte 30, 2013 Total funding, whic
includes deposits, all notes and advances, inajuthie junior subordinated debentures, was $15lBmiat September 30, 2013 addne 3(
2013, and $14.9 billion at September 30, 20$2e Notes 5, 6, 10, 11 and 12 of the Consolidaiteahcial Statements presented under It

Interest-Earning Assets

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

Three Months Ended

September 30, 2013 June 30, 2013 September 30, 2012
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Loans:
Commercial $ 3,095,10 2% $ 2,937,44. 19% $ 2,684,78 18%
Commercial real-estate 4,126,88! 26 4,061,84 26 3,656,75! 24
Home equity 745,29: 5 762,77. 5 813,75¢ 5
Residential real-estate 869,40( 5 756,70: 5 917,32t 6
Premium finance receivables 4,088,04. 26 3,844,48: 25 3,659,17 24
Indirect consumer loans 60,767 — 67,05¢ — 75,13¢ 1
Other loans 127,64t 1 116,36¢ 1 115,51! 1
Total loans, net of unearned income exclud
covered loan® $ 13,113,13 83% $ 12,546,67 81% $ 11,922,45 79%
Covered loans 435,96. 3 491,60 3 597,51t 4
Total average loar8 $ 13,549,09 86% $ 13,038,27 84% $ 12,519,96 83%
Liquidity management asséts $ 2,262,83 14% $ 2,560,11 16% 2,565,15. 17%
Other earning assefs 27,42¢ — 25,77" — 31,14 —
Total average earning assets $ 15,839,36 10(% $ 15,624,17 10(% $ 15,116,26 100%
Total average assets $ 17,489,57 $ 17,283,98 $ 16,705,42
Total average earning assets to total
average assets 91% 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, interestréag deposits with banks, federal funds
sold and securities purchased under resale agre&men

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

Total average earning assets for the third quaift@013 increased $723.1 million , or 5% , to $1bil8on , compared to the third quartef
2012, and increased $215.2 million , or B#ban annualized basis, compared to the secontiequdr2013. Average earning assets comp
91% of average total assets at September 30, 2itiBared to 90% of average total assets at Jurg03@,and September 30, 2012 .

Average total loans, net of unearned income, tdt&tE3.5 billion in the third quarter of 2013 , ieasing $1.0 billion , or 8% , from thkird
quarter of 2012 and $510.8 million , or 16% on anualized basis, from the second quarter of 201/8r&ge commercial
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loans totaled $3.1 billion in the third quarter2ifl3 , and increased $410.3 million , or 15%ver the average balance in the same peri
2012, while average commercial real-estate loatadetd $4.1 billion in the third quarter of 2013¢iieasing $470.1 million , or 13%€ompare
to the third quarter of 2012 . Combined, thesegmaies comprised 53% and 518fthe average loan portfolio in the third quartef2013 an
2012, respectively. The growth realized in thesegaries for the third quarter of 20E3 compared to the prior year period is prim
attributable to increased business developmenttefémd the acquisitions of FNBI in the second tgrasf 2013 and Hyde Park Bank at the
of the fourth quarter of 2012. Average balanceseased compared to the quarter ended June 30, 204tB average commercial loz
increasing by $157.7 million , or 21% annualizedt] average commercial real-estate loans incredsir®&$5.0 million , or 6% annualized.

Home equity loans averaged $745.3 million in thedtiquarter of 2013 , and decreased $68.5 million 8%, when compared to the aver
balance in the same period of 2012 and $17.5 milli@er 9% annualized, when compared to quarter ceddee 30, 2013 As a result ¢
economic conditions, the Company has been actinelpaging its home equity portfolio to ensure thifigeht pricing, appraisal and ott
underwriting activities continue to exist. The Canp has not sacrificed asset quality or pricingid#ads when originating new home eq
loans. The number of home equity line of credit ndtments originated by us has decreased due tandsdin housing valuations that h.
decreased the amount of equity against which homersvmay borrow, and a decline in homeowners' élégiuse their remaining equity
collateral.

Residential real-estate loans averaged $869.4omilli the third quarter of 2013 , and decreased%diillion , or 5%from the average balar
of $917.3 million in same period of 2012. Addititlgacompared to the quarter ended June 30, 20h& average balance increasdd 2.’
million , or 59% on an annualized basis. This catggncludes mortgage loans held-fale. By selling residential mortgage loans inte
secondary market, the Company eliminates the istteate risk associated with these loans, as theysedominantly longerm fixed rat
loans, and provides a source of non-interest reveMortgage loans held-faale decreased since the same period of 2012ezmuth of lowe
origination volumes during the current period doi¢hie impact of higher rates on refinancing agtieis well as competitive pricing pressure.

Average premium finance receivables totaled $4libbiin the third quarter of 2013 , and accounted30% of the Companyg’average tot
loans. Premium finance receivables consist of angernial portfolio and a life portfolio, comprisiragpproximately 55% and 45%espectively
of the average total balance of premium financeivables for the third quarter of 2013 , compae84% and 46% respectively, for the sat
period in 2012. In the third quarter of 2013 , aggr premium finance receivables increased $42dl®mj or 12%, from the average balar
of $3.7 billion at the same period of 2012. Additdly, the average balance increased $243.6 mijlmn25%on an annualized basis, from
average balance of $3.8 billion in the quarter endene 30, 2013 The increase during 2013 compared to both peneas the result «
continued originations within the portfolio due tioe effective marketing and customer servicing. rdgpnately $1.4 billionof premiun
finance receivables were originated in the thirdrter of 2013 compared to $1.2 billion during thens period of 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 third quarter of 2G® 2012, average indirect consumer loans tot$&@8 million and $75.1 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 tie loan portfolios of more traditiol
community banks depending on the marketabilityhef tollateral.

Covered loans averaged $436.0 million in the tljuarter of 2013 , and decreased $161.6 million 274% , when compared to the aver
balance in the same period of 2012 and decreaseé #illion , or 45% annualized, when compareduarter ended June 30, 201Govere!
loans represent loans acquired in FIASSisted transactions. These loans are subjess$osharing agreements with the FDIC. The FDIC
agreed to reimburse the Company for 80% of logsasied on the purchased loans, foreclosed reatleesind certain other assets. See N
of the Consolidated Financial Statements presaméeér Item 1 of this report for a discussion ofsthacquisitions, including the aggregatio
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 purgesAverage liquidity management assets accounted
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for 14% of total average earning assets in thel thirarter of 2013 compared to 16% in the secondeuaf 2013 and 17% the third quarte
of 2012. Average liquidity management assets deeck&302.3 milliorin the third quarter of 2013 compared to the saewog 2012, an
decreased $297.3 millicwompared to the second quarter of 2013. In the tiarter of 2013, a portion of the Company's biyiwas used 1
fund continued loan growth, particularly in our aoercial and commercial real estate portfolios.

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 on agim 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 fin@y be required to purchase or sell financial umaents 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 compliance with various regulatorydainternal guidelines. WHI monitors required mardgwels daily and, pursuant to si
guidelines, requires customers to deposit additiooiateral or to reduce positions when necessary.

Average Balances for the
Nine Months Ended

September 30, 2013 September 30, 2012
(Dollars in thousands) Balance Percent Balance Percent
Loans:
Commercial $ 2,958,839 19% $ 2,567,58! 17%
Commercial real estate 4,035,97, 26% 3,601,43 24%
Home equity 760,83 5% 831,99! 6%
Residential real estafe 792,95 5% 776,93: 5%
Premium finance receivables 3,904,501 25% 3,392,17. 23%
Indirect consumer loans 66,97 —% 70,39¢ 1%
Other loans 120,47( 1% 118,49( 1%
Total loans, net of unearned income excluding cedésans® $ 12,640,61 81% $ 11,359,01 77%
Covered loans 487,58: 3% 641,35: 4%
Total average loarf8 $ 13,128,19 84% $ 12,000,37 81%
Liguidity management asséts $ 2,538,13. 16% 2,700,74. 18%
Other earning assets 25,81¢ —% 30,80: 1%
Total average earning assets $ 15,692,13 10% $ 14,731,91 10C%
Total average assets $ 17,344,31 $ 16,288,19
Total average earning assets to total averagesasset 90% 90%

(1) Includes mortgage loans hefor-sale

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

€)) Liquidity management assets include avail-for-sale securities, other securities, interest earnilgposits with banks, federal fu
sold and securities purchased under resale agre&snen

4 Other earning assets include brokerage customegivables and trading account securit

Total average loans for the first nine months of2@creased $1.1 billion , or 9%over the previous year period. Similar to therterdy
discussion above, approximately $391.3 millionha$ increase relates to the commercial portfolie8455 millionof this increase relates to
commercial real estate portfolio and $512.3 millafrihis increase relates to the premium financeiwables portfolio.
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Deposits

Total deposits at September 30, 2013 were $14liérbihn increase of $799.5 million , or 6% , conguhto total deposits &eptember 3
2012 . See Note 10 to the Consolidated Financa&kB8tents presented under Item 1 of this repor farmmary of period end deposit balances

The following table sets forth, by category, thetumity of time certificates of deposit as of Sepben30, 2013 :

Time Certificates of Deposit

Maturity/Re-pricing Analysis CDARs & Weighted-Average
As of September 30, 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 $ 4501 $ 79,62t $ 160,61 $ 664,38 $ 909,12¢ 0.54%
4-6 months 40,00( 65,15¢ — 679,15¢ 784,31t 0.74%
7-9 months 4,95: 26,35¢ — 536,10t 567,41! 0.6<%
10-12 months 18,22¢ 51,44: — 430,12! 499,79! 0.71%
13-18 months 95,66! 18,50 — 429,64! 543,81 1.24%
19-24 months 72,29¢ 15,34« — 239,82t 327,46¢ 1.3%
24+ months 163,72: 19,90¢ — 445,39: 629,02( 1.25%
Total $ 399,36: $ 276,33t $ 160,61: $ 3,424,641 $ 4,260,95. 0.87%

(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 adomufair value adjustment

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

Three Months Ended

September 30, 2013 June 30, 2013 September 30, 2012

(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Non-interest bearing 2,552,18; 18% $ 2,379,31 17% 2,092,022 16%
NOW 2,161,52. 15 2,115,41. 15 1,794,41. 13
Wealth management deposits 1,084,30! 8 874,10: 6 981,55( 7
Money market 3,067,75! 21 2,923,60: 21 2,390,35! 18
Savings 1,315,16! 9 1,284,41 9 1,074,30: 8
Time certificates of deposit 4,188,88: 29 4,568,89 32 5,020,55. 38

Total average deposits 14,369,81 10(% $ 14,145,73 100(% 13,353,21 10C%

Total average deposits for the third quarter of2@&re $14.4 billion , an increase of $1.0 billioor 8%, from the third quarter of 2017 he
increase in average deposits is primarily attribietao the Compang’ acquisition activity in 2012 and 2013, as wellagslitional deposi
associated with the increased commercial lenditgfioaships. The Company continues to see a beak§hift in its deposit mix as averz
non-interest bearing deposits increased $460.1lomjlor 22% , in the third quarter of 2013 compaeethe third quarter of 2012 .

Wealth management deposits are funds from the begkecustomers of WHI, the trust and asset managecnstomers 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:

September 30, December 31,
(Dollars in thousands) 2013 2012 2012 2011 2010
Total deposits $ 14,647,44 $ 1384796 $ 14,42854 $ 12,307,26 $ 10,803,67
Brokered deposits 723,58¢ 837,45t 787,81. 674,01: 639,68
Brokered deposits as a percentage of ta
deposits 4.% 6.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

September 30, June 30, September 30,

(Dollars in thousands) 2013 2013 2012
Notes payable $ 1,727 $ 18,10 $ 2,45¢
Federal Home Loan Bank advances 454,56; 434,57 441,44!

Other borrowings:

Federal funds purchased 1,58: 997 142
Securities sold under repurchase agreements 225,84! 222,85: 388,44¢
Other 27,16: 31,30: 35,63:
Total other borrowings $ 254,59. $ 255,15. $ 424,22
Secured borrowings—owed to securitization investors — — 176,90
Subordinated notes 10,00( 13,187 15,00(
Junior subordinated debentures 249,49: 249,49: 249,49:
Total other borrowings $ 970,37: $ 970,500 $ 1,309,51

Notes payable balances represent the balancessofgtteement with unaffiliated banks and an unsetpremissory note as a result of
Great Lakes Advisors acquisition. At September281,3 , the Company had $1.5 milliohnotes payable outstanding compared to $1.7an
at June 30, 2013 and $2.3 million at SeptembeB02 . The Agreement is a $100.0 million revolvargdit facility and a $1.0 milliotern
loan available for corporate purposes such as twige capital to fund continued growth at existibgnk subsidiaries, possible fut
acquisitions and for other general corporate mattubsequent to September 30, 2013, the Compaaydad the terms of tH&100.0 millior
revolving credit facility and repaid and terminatbkeé $1.0 millionterm loan. See Note 18 of the Consolidated Fin&igteEtements present
under Item 1 of this report for further discussion.

FHLB advances provide the banks with access tafrege funds which are useful in mitigating inténege risk and achieving an accept:
interest rate spread on fixed rate loans or seesriFHLB advances to the banks totaled $387.9anikt September 30, 2013ompared t
$585.9 million at June 30, 2013 and $414.2 milkdrseptember 30, 2012 .
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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 204Qd a fixedrate promissory note entered into in August 201&ted to an office buildir
complex owned by the Company. These borrowingsem246.9 million , $252.8 million and $377.2 naifl at September 30, 2013June 3(
2013 and September 30, 2012espectively. Securities sold under repurchaseesgents represent sweep accounts for certainmasoir
connection with master repurchase agreements diahks as well as shagrm borrowings from banks and brokers. This fugdiategor
fluctuates based on customer preferences andlipilgity needs of the banks, their customers dmditanks’ operating subsidiaries.

The average balance of secured borrowings repeskeatconsolidation 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 Asdg#icked Securities Loan Facility. During the firstdasecond quarters of 2012, the Comj
repurchased $172.0 million and $67.2 milliorespectively, of the Notes in the open marketaibely defeasing a portion of the Notes. Du
the third quarter of 2012, the QSPE completely qmdfdthe remaining portion of the these Notes résgltin no balance remaining
September 30, 2013, June 30, 2013, and Septe&3ahanl?2 .

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, the twmorldinated notes issued in October 2002 and AP@I32with remaining balances $6.C
million and $10.0 million, respectively, were paid off prior to maturity.tfect to certain limitations, the remaining notealifies as Tier
regulatory capital. Subordinated notes totaled G1fillion at September 30, 2013 and June 30, 2048d, $15.0 million aSeptember 3
2012 . On November 7, 2013, the Company repaiguberdinated note remaining balance of $10.0 millio

The Company had $249.5 million of junior subordathtiebentures outstanding as of September 30, 201LBe 30, 2013 arfBeptember 3
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 debentsumégect 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 Consolidated FinaStidements presented under Item 1 of this refportietails of period end balances
other information for these various funding sourcEsere were no material changes outside the anditaurse of business in the Company’
contractual obligations during the first nine mantf 2013 as compared to December 31, 2012.

Shareholders’ Equity

Total shareholders’ equity was $1.9 billion at $emver 30, 2013 , reflecting an increase of $114llBbomsince September 30, 2052d $68.
million since December 31, 2012 . The increase fiecember 31, 2012 was the result of net incom® 1.9 millionless common sto
dividends of $ 6.9 million and preferred stock demds of $ 6.7 million , $ 6.6 million creditedgarplus for stoclkbased compensation co
$28.6 million from the issuance of shares of thenBanys common stock (and related tax benefit) relateant@cquisition during the peri
and pursuant to various stock compensation plads$a®.6 million net unrealized gains from cash flbedges, net of tax, offset by4®.£
million in net unrealized losses from available-fale securities, net of tax, $ 7.3 milliohforeign currency translation adjustments, netaat
and $452,000 of common stock repurchases by thep@oyn
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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:

September 30, September 30,
2013 June 30, 2013 2012
Leverage ratio 10.5% 10.4% 10.2%
Tier 1 capital to risk-weighted assets 12.z 12.C 12.2
Total capital to risk-weighted assets 13.1 12.¢ 13.c
Total average equity-to-total average as$ets 10.€ 10.¢ 10.4
(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

The Companys principal sources of funds at the holding compamgl are dividends from its subsidiaries, bormoyg under its loan agreem
with unaffiliated banks and proceeds from the issea of subordinated debt and additional commaprefierred equity. Refer to Notes 11,
and 17 of the Consolidated Financial Statementsemted under Item 1 of this report for further infiation on these various funding sour
The issuances of subordinated debt, preferred stodkadditional common stock are the primary foofiegulatory capital that are conside
as the Company evaluates increasing its capitdiiposManagement is committed to maintaining the@any’s capital levels above thé/ell
Capitalized” levels established by the Federal Restr bank holding companies.

The Companys Board of Directors approves dividends from timérne, however, the ability to declare a dividéstimited by the Company
financial condition, the terms of the Company's05t00noneumulative perpetual convertible preferred stockri€s C, the terms of t
Company’s Trust Preferred Securities offerings, @@mmpanys 7.5% tangible equity units and under certainrfai@ covenants in ti
Company’s credit agreement. In January and JuB0daf3, the Company declared a semirual cash dividend of $0.09 per common sha
each of January and July of 2012, the Company detka semi-annual cash dividend of $0.09 per comshare.

See Note 17 of the Consolidated Financial Statesngreisented under Item 1 of this report for detaildhe Companyg’ issuance of Series
preferred stock in March 2012, tangible equity sinit December 2010 and Series A preferred stockuigust 2008, and the conversior
Series A preferred stock into the Company's comatook in July 2013.

Basel |l Capital Rules

In July 2013, the Federal Reserve Bank, the Offitéghe Comptroller of the Currency and the Fed®&aposit Insurance Corporation (
“Agencies”) published final Basel Il Capital rulésr U.S. banking organizations. The Company hdtinased that it would have been “well-
capitalized" if the fully-phased in capital requirents of the original proposal were adopted.

The Company will become subject to the new ruleslamuary 1, 2015 and certain provisions of the ndes will be phased in from 20
through 2019. A summary of the new rules is ae¥:

» Revises regulatory capital definitions and minimiatios
* Redefines Tier 1 Capital as two compon
o Common Equity Tier 1 Capit
o Additional Tier 1 Capite
e Creates a new capital ratio - Common Equity Ti®iskbased Capital Ral
» Implements a capital conservation bu
» Revises prompt corrective action (“PCAHyresholds and adds the new ratio to the PCA fraonk
» Changes risk weights for certain assets antaifince sheet exposu

The Company is continuing to evaluate the finaéstdnd their expected impact on the Company.
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LOAN PORTFOLIO AND ASSET QUALITY
Loan Portfolio

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

(Dollars in thousands)
Commercial

Commercial real-estate

Home equity

Residential real-estate

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

Other loans

Total loans, net of unearned income,
excluding covered loans

Covered loans
Total loans

September 30, 2013

December 31, 2012

September 30, 2012

% of

% of

% of

Amount Total Amount Total Amount Total
3,109,12: 2% $ 2,914,79i 24% $ 2,771,05 23%

4,146,111 32 3,864,111 31 3,699,71. 30
736,62( 6 788,47 6 807,59:. 7
397,70° 3 367,21 3 376,67¢ 3
2,150,48. 16 1,987,85! 16 1,982,94! 16
1,869,73 14 1,725,16! 14 1,665,62 14
57,23¢ 1 77,33 1 77,37¢ 1
114,02 1 103,98 1 108,92: 1

12,581,03 97% $ 11,828,94 96% $ 11,489,90 95%

415,98t 3 560,08" 4 657,52! 5
12,997,02 10% $ 12,389,03 100% $ 12,147,42 10C%
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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 thesqgios (excluding covered loans) as of Septen@ikr2013 and 2012:

> 90 Days Allowance
% of Past Due For Loan
As of September 30, 2013 Total and Still Losses
(Dollars in thousands) Balance Balance Nonaccrual Accruing Allocation
Commercial:
Commercial and industrial $ 1,722,55 23.¢% $ 1528: % 19C ¢  17,39¢
Franchise 213,32¢ 2.¢ — — 1,71¢
Mortgage warehouse lines of credit 71,38 1.C — — 624
Community Advantage—homeowner associations 90,50 1.2 — — 22¢
Aircraft 12,60: 0.z — — 32
Asset-based lending 739,56¢ 10.z 2,36¢ — 6,722
Tax exempt 148,10: 2.C — — 1,16¢
Leases 101,65 1.4 — — 253
Other 90 — — — 1
Purchased non-covered commercial I0&ns 9,33¢ 0.1 — 26t 107
Total commercial $ 3,109,12 428 $ 17647 $ 458§ 28,24:
Commercial Real-Estate:
Residential construction $ 40,33( 0.6% $ 2,04¢ $ 3,12( $ 92C
Commercial construction 146,08t 2.C 7,85¢ — 2,18(
Land 109,25: 1.t 4,21¢ — 3,881
Office 634,52( 8.7 4,31¢ — 5,40¢
Industrial 625,01: 8.€ 8,18¢ — 5,53:
Retall 612,21! 8.4 11,25¢ — 6,92¢
Multi-family 550,62! 7.€ 2,60¢ — 11,36:
Mixed use and other 1,369,67! 19.C 12,24( 26¢ 14,49:
Purchased non-covered commercial real-e$tate 58,39¢ 0.€ — 9,601 114
Total commercial real-estate $ 4,146,11 57.2% $ 52,72: % 12,99¢ $ 50,81¢
Total commercial and commercial real-estate $ 7,255,23 100.(% $ 70,37C $ 13,45. $ 79,06(

Commercial real-estate—collateral location by state

lllinois $ 3,524,28 85.(%
Wisconsin 348,73¢ 8.4
Total primary markets $ 3,873,02 93.2%
Florida 66,677 1.€
Arizona 16,16 0.4
Indiana 80,30« 1.¢
Other (no individual state greater than 0.5%) 109,93 2.7
Total $ 4,146,111 100.(%

(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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> 90 Days Allowance
% of Past Due For Loan
As of September 30, 2012 Total and Still Losses
(Dollars in thousands) Balance Balance Nonaccrual Accruing Allocation
Commercial:
Commercial and industrial $ 1,556,37 24.1% $ 15,167 $ — $ 17,13
Franchise 179,70t 2.8 1,792 — 1,90¢
Mortgage warehouse lines of credit 225,29! 3.t — — 1,96¢
Community Advantage—homeowner associations 73,88: 1.1 — — 18t
Aircraft 21,44 0.3 42¢ — 19¢
Asset-based lending 533,06 8.2 32¢ — 5,06¢
Tax exempt 90,40¢ 14 — — 1,02(
Leases 83,35! 1.3 — — 247
Other 1,57¢ — — — 12
Purchased non-covered commercial lo&ns 5,96( 0.1 — 49¢ —
Total commercial $ 2,771,05 28% $ 17,710 8 49¢ $  27,74!
Commercial Real-Estate:
Residential construction $ 44,25¢ 0.7% $ 2,141 % — $ 1,45:
Commercial construction 169,54: 2.€ 3,31t — 3,96¢
Land 133,48t 2.1 10,62¢ — 5,37¢
Office 584,32: 9.C 6,18t — 5,85¢
Industrial 574,32! 8.¢ 1,88t — 5,55¢
Retall 560,66¢ 8.7 10,13: — 5,99:
Multi-family 363,42: 5.€ 3,31¢ — 10,51:
Mixed use and other 1,220,85! 18.¢ 20,85¢ — 16,37¢
Purchased non-covered commercial real-e$tate 48,84( 0.8 — 1,06¢ —
Total commercial real-estate $ 3,699,7L 57.2% $ 58,46. $ 1,066 $ 55,08¢
Total commercial and commercial real-estate $ 6,470,76! 100.(% $ 76,17: $ 1568 $  82,82¢
Commercial real-estate—collateral location by state
lllinois $ 3,080,71 83.2%
Wisconsin 316,25: 8.t
Total primary markets $ 3,396,96 91.8%
Florida 51,97t 14
Arizona 38,75t 1.C
Indiana 48,12 1.3
Other (no individual state greater than 0.5%) 163,89: 4.5
Total $ 3,699,71, 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, inoldvorking capital lines, which are generally reable annually and supported
business assets, personal guarantees and addit@lzéral; loans to condominium and homeowneoegissions originated through Barring
Bank’s Community Advantage program; and franchise lepdihLake Forest Bank. Commercial business lendirgenerally considered
involve a higher degree of risk than traditionahsomer bank lending. As a result of higher spedifipairment reserves within the ove
commercial portfolio, our allowance for loan lossesour commercial loan portfolio is $28.2 millias of September 30, 20t8mpared t
$27.7 million as of September 30, 2012 .

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, 93.4% of our coniaherc
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real-estate loan portfolio is located in this regi€@ommercial real-estate market conditions coeiihto be under stress in ttiérd quarter c
2013, however we have been able to effectivelyagarour total non-performing commercial real-esi@a@s. As of September 30, 2018ul
allowance for loan losses related to this portfei$50.8 million compared to $55.1 million as @p&mber 30, 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 pdaianortgage loan are usually required to be cepaihin 21 days. In the current peri
mortgage warehouse lines decreased to $71.4 méisonf September 30, 2013 from $225.3 million aSeptember 30, 201&s a result «
lower origination volumes during the current peraxrefinance activity declined as well as competipricing pressure.

Home equity loan<Our home equity loans and lines of credit are adtgd by each of our banks in their local markdiene we have a stro
understanding of the underlying real estate valug. banks monitor and manage these loans, and maucban 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 strengthihaf borrower is declining, or where there are evéimat may influence repayment, such a:
liens or judgments. Our banks use this informatimanage loans that may be higher risk and 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 asell on several factors, including appraisals ahghation due diligence, in order to ref
inherent risk, and we place additional scrutinjlamger home equity requests. In a limited numbegasies, we issue home equity credit tog:
with first mortgage financing, and requests fortsfinancing are evaluated on a combined basis.ribt our practice to advance more than
of the appraised value of the underlying assetclwhatio we refer to as the loanstalue ratio, or LTV ratio, and a majority of theadit we
previously extended, when issued, had an LTV mattiess than 80%.

Our home equity loan portfolio has performed wellight of the deterioration in the overall residehrealestate market. The number of r
home equity line of credit commitments originatgdus has decreased due to declines in housingti@igsahat have decreased the amou
equity against which homeowners may borrow, anddirte in homeowners’ desire to use their remairiggity 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 September 30, 2013, our residential loan pbottotaled $397.7 million , or 3% of our total standing loans.

Our adjustable rate mortgages relate to propeldissed principally in the Chicago metropolitanasnd 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 bergolthe secondary market. Adjuste
rate mortgage loans decrease the interest ratevestace on our mortgage portfolio. However, thék iis not eliminated due to the fact 1
such loans generally provide for periodic and ilifet limits on the interest rate adjustments amathegrofeatures. Additionally, adjustable |
mortgages may pose a higher risk of delinquencydaidult because they require borrowers to malgeitgpayments when interest rates
To date, we have not seen a significant elevatiotielinquencies and foreclosures in our residetga portfolio. As of September 30, 2013
$14.1 million of our residential real-estate moges, or 3.6% of our residential resdtate loan portfolio, excluding loans acquiredh
evidence of credit quality deterioration since oragion, were classified as nonaccrual, $4.6 nmllwere 30 to 89 days past due (1.1%)
$377.5 million were current ( 95.3% We believe that since our loan portfolio corsigtimarily of locally originated loans, and sinite
majority of our borrowers are longer-term customeitt lower LTV ratios, we face a relatively lowsk of borrower default and delinquency.

While we generally do not originate loans for owvnoportfolio with longterm fixed rates due to interest rate risk consitiens, we ca
accommodate customer requests for fixed rate lbgnariginating such loans and then selling therno ithie secondary market, for which
receive fee income, or by selectively retainingaiarof these loans within the banks’ own portfslishere they are nceigency conforming,
where the terms of the loans make them favorableet@in. A portion of the loans we sold into them®lary market were sold with -
servicing of those loans retained. The amount axfisoserviced for others as of
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September 30, 2013 and 2012 was $981.4 million%28¥.2 million, respectively. All other mortgage loans sold ithe secondary marlk
were sold without the retention of servicing rights

It is not our current practice to underwrite, and kave no plans to underwrite, subprime, Alt A,andittle documentation loans, or opt
ARM loans. As of September 30, 2013 , approxima$di§.1 million of our mortgage loans consist o&nefst-only loans.

Premium finance receivable commercial FIFC and FIFC Canada originated approximately $illR®on in commercial insurance premi
finance receivables during the third quarter of 2@bmpared to $1.1 billiom the same period of 2012. During the nine morghding
September 30, 2013 and 2012, FIFC and FIFC Canadmated approximately $3.8 billion and $3.2 litli, respectively, in commerc
insurance premium finance receivables. FIFC andCRIanada makes loans to businesses to financaegheihce premiums they pay on t
commercial insurance policies. The loans are aaigid by working through independent medium andelamgurance agents and brokers loc
throughout the United States and Canada. The inserpremiums financed are primarily for commerciastomers’purchases of liabilit
property and casualty and other commercial ins@anc

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 1 of this repod fiscussion 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 receivabl—life insuranceFIFC originated approximately $97.4 milliam life insurance premium finance receivables ie
third quarter of 2013 as compared to $79.9 millkbroriginations in the third quarter of 2012. Fbetnine months endingeptember 30, 20
and 2012, FIFC originated $319.4 million and $28%illion , respectively, in life insurance premium finaneeaivables. The Company |
experienced increased competition and pricing pressithin the current market in 2013. These laamsoriginated directly with the borrow
with assistance from life insurance carriers, ireefent insurance agents, financial advisors aral [Egunsel. The life insurance policy is
primary form of collateral. In addition, these |saoften are secured with a letter of credit, manilet securities or certificates of deposi
some cases, FIFC may make a loan that has a pautiedlecured position.

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

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

Consumer loans generally have shorter terms arftehigterest rates than mortgage loans but gegpemablve more credit risk than mortge
loans due to the type and nature of the collatérdditionally, shortterm accounts receivable financing may also invajxeater credit risl
than generally associated with the loan portfoibsore 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 Septemier2813 by date at which the loans repric
and the type of rate:

As of September 30, 2013 )
From one to five

(Dollars in thousands) One year or less years Over five years Total
Commercial
Fixed rate $ 70,24¢ % 358,35" $ 149,32: $ 577,92
Variable rate
With floor feature 562,37( — — 562,37(
Without floor feature 1,967,79. 1,03z — 1,968,82.
Total commercial 2,600,411 359,39( 149,32: 3,109,12.
Commercial real-estate
Fixed rate $ 368,52 $ 1,282,80: $ 157,530 $ 1,808,86.
Variable rate
With floor feature 545,70¢ 6,97: — 552,68
Without floor feature 1,763,87! 20,69: — 1,784,56!
Total commercial real-estate 2,678,10! 1,310,47; 157,53¢ 4,146,111

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 1Chwitgher scores indicating higher ri
The credit risk rating structure used is shown Wwelo

1 Rating — Minimal Risk (Loss Potential -none or extremely low) (Superior asset quality,edleat liquidity, minima
leverage)

2 Rating — Modest Risk (Loss Potential demaisir low) (Very good asset quality and liquidityrasg leverage capacity)

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

leverage capacity)

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

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

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

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

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

9 Rating — Doubtful (Loss Potential extremely high) (Theseets$iave all the weaknesses in those classifidastandard”
with the added characteristic that the weaknessds mollection or liquidation in full, on the bagi curren
existing facts, conditions, and values, highly iotmble)

10 Rating — Loss (fully charged-off) (Loanstltis category are considered 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

90




Table of Contents

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 TDR classification. In thakeely our Managed Assets Division conducts an overadit and collateral review.
modification of a loan is considered to be a TDRdth (1) the borrower is experiencing financidfidilty and (2) for economic or leg
reasons, the bank grants a concession to a bortbageit would not otherwise consider. The modifica of a loan where the credit risk rat
is five or better both before and after such madifon is not considered to be a TDR. Based orChvmpanys credit risk rating system,
considers that borrowers whose credit risk ratm@ve or better are not experiencing financiafidifities and therefore, are not conside
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 andstiluing
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

TDRs performing under the contractual terms ofltia® agreement

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 @ltassets

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

September 30, September 30,
2013 June 30, 2013 December 31, 20: 2012
19C $ 10 $ — % —
3,38¢ 3,26¢ — —
— 25 10C —
11,75 6,671 10,00¢ 5,53t
592 1,21z — —
10C 217 18¢ 21¢%
— — 32 —
16,02: 11,48¢ 10,32¢ 5,74¢
17,647 17,24¢ 21,731 17,71:
52,72: 54,82¢ 49,97: 58,46
10,92¢ 12,32; 13,42¢ 11,50«
14,12¢ 10,21: 11,72¢ 15,39¢
10,13: 13,60¢ 9,302 7,48¢
14 16 25 2¢
80 91 55 72
1,591 1,671 1,511 1,48¢
107,23¢ 109,99° 107,75« 112,14:
17,837 17,34¢ 21,731 17,71
56,11: 58,08¢ 49,97: 58,46:
10,92¢ 12,347 13,52¢ 11,50«
14,12¢ 10,21: 11,72¢ 15,39:
21,88: 20,27¢ 19,31( 13,02:
60€ 1,22¢ 25 28
18C 30¢ 244 287
1,591 1,671 1,542 1,48¢
123,26: $ 121,48: $ 118,08: $ 117,89:
46,90: 46,16¢ 56,17¢ 61,89
8,34¢ 10,85¢ 6,717 5,48(
44¢€ 1,032 — _
178,95 $ 179,54:  $ 180,97:  $ 185,26t
79,20t 93,81( 106,11¢ 128,39:
0.57% 0.56% 0.7%% 0.6%
1.3¢ 1.4Z 1.2¢ 1.5¢
1.4¢ 1.62 1.72 1.4z
3.58 2.68 3.1¢ 4.0¢
1.02 0.94 0.97 0.6€
0.0¢ 0.07 — —
0.31 0.4¢ 0.32 0.37
1.4C 1.5€ 1.4¢ 1.3¢
0.98% 0.97% 1.0(% 1.02%
1.01% 1.02% 1.0%% 1.0%
86.9€% 87.95% 90.91% 95.25%




(1) As of the dates shown, no TDRs were past dest@rthan 90 days and still accruing interest.
(2) Non-accrual loans included TDRs totaling $3t&8ion , $32.4 million , $20.4 million and $18.8llon as of September 30, 2013, June
2013, December 31, 2012 and September 30, 20k ctgely.

92




Table of Contents

Nor-performing Commercial and Commercial Real-Estate

Commercial non-performing loans totaled $17.8 wiillias of September 30, 2013 compared to $21.7omillis of December 31, 2052Ac¢
$17.7 million as of September 30, 2012 . Commereial-estate non-performing loans totaled $56.1ianikas of September 30, 20&8mpare
to $50.0 million as of December 31, 2012 and $38il5on as of September 30, 201Management is pursuing the resolution of all itseith
this category. At this time, management believesmees are adequate to absorb inherent lossemétlyabccur upon the ultimate resolutior
these credits.

Nor-performing Residential Real-Estate and Home Equity

Non-performing residential real-estate and home eduodys totaled $25.1 million as of September 30,320The balance decreasgtb9,00!
from December 31, 2012 and $1.8 million from Seften80, 2012 . The September 30, 2013 non-perfgribalance is comprised $f4.]
million of residential real-estate ( 69 individuadedits) and $11.0 million of home equity loansQ(iBdividual credits). On average, this
approximately eight non-performing residential restate loans and home equity loans per chartemgdwihin the Company. The Comp:
believes control and collection of these loanseisyvmanageable. At this time, management beliesssrves are adequate to absorb inh
losses that may occur upon the ultimate resoluifdhese credits.

Nor-performing Commercial Premium Finance Receivables

The table below presents the level of non-perfogypnoperty and casualty premium finance receivabiesf September 30, 2048d 2012
and the amount of net charge-offs for the quattesa ended.

(Dollars in thousands) September 30, 2013  September 30, 2012
Non-performing premium finance receivables—comnegrci $ 21,88: $ 13,02:

- as a percent of premium finance receivables—caormialeoutstanding 1.02% 0.6€%
Net charge-offs of premium finance receivables—camuial $ 98C % 69t

- annualized as a percent of average premium feaseivables—commercial 0.17% 0.14%

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

Due to the nature of collateral for commercial pitgmfinance receivables, it customarily takes1&D days to convert the collateral into ¢
Accordingly, the level of noperforming commercial premium finance receivablesdt necessarily indicative of the loss inherenthe
portfolio. In the event of default, Wintrust hag thower to cancel the insurance policy and cotleetunearned portion of the premium from
insurance carrier. In the event of cancellatiorg tash returned ipayment of the unearned premium by the insurer ldhgenerally b
sufficient to cover the receivable balance, thergst and other charges due. Due to notificatiguirements and processing time by r
insurance carriers, many receivables will becontimagieent beyond 90 days while the insurer is preirgsthe return of the unearned premi
Management continues to accrue interest until nitgtas the unearned premium is ordinarily suffitiem payoff the outstanding balance ¢
contractual interest due.
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Loan Portfolio Aginc

The following table shows, as of September 30, 204y 1.1% of the entire portfolio, excluding @ed loans, is noaecrual or greater th
90 days past due and still accruing interest witly d.0% , either one or two payments past dugotal, 97.9% of the Comparg/total loa
portfolio, excluding covered loans, as of Septen@ikr2013 is current according to the original cactual terms of the loan agreements.

The tables below show the aging of the Companws loortfolio at September 30, 2013 and June 303 201

90+ days 60-89 30-59
As of September 30, 2013 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 15,28: $ 19 $ 3588 $ 15,267 $ 1,688,23 $ 1,722,55
Franchise — — 117 — 213,21! 213,32
Mortgage warehouse lines of credit — — — _ 71,38 71,38:
Community Advantage—homeowners
association — — — — 90,50« 90,50«
Aircraft = = = = 12,601 12,60:
Asset-based lending 2,36¢ — 693 3,92¢ 732,58! 739,56t
Tax exempt = — — — 148,10: 148,10:
Leases — — — — 101,65 101,65
Other _ _ _ _ 90 9C
Purchased non-covered commer€ial — 26E — 1,642 7,432 9,33¢
Total commercial 17,64 45 4,391 20,82¢ 3,065,79! 3,109,12
Commercial real-estate
Residential construction 2,04¢ 3,12( 1,598 261 33,30¢ 40,33(
Commercial construction 7,85¢ _ _ _ 138,23 146,08t
Land 4,21¢ — — 4,082 100,95: 109,25:
Office 4,31¢ — 3,96¢ 1,27¢ 624,96 634,52(
Industrial 8,18¢ = = 2,41¢ 614,40¢ 625,01
Retail 11,25¢ — 271 7,42% 593,26: 612,21!
Multi-family 2,60¢ — — 4,33: 543,69 550,62!
Mixed use and other 12,24 26¢ 2,761 15,37: 1,339,02! 1,369,67'
Purchased non-covered commercial real-
estate? — 9,607 3,38( 2,70z 42,71( 58,39¢
Total commercial real-estate 52,72t 12,99¢ 11,97: 37,85¢ 4,030,561 4,146,110
Home equity 10,92¢ — 2,43¢ 5,887 717,37: 736,62
Residential real-estate 14,12¢ — 1,74¢ 2,84¢ 377,48 396,20
Purchased non-covered residential real-e$tate — 447 28¢ 34 72¢ 1,49¢
Premium finance receivables
Commercial insurance loans 10,13: 11,75: 5,307 14,62¢ 2,108,66: 2,150,48
Life insurance loans 14 592 6,42¢ — 1,402,82; 1,409,85
Purchased life insurance lodhs — — — — 459,88: 459,88:
Indirect consumer 80 10C 97 231 56,72¢ 57,23¢
Consumer and other 1,591 = 31¢ 44E 111,49 113,841
Purchased non-covered consumer and &ther — 28 — 19 132 17¢
Total loans, net of unearned income,
excluding covered loans $ 107,23¢  $ 26,36¢ $ 3298 $ 82,77¢ $ 12,33166 $  12,581,03
Covered loans 8,60: 81,43( 9,81¢ 9,21¢ 306,92 415,98t
Total loans, net of unearned income $ 115,84. $ 107,79¢  $ 42,80: $ 91,99: $ 12,63859 $ 12,997,02

Q) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30. Loan agings are based upon contractually reeglipayments.
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of September 30, 2013 Nonaccrual accruing due due Current Total Loans
Commercial
Commercial and industrial 0.5% — % 0.2% 0.£% 98.(% 100.%
Franchise — = 0.1 — 99.¢ 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage—homeowners
association — — — — 100.( 100.(
Aircraft — — — — 100.( 100.(
Asset-based lending 0.2 — 0.1 0.5 99.1 100.(
Tax exempt — — — — 100.( 100.(
Leases — = — — 100.( 100.(
Other — — — — 100.( 100.(
Purchased non-covered commere€ial — 2.8 — 17.€ 79.€ 100.(
Total commercial 0.€ — 0.1 0.7 98.€ 100.(
Commercial real-estate
Residential construction 5.1 7.7 4. 0.€ 82.¢ 100.(
Commercial construction 5.4 — — — 94.€ 100.(
Land 3.¢ — — 3.7 924 100.(
Office 0.7 — 0.€ 0.2 98.t 100.(
Industrial 1.2 — — 0.4 98.2 100.(
Retail 1.8 — — 1.2 97.C 100.¢
Multi-family 0.k — — 0.€ 98.7 100.(
Mixed use and other 0.¢ — 0.2 1.1 97.¢ 100.(
Purchased non-covered commercial real-
estate” — 16.5 5.& 4.€ 73.1 100.(
Total commercial real-estate 1.2 0.3 0.2 0. 97.2 100.(
Home equity 15 — 0.2 0. 97.¢ 100.(
Residential real-estate 3.€ — 0.4 0.7 95.2 100.(
Purchased non-covered residential real-eState — 29.¢ 19.2 2.2 48.¢ 100.(
Premium finance receivables
Commercial insurance loans 0.E 0.5 0.2 0.7 98.1 100.(
Life insurance loans = — 0.5 — 99.t 100.(
Purchased life insurance lodhs — — — — 100.( 100.(
Indirect consumer 0.1 0.2 0.2 0.4 99.1 100.
Consumer and other 1.4 — 0.2 0.4 97.¢ 100.(
Purchased non-covered consumer and éther = 15.€ — 10.€ 73.¢ 100.(
Total loans, net of unearned income,
excluding covered loans 0.%% 0.2% 0.2% 0.7% 97.%% 100.%
Covered loans 2.1 19.€ 24 2.2 73.7 100.¢
Total loans, net of unearned income 0.€% 0.8% 0.%% 0.7% 97.% 100.(%

(1) Purchased loans represent loans acquired with exddeof credit quality deterioration since originati, in accordance with ASC z-
30. Loan agings are based upon contractually reeglipayments.
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90+ days 60-89 30-59
As of June 30, 2013 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrid $ 1543 $ — 3 2,940 $ 12117 $ 166575 $  1,696,23
Franchise — — — 45¢ 201,79( 202,241
Mortgage warehouse lines of credit — — — — 174,42; 174,42;
Community Advantage—homeowners
association — — — — 83,00: 83,00:
Aircraft — — — — 13,17+ 13,17+
Asset-based lendirlg 1,81¢€ 10C 2,30t 4,94¢ 676,53 685,70
Tax exempt — — — — 151,49:. 151,49:
Leases — — — — 102,40 102,40
Other _ _ _ _ 08 98
Purchased non-covered commer€ial — 19C — 1,632 9,33¢ 11,15¢
Total commercial 17,24¢ 29C 5,24F 19,14: 3,078,001 3,119,93
Commercial real-estate
Residential construction 2,65¢ 3,267 37¢ _ 32,99¢ 39,29¢
Commercial construction 7,857 _ 1,271 70 128,84! 138,04:
Land 5,74: — 33¢C 4,141 106,64( 116,85!
Office 6,32¢ — 4,21( 2,72( 584,50: 597,75
Industrial 5,77¢ — 4,597 4,98¢ 600,14 615,50:
Retail 7,471 — 1,76 2,031 596,12¢ 607,39;
Multi-family 3,331 — 401 3,14¢ 526,68: 533,56t
Mixed use and othé? 15,66 — 2,18¢ 10,37¢ 1,350,58. 1,378,80
Purchased non-covered commercial real-
estate — 6,46¢€ 3,43( 6,22¢ 51,28¢ 67,41:
Total commercial real-estate 54,82t 9,72¢ 18,56: 33,70( 3,977,8L 4,094,62;
Home equity 12,32: 25 2,08t 5,821 738,00° 758,26(
Residential real-estate 10,21 — 1,89€ 1,83¢ 368,69 382,64
Purchased non-covered residential real-eState — — 46 26( 2,01¢ 2,32(
Premium finance receivables
Commercial insurance loans 13,60 6,671 6,592 11,38¢ 2,127,48 2,165,73
Life insurance loans 16 1,21z 7,89€ — 1,337,57. 1,346,69
Purchased life insurance lodhs — — — — 474,45( 474,45(
Indirect consumer 91 217 28 42¢ 63,75 64,52
Consumer and other 1,67 - 484 15€ 105,05t 107,37:
Purchased non-covered consumer and éther — 28 — — 31C 33¢
Total loans, net of unearned income,
excluding covered loans $ 109,990 $ 18,17: $ 42,83 % 72,72¢  $ 12,273,16 $ 12,516,89
Covered loans 9,85¢ 61,852 13,21¢ 11,51« 358,16: 454,60:
Total loans, net of unearned income $ 119,85 $ 80,02 $ 56,05: $ 84,24: $ 12,631,32 $ 12,971,49

(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.

(2)  The June 30, 2013 reported asset-based lendinggtiortdecreased approximately $245 milliprand the reported commercial ¢
industrial and mixed use and other portfolios iresed approximately $244 million and $645,0G8@spectively. These adjustments
the result of a reassessment of characteristics of certain loansiwithese portfolios. Reclassification of these pperiod amount
have been made to conform with current period prigin.
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of June 30, 2013 Nonaccrual accruing due due Current Total Loans
Commercial
Commercial and industri&l 0.9% —% 0.2% 0.7% 98.2% 100.(%
Franchise = — — 0.2 99.¢ 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage—homeowners
association — — — — 100.( 100.(
Aircraft — — — — 100.( 100.(
Asset-based lendirg 0.2 — 0.2 0.7 98.7 100.(
Tax exempt — — — — 100.( 100.(
Leases — — — — 100.( 100.(
Other — — — — 100.( 100.(
Purchased non-covered commere€ial — 1.7 — 14.€ 83.7 100.(
Total commercial 0.€ — 0.2 0.€ 98.€ 100.(
Commercial real-estate
Residential construction 6.6 8.z 1.C — 83.¢ 100.(
Commercial construction 5.7 — 0.¢ 0.1 93.2 100.(
Land 4.¢ — 0.2 3.8 91.2 100.(
Office 1.1 — 0.7 0. 97.1 100.(
Industrial 0.c — 0.7 0.6 97.€ 100.(
Retail 1.2 — 0.3 0.3 98.2 100.(
Multi-family 0.€ — 0.1 0.€ 98.7 100.(
Mixed use and othé? 1.1 — 0.2 0.8 97.¢ 100.(
Purchased non-covered commercial real-
estate” — 9.€ 5.1 9.2 76.1 100.(
Total commercial real-estate 1.2 0.2 0.t 0.8 97.2 100.(
Home equity 1.€ — 0.2 0.8 97.2 100.(
Residential real-estate 2.7 — 0.t 0.5 96.2 100.(
Purchased non-covered residential real-eState — — 2.C 11.2 86.¢ 100.(
Premium finance receivables
Commercial insurance loans 0.€ 0.2 0.2 0.5 98.2 100.(
Life insurance loans — 0.1 0.€ — Cle)E 100.(
Purchased life insurance lodhs — — — — 100.( 100.(
Indirect consumer 0.1 0.2 — 0.7 98.¢ 100.(
Consumer and other 1.€ — 0.t 0.1 97.¢ 100.(
Purchased non-covered consumer and éther = 8.2 = = 91.7 100.C
Total loans, net of unearned income,
excluding covered loans 0.% 0.1% 0.2% 0.6% 98.1% 100.%
Covered loans 2.2 13.€ 2.8 25 78.¢ 100.(
Total loans, net of unearned income 0.€% 0.6% 0.4% 0.6% 97.5% 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.

(2) The June 30, 2013 reported asset-based lendindagtiortdecreased approximately $245 millioprand the reported commercial ¢
industrial and mixed use and other portfolios irased approximately $244 million and $645,Q0@spectively. These adjustments
the result of a reassessment of characteristics of certain loansiwithese portfolios. Reclassification of these pperiod amount
have been made to conform with current period prigin.

As of September 30, 2013 , only $33.0 million dflaéans, excluding covered loans, or 0.3% , weréo689 days past due and $82.8 millan
0.7% , were 30 to 59 days (or one payment) pastAlsief June 30, 2013, $42.8 million of all loaezcluding
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covered loans, or 0.3% , were 60 to 89 days pastdd $72.7 million , or 0.6%were 30 to 59 days (or one payment) past duenTdjerity of
the commercial and commercial real-estate loans/shas 60 to 89 days and 30 to 59 days past dumeraled on the Comparg/interna
problem loan reporting system. Loans on this sysieenclosely monitored by management on a montasisb Commercial and commer:
real estate loans with delinquencies from 30 tal®@s past-due decreased $1.6 million since Jun23 .

The Company's home equity and residential loarf@ms$ continue to exhibit low delinquency ratitsome equity loans éeptember 30, 20
that are current with regard to the contractuahteof the loan agreement represent 97.4% of tla lhoime equity portfolio. Residential real-
estate loans, excluding loans acquired with evidasfaredit quality deterioration since originati@t September 30, 20113at are current wi
regards to the contractual terms of the loan ages¢scomprise 95.3% 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 Nine Months Ended
September 30, September 30, September 30, September 30,
(Dollars in thousands) 2013 2012 2013 2012
Balance at beginning of period $ 121,488 $ 120,92( $ 118,08: $ 120,08:
Additions, net 26,41 27,45: 75,79: 81,17¢
Return to performing status (80%) (1,00 (1,6272) (3,049
Payments received (8,257 (14,777 (22,929 (29,23¢)
Transfer to OREO and other repossessed assets (7,859 (4,760 (20,015 (17,916
Charge-offs (7,759 (10,616 (28,22¢) (33,56()
Net change for niche loaf$ 26 673 2,17¢ 38¢
Balance at end of period $ 123,26. $ 117,89. $ 123,26. $ 117,89:

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

See Note 7 of the Consolidated Financial Statenpmetsented under Item 1 of this report for furttiiscussion of nomerforming loans and t
loan aging during the respective periods.

Allowance for Loan Losses

The allowance for loan losses represents managesnesttmate of the probable and reasonably estintahfelosses that our loan portfolic
expected to incur. The allowance for loan lossatetermined quarterly using a methodology that ipoates important risk characteristic:
each loan, as described below undétdw We Determine the Allowance for Credit Loss€eBhis process is subject to review at each o
bank subsidiaries by the applicable regulatory auitth including the Federal Reserve Bank of Chaatipe Office of the Comptroller of t
Currency, the State of lllinois and the State of¥dnsin.

Management determined that the allowance for loasds was appropriate at September 30, 28hd that the loan portfolio is well diversif
and well secured, without undue concentration i specific risk area. This process involves a tdghree of management judgment, how
the allowance for credit losses is based on a cehgmsive, well documented, and consistently apjpliedysis of the Comparsy/ioan portfolic
This analysis takes into consideration all avadahformation existing as of the financial statetngéate, including environmental factors s
as economic, industry, geographical and politieatdrs. The relative level of allowance for crdd#ises is reviewed and compared to ind
peers. This review encompasses levels of total edopning loans, portfolio mix, portfolio concentians, current geographic risks and ove
levels of net charge-offs. Historical trending dftlio 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.

(Dollars in thousands)

Allowance for loan losses at beginning of period

Provision for credit losses

Other adjustments

Reclassification from (to) allowance for unfundedénding-related

commitments
Charge-offs:
Commercial

Commercial real-estate
Home equity

Residential real-estate

Premium finance receivables—commercial

Premium finance receivables—life insurance

Indirect consumer
Consumer and other
Total charge-offs
Recoveries:
Commercial
Commercial real-estate
Home equity

Residential real-estate

Premium finance receivables—commercial

Premium finance receivables—life insurance

Indirect consumer
Consumer and other
Total recoveries
Net charge-offs

Allowance for loan losses at period end

Allowance for unfunded lending-related commitmentsat period end

Allowance for credit losses at period end

Annualized net charge-offs by category as a perceage of its own

respective category’s average:
Commercial

Commercial real-estate
Home equity

Residential real-estate

Premium finance receivables—commercial

Premium finance receivables—life insurance

Indirect consumer

Consumer and other

Total loans, net of unearned income, excluding rEvéoans

Net charge-offs as a percentage of the provisionrforedit losses

Loans at period-end, excluding covered loans

Allowance for loan losses as a percentage of loaaisperiod end

Allowance for credit losses as a percentage of losat period end

Three months ended September 30,

Nine months ended September 30,

2013 2012 2013 2012
106,84 111,920 $ 107,35.  $ 110,38:
11,58 18,19: 42,08( 51,74(
(205) (539 (749) (1,049
284 62€ 13€ 952
3,281 3,31¢ 8,91¢ 12,62:
6,98: 17,00( 25,22t 34,45t
711 1,54: 4,89: 5,86¢
32¢ 1,02 2,57 1,59¢
1,29¢ 88€ 3,66¢ 2,46
3 — 3 16
23 73 71 157
192 93 402 454
12,81 23,93 45,75; 57,62
75€ 34¢ 1,31¢ 852
272 5,35; 1,22¢ 5,651
43 52 37€ 38¢
64 8 87 13
314 191 87¢ 621
2 15 11 54
12 25 44 76
3¢ 28 177 226
1,50z 6,02 4,11€ 7,88t
(11,319 (17,91) (41,630 (49,749
107,18¢ 11228 % 107,18t  $ 112,28
1,267 12,62 1,267 12,62
108,45! 12491  $ 108,45  $ 124,91«
0.32% 0.42% 0.32% 0.61%
0.6¢ 1.27 0.8¢ 1.07
0.3¢ 0.72 0.7¢ 0.8¢
0.1z 0.4 0.4z 0.27
0.17 0.1¢ 0.1¢ 0.14
0.0¢ 0.2t 0.0€ 0.1¢
0.4¢ 0.2z 0.2¢ 0.2€
0.3% 0.6(% 0.42% 0.56%
97.6% 98.4% 98.95% 96.1%
$ 12,581,03  $ 11,489,90
0.85% 0.98%
0.8€% 1.09%

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 W@ have committed to lend but for which funds dnanot yet been disbursed an
computed using a methodology similar to that useddtermine the allowance for loan losses. Thenallwe for unfunded lendinglatec



commitments totaled $1.3 million as of September283 compared to $12.6
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million as of September 30, 2012. The decrease sinceitreppriod was primarily attributable to the fungim the second and third quarte
2013 of two letters of credit.

Additions to the allowance for loan losses are ghdrto earnings through the provision for credisks. Chargeffs represent the amount
loans that have been determined to be uncolleatibfeng a given period, and are deducted from tloevance for loan losses, and recove
represent the amount of collections received froam$ that had previously been charged off, andradited to the allowance for loan los:
See Note 7 of the Consolidated Financial Statenmetsented under Item 1 of this report for furttliscussion of activity within the allowar
for loan losses during the period and the relatignvith respective loan balances for each loaagmty and the total loan portfolio, exclud
covered loans.

How We Determine the Allowance for Credit Los

The allowance for loan losses includes an elem@radtimated probable but undetected losses arichfsecision in the credit risk models u
to calculate the allowance. As part of the Probleran Reporting system review, the Company analffze$oan for purposes of calculating
specific impairment reserves and a general res&ee Note 7 of the Consolidated Financial Statesnamisented under Item 1 of this repor
further discussion of the specific impairment reseand general reserve as it relates to the allogvéor credit losses for each loan category
the total loan portfolio, excluding covered loans.

Specific Impairment Reserves:

Loans with a credit risk rating of a 6 through 8 eeviewed on a monthly basis to determine if fagmount is deemed uncollectible (a charg
off) or (b) it is probable that the Company will baable to collect amounts due in accordance \kighdriginal contractual terms of the I
(impaired loan). If a loan is impaired, the cargyiamount of the loan is compared to the expectgdpats 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 September 30, 2013 , the Company had $176.3omibbf impaired loans with $99.4 million of this laace requiring $14.3 milliorof
specific impairment reserves. At June 30, 201% Gbmpany had $190.1 million of impaired loans vi&6.5 millionof this balance requirir
$11.8 million of specific impairment reserves. Thest significant fluctuations in impaired loans lw#ipecific impairment frordune 30, 201
to September 30, 20X®curred within the land and retail portfolios. Tleeorded investment requiring specific impairmefnthe land portfoli
increased $3.4 million , which was primarily theul of four credits totaling $3.6 million requigrspecific impairment of $726,00®imilarly,
the recorded investment in the retail portfolioreased $5.9 million which was primarily the result of six creditsatimg $8.0 million requirin
$1.6 million of specific impairment. See Note 7 of the ConsaéidaFinancial Statements presented under Item thisfreport for furthe
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 ottdkateral, 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 enviromaefactors and economic trends, all of which rhaysusceptible to significant chan

We determine this component of the allowance fanltosses by classifying each loan into (i) catiegobased 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,udio 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 ¢
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. 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

. changes in the underlying collateral for collatefapendent loar

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

. the effect of other external factors such as metition and legal and regulatory requirementstaridvel of estimated cre«

losses in the bank’s existing portfolio.

In the second quarter of 2012, the Company modifisdhistorical loss experience analysis to incomp® threeyear average loss ri
assumptions. Prior to this, the Company employBdeayear average loss rate assumption analysis.tiiteeyear average loss rate assumg
analysis is computed for each of the Comparygllateral codes. The historical loss experiga@®mbined with the specific loss factor for €
combination of collateral and credit risk ratingiethis then applied to each individual loan balattcdetermine an appropriate general res
The historical loss rates are updated on a quarasis and are driven by the performance of thfgim and any changes to the specific
factors are driven by management judgment and sisady the factors described above.

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

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

. Migrating to a thregrear historical average loss rate reduces the fezeshanagement judgment factors related to natj
regional, and local economic and business conditeomd developments that affect the collectabilitthe 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 allowanceddan losses for residential readtate and home equity loans differs slightly friwa 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 credfitk ratings are assigned to these loans.

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

Residential reakstate loans that are downgraded to a credit askg of 6 through 9 also enter the Problem LoapdRing 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 llomogenous credits in these portfo
these loans are not individually assigned a cneslt rating. Loss factors are assigned to eachngeéincy category in order to calculate
allowance for credit losses. The allowance for Imases for these categories is entirely a gemesarve.
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Effects of Economic Recession and Real Estate M:

The Companys primary markets, which are mostly in suburbanc&d, have not experienced the same levels of tcdedérioration i
residential mortgage and home equity loans asinedther major metropolitan markets, such as MiaRtipenix or Southern Californ
however the Company’s markets have clearly beererusttess. As of September 30, 2Q18ome equity loans and residential mortg
comprised 6% and 3% , respectively, of the Compargtal loan portfolio. At September 30, 2013 , ragpnately 3.6%of all of the
Companys residential mortgage loans, excluding coveredhidoand loans acquired with evidence of credit tyatieterioration sinc
origination, and approximately 1.5% of all of ther@panys home equity loans, are on nonaccrual status oe than one payment past ¢
Current delinquency statistics of these two poidfl demonstrate that although there is streshénChicago metropolitan and southeas
Wisconsin markets, our portfolios of residentialrtgages and home equity loans are performing redspnvell 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 theéenying collateral typically on an annual basisnfr one of a prepproved list ¢
independent, third party appraisal firms. Typesappraisal valuations include “as-is”, “as-completé&ds-stabilized”,bulk, fair marke!
liquidation and “retail sell-out” values.

In many cases, the Company simultaneously valuesutiderlying collateral by marketing the propeyntarket 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 propertynemdd 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 liigghest 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 valuatiat ihless 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 thkigaf the collateral.

Having determined the net value based on the facoch as those noted above and compared that teathe book value of the loan,
Company arrives at a chargé-amount or a specific reserve included in tHevednce for loan losses. In summary, for collateigbendel
loans, appraisals are used as the fair value regapint in the estimate of net value. Estimatestc®o sell are deducted from the appre
value to arrive at the net appraised value. Althoag external appraisal is the primary source
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of valuation utilized for chargeffs on collateral dependent loans, alternativercesi of valuation may become available between aaga
dates. As a result, we may utilize values obtaitedugh these alternating sources, which includelmase and sale agreements, legitil
indications of interest, negotiated short salesltoe price opinions, sale of the note or suppostrf guarantors, as the basis for chawife-
These alternative sources of value are used onlgefned to be more representative of value baseghadated information regarding collate
resolution. In addition, if an appraisal is not ohegl current, a discount to appraised value maytitized. Any adjustments from apprais
value to net value are detailed and justified inirapairment analysis, which is reviewed and appdokg the Compang Managed Asse
Division.

TDRs

At September 30, 2013 , the Company had $115.0omilh loans modified in TDRs. The $115.0 milliam TDRs represents 1Gedits ir
which economic concessions were granted to celdaimowers to better align the terms of their loawith their current ability to pay. Tl
balance decreased from $126.2 million represeritigcredits at June 30, 2013 and decreased from.&illion representing 18dredits a
September 30, 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
interest rate on the loan to a rate consideredrdlagn market and other modification of terms idahg forgiveness of all or a portion of -
loan balance, extension of the maturity date, anaiodifications from principal and interest paynsetd interesbnly payments for a certe
period. See Note 7 of the Consolidated Financiate®tents presented under Item 1 of this reportfdather discussion regarding -
effectiveness of these modifications in keepingrtugified loans current based upon contractualderm

Subsequent to its restructuring, any TDR with aWweharket rate concession that becomes nonaccillaémain classified by the Company
a TDR for its duration and will be included in tB®@mpany’s nonperforming loans. Each TDR was reviefee impairment aSeptember 3
2013 and approximately $4.4 million of impairmenasvpresent and appropriately reserved for throbghQompanys normal reservir
methodology in the Company’s allowance for loarséss Additionally, at September 30, 20tBe Company was committed to lend additi
funds to borrowers totaling $3.4 million under tiantractual terms of TDRs.

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

September 30, June 30, September 30,
(Dollars in thousands) 2013 2013 2012
Accruing TDRs:
Commercial $ 6,17¢  $ 7,31€ $ 21,12¢
Commercial real-estate 70,34¢ 82,07: 102,25:
Residential real-estate and other 2,68t 4,42 5,01«
Total accruing TDRs $ 79,208  $ 93,81( $ 128,39:
Non-accrual TDRs: @
Commercial $ 2,19¢ $ 1,90¢ $ 924
Commercial real-estate 30,44 28,55 15,39¢
Residential real-estate and other 3,157 1,93( 2,48:
Total non-accrual TDRs $ 35,79¢ % 32,38t $ 18,80¢
Total TDRs:
Commercial $ 837 % 922( $ 22,05(
Commercial real-estate 100,78t 110,62« 117,65(
Residential real-estate and other 5,84% 6,352 7,49¢
Total TDRs $ 115,000 $ 126,19¢ $ 147,19¢
Weighted-average contractual interest rate of TDRs 4.172% 4.06% 4.21%
(1) Included in total no-performing loans
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TDR Rollforward

The table below presents a summary of TDRs asme8#er 30, 2013 and 2012, and shows the changles balance during those periods:

Three Months Ended September 30, 2013
(Dollars in thousands)

Balance at beginning of period

Additions during the period
Reductions:
Charge-offs
Transferred to OREO and other repossessed assets
Removal of TDR loan stati{$
Payments received

Balance at period end

Three Months Ended September 30, 2012
( Dollars in thousands)

Balance at beginning of period
Additions during the period
Reductions:
Charge-offs
Transferred to OREO and other repossessed assets
Removal of TDR loan stat(
Payments received

Balance at period end

Nine Months Ended September 30, 2013
(Dollars in thousands)

Balance at beginning of period

Additions during the period
Reductions:
Charge-offs
Transferred to OREO and other repossessed assets
Removal of TDR loan stat(
Payments received

Balance at period end

Nine Months Ended September 30, 2012
( Dollars in thousands)

Balance at beginning of period
Additions during the period
Reductions:
Charge-offs
Transferred to OREO and other repossessed assets
Removal of TDR loan stati{$
Payments received

Balance at period end

Residential
Commercial Real-estate
Commercial Real-estate and Other Total
$ 922( $ 110,62: $ 6,35: $ 126,19t
— 3,00: 1,00C 4,00:
(584) (4,929 (3 (5,510
(929 — — (92)
@71 (7,916) (1,50%) (9,599
$ 837 % 100,78¢ $ 584: $ 115,00:
Residential
Commercial Real-estate
Commercial Real-estate and Other Total
$ 23,04 $ 141,870 $ 7,38 % 172,30t
447 8,63¢ 457 9,537
(63¢) (8,87¢) (33¢) (9,859
= (1,017 = (1,019
(163) — — (163)
(632) (22,975 (12) (23,61%)
$ 22,05 $ 117,65( $ 7,49 $ 147,19t
Residential
Commercial Real-estate
Commercial Real-estate and Other Total
$ 17,998 $ 102,41 $ 6,06: $ 126,47:
70€ 18,26: 1,77¢ 20,74¢
(2,759 (6,666) (260) (9,679)
(3,800 (837) (109) (4,740
(2,939 — — (2,93)
(84%) (12,38¢) (1,63¢€) (14,867
$ 837 $ 100,78t $ 584: $ 115,00:
Residential
Commercial Real-estate
Commercial Real-estate and Other Total
$ 10,83: $ 112,7%¢ $ 6,88¢ $ 130,51t
13,32t 55,01% 1,54¢ 69,88t
(799) (11,536 (632) (12,967
— (3,14) — (3,14)
(362) (1,877) (279 (2,519
(947) (33,609 (33) (34,589
$ 22,05 $ 117,65( $ 7,49 $ 147,19t

(1) Loan was previously classified as a TDR and sub=attyuperformed in compliance with the loan's miediterms for a period of s
months (including over a calendar yeand) at a modified interest rate which represerstedarket rate at the time of restructuring.

our TDR policy, the TDR classification 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 otlwutions for our borrowers. The tables below présensummary 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 Nine Months Ended
September 30, September 30, September 30, September 30,
(Dollars in thousands) 2013 2012 2013 2012
Balance at beginning of period $ 57,02 $ 7255: $ 62,89: $ 86,52!
Disposal/resolved (10,199 (10,609 (27,18() (29,809
Transfers in at fair value, less costs to sell 9,61¢ 6,89t 19,00¢ 22,62:
Additions from acquisition — — 6,81¢ —
Fair value adjustments (1,200 (1,467 (6,28¢) (12,959
Balance at end of period $ 55,25( $ 67,377 $ 55,25( $ 67,37"
Period End
September 30, June 30, September 30,
(Dollars in thousands) 2013 2013 2012
Residential real-estate $ 6,421 $ 7321 $ 8,241
Residential real-estate development 4,551 6,95( 13,87:
Commercial real-estate 44,27¢ 42,74¢ 45,26¢
Total $ 55,25( $ 57,028 $ 67,37
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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.
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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 is somewhat limited by eustopreferences and local competition in the maakeas in which the banks operate.
rates, terms and interest rate indices of the Cogipanterest earning assets result primarily fribvra Companys strategy of investing in loa
and securities that permit the Company to limiteitposure to interest rate risk, together with itrésk, while at the same time achieving
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 yeaetime horizon due to changes in interest rateSeptember 30, 2013December 3:
2012 and September 30, 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:
September 30, 2013 5.8% 3.C% (5.)% (9.99%
December 31, 2012 5.1% 2.4% (3.5% (7.6)%
September 30, 2012 5.0% 2.4% (3.9% (7.0%

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 theréudelivery of mortgage loans to third party istees. See Note 14 of the Consolidi
Financial Statements presented under Item 1 ofélpisrt for further information on the Company’sidative financial instruments.
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During the third quarter of 201,3the Company entered into covered call optionsaations related to certain securities held byGbmpany
The Company uses these option transactions (réttlh@r entering into other derivative interest rad@tracts, such as interest rate floors
increase the total return associated with the edlaecurities. Although the revenue received froeseé options is recorded as rioteres
income rather than interest income, the increasadmn attributable to the related securities frévaste options contributes to the Company
overall profitability. The Compang’ exposure to interest rate risk may be impactethbge transactions. To mitigate this risk, the Gamy
may acquire fixed rate term debt or use financa&iwdtive instruments. There were no covered gations outstanding as &eptember 3
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 1: Legal Proceedings

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

In accordance with applicable accounting principtee Company establishes an accrued liabilitylifmation actions and proceedings wi
those actions present loss contingencies whichbatie probable and estimable. In actions for whicloss is reasonably possible in ful
periods, the Company determines whether it camasti a loss or range of possible loss. To determirether a possible loss is estimable
Company reviews and evaluates its material litggatin an ongoing basis, in conjunction with anyswlé@ counsel handling the matter, in |
of potentially relevant factual and legal developise This review may include information learnedbtigh the discovery process, rulings
substantive or dispositive motions, and settlerdésgussions.

On March 15, 2012, a former mortgage loan originamployed by Wintrust Mortgage Company, named WBit Financial Corporatio
Barrington Bank & Trust and its subsidiary, Wintriddortgage Company, as defendants in a Fair Labamd&irds Act class action lawsuit fi
in the U.S. District Court for the Northern Distrif Illinois (the “FLSA Litigation”). The suit asserts that Wintrust Mortgage Companiatec
the federal Fair Labor Standards Act and challertpesmanner in which Wintrust Mortgage Company sifeexd its loan originators al
compensated them for their work. The suit also sdekassert these claims as a class. On Septerip@0B83, the Court entered an ol
conditionally certifying an “opt-in‘class in this case. Notice to the potential clasgnbers was sent on or about October 22, 2013, phyt
informing the putative class of the right to dpte the class and setting a deadline for same.Gdmapany has reserved an amount for the F
Litigation that is immaterial to its results of @pons or financial condition. Such class actidigdtion necessarily involves substar
uncertainty and it is not possible at this timeptedict the ultimate resolution or to estimate ket or to what extent, any loss with respe
this litigation may exceed the amounts reservethbyCompany.

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

Iltem 1A: Risk Factors

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

Item 2: Unregistered Sales of Equity Securities antlse of Proceeds
No purchases of the Comp¢s common shares were made by or on behalf of hmpgany or any “affiliated purchasea’s defined in Ru

10b-18(a)(3) under the Securities Exchange Act of 1@34amended, during the three months ended Sept&dp2013. There is currently
authorization to repurchase shares of outstandingmon stock.
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Iltem 6: Exhibits:

(a) Exhibits

10.1

Sixth Amendment Agreement, dated as of October2P33, to Amended and Restated Credit Agreementngmintrusi
Financial Corporation, the lenders named therei] Bank of America, N.A., as administrative ageincg¢rporated b
reference to the Company's Current Report on Foknfifed with the Securities and Exchange CommissionOctober 31
2013)

10.2 Seventh Amendment Agreement, dated as of Novemi2013, to Amended and Restated Credit Agreememing Wintrus
Financial Corporation, the lenders named theremg Bank of America, N.A., as administrative ageincg¢rporated b
reference to the Company's Current Report on FeKfiged with the Securities and Exchange CommissionNovember
2013)

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 Finar@fficer pursuant to 1
U.S.C. Section 1350, as adopted pursuant to Seefi6rof the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document *

101.SCH  XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE  XBRL Taxonomy Extension Presentation Linkbase Doenim

101.DEF  XBRL Taxonomy Extension Definition Linkbase Docurhen

. Includes the following financial information ilicled in the Company’s Quarterly Report on FormQl@er the quarter end

September 30, 2013formatted in XBRL (eXtensible Business Reportirgnguage): (i) the Consolidated Statements of Guomg
(ii) the Consolidated Statements of Income, (fig tConsolidated Statements of Comprehensive Incdime,the Consolidate
Statements of Changes in Shareholdéiquity, (v) the Consolidated Statements of CashwEJoand (vi) Notes to Consolida
Financial Statements

112




Table of Contents

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: November 7, 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: November 7, 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: November 7, 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 September 30, 2013, as fii¢h the Securities and Exchange
Commission on November 7, 2013, (the “Report”)yfubmplies with the requirements of Section 13¢a)%(d), as applicable, of the
Securities Exchange Act of 1934, as amended; and

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

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

Title: President and Chief Executive Officer
Date: November 7, 2013

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

Title: Executive Vice President and
Chief Financial Officer

Date: November 7, 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.



