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PART |
ITEM 1. FINANCIAL STATEMENTS

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION

(Unaudited) (Unaudited)
March 31, December 31, March 31,
(In thousands, except share data) 2014 2013 2013
Assets
Cash and due from banks $ 330,26: $ 253,40t 199,57
Federal funds sold and securities purchased uedateragreements 12,47¢ 10,45¢ 13,62¢
Interest-bearing deposits with other banks 540,96: 495 57: 685,30:
Available-for-sale securities, at fair value 1,949,69 2,176,29 1,870,83
Trading account securities 1,06¢ 497 1,03¢
Federal Home Loan Bank and Federal Reserve Bank sto 78,52¢ 79,26 76,60:
Brokerage customer receivables 26,88: 30,95¢ 25,61«
Mortgage loans held-for-sale 215,23: 334,32 380,92.
Loans, net of unearned income, excluding coveraddo 13,133,16 12,896,60 11,900,31
Covered loans 312,47¢ 346,43: 518,66:
Total loans 13,445,63 13,243,03 12,418,97
Less: Allowance for loan losses 92,27" 96,92. 110,34¢
Less: Allowance for covered loan losses 3,447 10,09: 12,27:
Net loans 13,349,91 13,136,01 12,296,35
Premises and equipment, net 531,76: 531,94 504,80:
FDIC indemnification asset 60,29¢ 85,67 170,69t
Accrued interest receivable and other assets 549,70 569,61 485,74t
Trade date securities receivable 182,60( — —
Goodwill 373,72 374,54 343,63
Other intangible assets 18,05( 19,21 19,51(
Total assets $ 18,221,16 $ 18,097,78 17,074,24
Liabilities and Shareholders’ Equity
Deposits:
Non-interest bearing $ 277392,  $ 2,721,77 2,243,441
Interest bearing 12,355,12 11,947,01 11,719,31
Total deposits 15,129,04 14,668,78 13,962,75
Notes payable 182 364 31,91
Federal Home Loan Bank advances 387,67. 417,76 414,03:
Other borrowings 230,90: 254,74 256,24
Subordinated notes — — 15,00(
Junior subordinated debentures 249,49: 249,49: 249,49:
Trade date securities payable — 303,08t 1,25(
Accrued interest payable and other liabilities 283,72: 302,95¢ 317,87:
Total liabilities 16,281,02 16,197,19 15,248,55
Shareholders’ Equity:
Preferred stock, no par value; 20,000,000 shart®ared:
Series A - $1,000 liquidation value; No sharesesisand outstanding at March 31, 2014 and Decem
31, 2013, and 50,000 shares issued and outstaatiMgrch 31, 2013 — — 49,94
Series C - $1,000 liquidation value; 126,477 shassed and outstanding at March 31, 2014 and
December 31, 2013, and 126,500 shares issued éstdraling at March, 31, 2013 126,47 126,47 126,50(
Common stock, no par value; $1.00 stated value,0D00000 shares authorized at March 31, 2014,
December 31, 2013, and March 31, 2013; 46,332,Rafes issued at March 31, 2014, 46,181,588 s
issued at December 31, 2013, and 37,272,279 sisates] at March 31, 2013 46,33: 46,18: 37,27
Surplus 1,122,23: 1,117,03 1,040,09
Treasury stock, at cost, 73,253 shares at MarcB®#4, 65,005 shares at December 31, 2013, and
258,572 shares at March 31, 2013 (3,380) (3,000 (8,187)
Retained earnings 705,23: 676,93! 581,13:



Accumulated other comprehensive loss (56,759 (63,03¢) (1,067

Total shareholders’ equity 1,940,14: 1,900,58' 1,825,68:

Total liabilities and shareholders’ equity $ 18,221,16 $ 18,097,78 $ 17,074,24

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

(In thousands, except per share data)
Interest income

Interest and fees on loans
Interest bearing deposits with banks
Federal funds sold and securities purchased uedaleragreements
Securities
Trading account securities
Federal Home Loan Bank and Federal Reserve Bank sto
Brokerage customer receivables
Total interest income
Interest expense
Interest on deposits
Interest on Federal Home Loan Bank advances
Interest on notes payable and other borrowings
Interest on 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
(Losses) gains on available-for-sale securitiess, ne
Fees from covered call options
Trading losses, 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 (income), net
Other
Total non-interest expense
Income before taxes
Income tax expense
Net income
Preferred stock dividends and discount accretion
Net income applicable to common shares
Net income per common share—Basic
Net income per common share—Diluted

Three Months Ended

March 31,

2014 2013
147,03C % 142,11:
24¢ 56¢
4 15
13,11« 8,75
9 5
711 684
20¢ 174
161,32¢ 152,31
11,92: 14,50«
2,64 2,76¢
75C 1,15¢
— 5¢
2,004 3,11¢
17,32( 21,60(
144,00t 130,71
1,88( 15,68"
142,12¢ 115,02t
16,81¢ 14,82¢
16,42¢ 30,14
5,34¢ 4,79:
(33 251
1,54z 1,63¢
(652) (43%)
6,08t 6,15¢
45,52¢ 57,37¢
79,93« 77,51
7,40: 6,18¢
10,99¢ 8,85
4,71% 4,59¢
2,81¢ 2,04(
3,45¢ 3,221
1,16: 1,12(
2,951 3,44¢
3,97¢ (1,620
13,91( 14,76¢
131,31! 120,11
56,34( 52,28¢
21,84( 20,23«
34500 $ 32,05
1,581 2,61¢
3291¢ $ 29,43¢
071  $ 0.8C
0.6¢ $ 0.6%



Cash dividends declared per common share
Weighted average common shares outstanding
Dilutive potential common shares

Average common shares and dilutive common shares

See accompanying notes to unaudited consolidateddial statements.
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0.1¢ 0.0¢
46,19t 36,97¢
4,50¢ 12,46:
50,70+ 49,43¢
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOMEAWDITED)

(In thousands)
Net income

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

See accompanying notes to unaudited consolidateddial statements.
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Three Months Ended

March 31,
2014 2013
$ 3450 $ 32,05
22,52¢ (7,45%)
(8,809 2,80¢
13,72 (4,64¢)
(33) 251
13 (200
(20 151
13,74. (4,800
(98) 1,474
39 (58€)
(59) 88¢
(9,95¢9) (6,304)
2,55¢ 1,43¢
(7,400 (4,866)
6,28: (8,77%)
$ 40,78 $ 23,27:




Table of Contents

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERSITY (UNAUDITED)

(In thousands)
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

Stock-based compensation

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

Balance at March 31, 2013

Balance at December 31, 2013

Net income

Other comprehensive income, net of tax

Cash dividends declared on common stock

Dividends on preferred stock

Stock-based compensation

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

Balance at March 31, 2014

Accumulated

other Total
Preferred Common Treasury Retained comprehensive shareholders’
stock stock Surplus stock earnings income (loss) equity
$ 176,40¢ $ 37,10¢ $ 1,036,291 $ (7,83f) $ 555,02: $ 7,711 % 1,804,70!
— — — — 32,05: — 32,05:
— — — — — (8,779 (8,779
— — — — (3,329 — (3,329
— — — — (2,58)) — (2,58))
35 — — — (35 — —
— — 2,41% — — — 2,41¢
— 9 32C (219 — — 11¢
— 111 90 (235) — — 66
— 13 62¢ — — — 641
— 31 352 — — — 382
$ 176,44: $ 37,27 $ 1,040,090 $ (8,187 $ 581,13: $ (2,067 $ 1,825,68!
$ 126,477 $ 46,18 $ 1,117,031 $ (3,000 $ 676,93" $ (63,03 $ 1,900,58!
— — — — 34,50( — 34,50(
— — — — — 6,28 6,28:
— — — — (4,620 — (4,620
— — — — (1,587 — (1,58))
— — 1,681 — — — 1,681
— 77 2,46¢ (273 — — 2,27(
— 41 111 (209) — — 43
— 13 587 — — — 60C
— 20 35¢ — — — 37¢
$ 126,477 $46,33: $ 1,12223 $ (3,38() $ 705,23: $ (56,759 $ 1,940,14

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

(In thousands)

Operating Activities:

Net income

Adjustments to reconcile net income to net caskigeal by operating activities
Provision for credit losses
Depreciation and amortization
Stock-based compensation expense
Tax benefit from stock-based compensation arrangesme
Excess tax benefits from stock-based compensatiangements
Net amortization of premium on securities
Mortgage servicing rights fair value change, net
Originations and purchases of mortgage loans lwelddle
Proceeds from sales of mortgage loans held-for-sale
Increase in trading securities, net
Net decrease (increase) in brokerage customenedies
Gains on mortgage loans sold
Losses (gains) on available-for-sale securities, ne
Loss on sales of premises and equipment, net
Net loss (gains) on sales and fair value adjustsneitother real estate owned
Decrease in accrued interest receivable and ofisetsy net
Decrease in accrued interest payable and othélitle) net

Net Cash Provided by Operating Activities

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

Net Cash (Used for) Provided by Investing Activitis

Financing Activities:
Increase (decrease) in deposit accounts
(Decrease) increase in other borrowings, net
Decrease in Federal Home Loan Bank advances, net
Excess tax benefits from stock-based compensatiangements

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

Common stock repurchases

Dividends paid
Net Cash Provided by (Used for) Financing Activitis
Net Increase (Decrease) in Cash and Cash Equivalent
Cash and Cash Equivalents at Beginning of Period

Cash and Cash Equivalents at End of Period

See accompanying notes to unaudited consolidateddial statements.

Three Months Ended

March 31,
2014 2013

34,500 $ 32,052
1,88( 15,68:
7,75: 6,78
1,681 2,418
3 20C
(15€) (222)
23¢ 3,42¢
252 (279)
(527,27 (974,43)
658,58¢ 1,033,122
(573) (459)
4,06¢ (750)
(12,220) (27,419
33 (251)
79t 1
2,46( (2,65¢)
27,58¢ 32,06¢
(37,349 (19,61)
162,26! 99,68:
98,00° 67,94.
14,80( 41,05¢
(349,979 (192,379
— (149,100
20,36: 30,64
9,66¢ 13,93:
(45,390) 350,44
(227,041 (52,149
(7,596 (6,508)
(487,16) 103,88:
460,55 (314,61}
(24,019 11,57¢
(30,000) —
15€ 222
3,66¢ 1,35¢
(380 (349)
(6,207 (3,574
403,77t (305,389
78,87: (101,82)
263,86¢ 315,02¢
342,73t $ 213,20:
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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, 2013 (* 2013 Form 10-Kperating results reported for
threemonth periods are not necessarily indicative of rdgults which may be expected for the entire yRaclassifications of certain pr
period amounts have been made to conform to threruperiod presentation.

The preparation of the financial statements requinanagement to make estimates, assumptions agiehéunds that affect the reported amo
of assets and liabilities. Management believes thatestimates made are reasonable, however, changestimates may be require
economic or other conditions develop differentignfr managemerd’expectations. Certain policies and accountingciples inherently have
greater reliance on the use of estimates, assungpéind judgments and as such have a greater pipgsibiproducing results that could
materially different than originally reported. Maygament views critical accounting policies to besthavhich are highly dependent
subjective or complex judgments, estimates andnagons, and where changes in those estimates sswigtions could have a signific
impact on the financial statements. Managemeneatlyr views the determination of the allowancel&mn losses, allowance for covered |
losses and the allowance for losses on lend#fmted commitments, loans acquired with evidentecredit quality deterioration sin
origination, estimations of fair value, the valoat required for impairment testing of goodwilletlaluation and accounting for deriva
instruments and income taxes as the accounting &n@a require the most subjective and complexjelgs, and as such could be the 1
subject to revision as new information becomeslabks. Descriptions of our significant accountingipies are included in Note 1 Summar
of Significant Accounting Policies” of the Compasy013 Form 10-K.

(2) Recent Accounting Developments

Accounting for Investments in Qualified Affordabieusing Project:

In January 2014, the FASB issued ASU No. 2014-0dyestments -Equity Method and Joint Ventures (Topic 323): Aacting for
Investments in Qualified Affordable Housing Progtto provide guidance on accounting for investtaday a reporting entity in flodhrougt
limited liability entities that invest in affordablhousing projects that qualify for the lameome housing tax credit. This ASU permits |
accounting treatment, if certain conditions are,métich allows the Company to amortize the initiabt of an investment in proportion to
amount of tax credits and other tax benefits resimwith recognition of the investment performanténicome tax expense. This guidanc
effective for fiscal years beginning after Decemb®y 2014 and is to be applied retrospectively. Thenpany does not expect this guidanc
have a material impact on the Company’s consolitfitencial statements.

Repossession of Residential Real Estate Colla

In January 2014, the FASB issued ASU No. 2014-CReceivables - Troubled Debt Restructurings by Qoesli (Topic 31040):
Reclassification of Residential Real Estate Cofidized Consumer Mortgage Loans upon Foreclosucedddress diversity in practice
clarify guidance regarding the accounting for asubstance repossession or foreclosure of resitleatibestate collateral. This ASU claril
that an insubstance repossession or foreclosure occurs ufhar the creditor obtaining legal title to the idesntial real estate property ug
completion of a foreclosure or the borrower conagyall interest in the residential real estate prgpto the creditor. Additionally, this AS
requires disclosure of both the amount of foreaosesidential real estate property held by the Camgpand the recorded investmen
consumer mortgage loans collateralized by residergial estate property that are in the procedsretlosure. This guidance is effective
fiscal years beginning after December 15, 2014.eOthan requiring additional disclosures, the Comypdoes not expect adoption of 1
guidance to have a material impact on the Compasonsolidated financial statements.
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(3) Business Combinations

Nor-FDIC Assisted Bank Acquisitions

On October 18, 2013the Company acquired Diamond Bancorp, Inc. ("adY). Diamond was the parent company of DiamondkB&SE
("Diamond Bank"), which operated fouranking locations in Chicago, Schaumburg, Elmhuasii Northbrook, lllinois. As part of t
transaction, Diamond Bank was merged into Northr&ti@ommunity Bank & Trust Company ("North Shore BanThe Company acquir:
assets with a fair value of approximately $172.8iom , including approximately $91.7 millioof loans, and assumed liabilities with a
value of approximately $169.1 million , includingmoximately $140.2 milliorof deposits. Additionally, the Company recorded dyoitl of
$8.4 million on the acquisition.

On May 1, 2013 the Company acquired First Lansing Bancorp, (ffLB"). FLB was the parent company of First Na@bmBank of lllinois
("FNBI"), which operated seven banking locationghia south and southwest suburbs of Chicago, dsaw&indocation in northwest Indiar
As part of this transaction, FNBI was merged intd ©lank Trail Community Bank, N.A. ("Old Plank Tr&ank"). The Company acquir
assets with a fair value of approximately $373.4lioni , including approximately $123.0 millicof loans, and assumed liabilities with a
value of approximately $334.7 million , includingm@oximately $331.4 milliorof deposits. Additionally, the Company recorded dyoitl of
$14.0 million on the acquisition.

See Note 17-Subsequent Events for discussion regarding the @oy'p announcements in April 2014 of the signing definitive agreeme
to acquire certain branch offices and depositsadfiér Bank & Trust, and a branch of THE NationahBa

FDIC-Assisted Transactions

Since 2010, the Company acquired the banking dpestincluding the acquisition of certain assetd the assumption of liabilities, ofne
financial institutions in FDIC-assisted transactiohoans comprise the majority of the assets aeduim nearly all of these FDI@ssiste
transactions since 2010, most of which are sulijedédss sharing agreements with the FDIC whereleyRBIC has agreed to reimburse
Company for 80% of losses incurred on the purchésmus, other real estate owned (“OREGINd certain other assets. Additionally, the
share agreements with the FDIC require the Compangimburse the FDIC in the event that actualdessn covered assets are lower tha
original loss estimates agreed upon with the FDi@ wespect of such assets in the loss share agrgsniThe Company refers to the Ic
subject to these loss-sharing agreements as “adbVeams” and uses the term “covered assttgefer to covered loans, covered OREO
certain other covered assets. The agreements héthrDIC require that the Company follow certainvgseng procedures or risk losing 1
FDIC reimbursement of covered asset losses.

The loans covered by the loss sharing agreemeatglassified and presented as covered loans andstimaated reimbursable losses
recorded as an FDIC indemnification asset in th@sBlidated Statements of Condition. The Companyrdex the acquired assets
liabilities at their estimated fair values at thegaisition date. The fair value for loans reflecgected credit losses at the acquisition
Therefore, the Company will only recognize a prinrisfor credit losses and chargéfs on the acquired loans for any further ci
deterioration subsequent to the acquisition dage Hote 7 — Allowance for Loan Losses, Allowance kmsses on Lendingelate
Commitments and Impaired Loans for further disaussif the allowance on covered loans.

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

Three Months Ended

(Dollars in thousands) March 31, 2014 March 31, 2013
Balance at beginning of period $ 85,67: $ 208,16
Additions from acquisitions — —
Additions from reimbursable expenses 1,28 5,03:
Amortization (1,609 (2,46¢)
Changes in expected reimbursements from the FDi€Hanges in expected credit losses (15,389 (26,09))
Payments received from the FDIC (9,669 (13,93)
Balance at end of period $ 60,29¢ $ 170,69t

Divestiture of Previous FDI-Assisted Acquisition

On February 1, 2013, the Company completed thestiiuee of the deposits and current banking opematiof Second Federal Savings
Loan Association of Chicago ("Second Federal") to umaffiliated financial institution. Through thisansaction, the Company dives
approximately $149 million of related deposits.

Mortgage Banking Acquisitior

On October 1, 2013the Company acquired certain assets and assueneindiabilities of the mortgage banking businesSurety Financi
Services ("Surety") of Sherman Oaks, CaliforniareBuhad five offices located in southern Califarnvhich originated approximatefyl.C
billion in the twelve months prior to the acquisitidate. The Company recorded goodwill of $9.5iarilbn the acquisition.

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 fgge. 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 thentbarhe non-accretable portion is evaluated eaelnteuand if the loanstredit relate
conditions improve, a portion is transferred to élseretable component and accreted over futuregrin 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 deterioratigince 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:
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:
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:
Financial issuers
Other
Mortgage-backed?
Mortgage-backed securities
Collateralized mortgage obligations
Other equity securities
Total available-for-sale securities

March 31, 2014

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 354,10¢ $ 263 % (14,199 $ 340,17¢
874,84t 3,28¢ (49,85¢) 828,27!
175,02¢ 3,43¢ (3,167%) 175,30(
129,411 2,30¢ (1,739 129,98
4,98¢ 10C (3) 5,08:
371,82! 3,91¢ (13,18¢) 362,55t
55,19( 35€ (799) 54,74"
50,57( 3,54: (539 53,57«
$ 2,01596 $ 17,21: % (83,48) $ 1,949,69
December 31, 2013
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 354,26. $ 141 % (18,309 $ 336,09!
950,08t 1,68( (56,07%) 895,68
154,46: 2,551 (4,299¢) 152,71¢
129,36: 1,99: (2,417 128,94
5,99¢ 108 (5) 6,09¢
562,70¢ 3,531 (18,04°) 548,19¢
57,71 25¢ (942) 57,021
50,53: 1,49: (497) 51,52¢
$ 2,265,11 $ 11,75¢  $ (100,58 $ 2,176,29
March 31, 2013
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 220,21! $ 19C $ (2,760) $ 217,64!
975,38t 2,96( (4,637 973,71!
107,94° 2,62¢ (316) 110,25¢
136,76: 2,56¢ (2,280) 137,05(
11,62¢ 19t — 11,82
294,72 7,36( (3,192 298,89«
68,49¢ 897 (5) 69,38¢
52,41 74% (1,109 52,057
$ 1,867,57. $ 17,54 % (14,287 $ 1,870,83

(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 M&@th2014 :

Continuous unrealized
losses existing for

Continuous unrealized
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 $ — ¢ — $ 18596¢ $ (14,199 $ 185,96¢ $ (14,199
U.S. Government agencies 463,25« (42,295 54,12¢ (7,567 517,38: (49,85¢)
Municipal 61,28( (2,687%) 9,48¢ (484) 70,764 (3,167)
Corporate notes:

Financial issuers 1,32 (10 57,47 (2,725 58,80: (1,73%)

Other 997 (3) — — 997 (3)
Mortgage-backed:

Mortgage-backed securities 137,04. (1,359 137,66: (11,836 274,70: (13,18¢)

Collateralized mortgage obligations 21,04 (27%) 11,94« (529) 32,98¢ (799
Other equity securities 8,29¢ (219 5,674 (32€) 13,97( (539
Total $ 69324, $ (46,83) $ 462,33 $ (36,65() $ 1,15557" $ (83,48)

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

The Company does not consider securities with lizezhlosses at March 31, 2014 to be other-tharptearily impaired The Company doe
not intend to sell these investments and it is nikedy than not that the Company will not be raggi to sell these investments before recc
of the amortized cost bases, which may be the iibatates of the securities. The unrealized losgiéisin each category have occurred .
result of changes in interest rates, market spraadsmarket conditions subsequent to purchase ri8eswith continuous unrealized los
existing for more than twelve months were primarifgasury notes, mortgadacked securities, and agency bonds. Unrealizeske:
recognized on treasury notes, mortgage backedisesuand agency bonds are the result of incressgields for similar types of securiti

which have a longer duration and maturity.

The following table provides information as to #a@ount of gross gains and gross losses realizegugeds received through the sale

available-for-sale investment securities:

(Dollars in thousands)
Realized gains

Realized losses

Net realized (losses) gains

Other than temporary impairment charges
(Losses) gains on available-for-sale securities, ne
Proceeds from sales of available-for-sale secaritie

10

Three months ended March 31,

2014 2013
$ 55 $ 31z
(88) (62)
$ (33 $ 251
$ (33 $ 251
$ 14,800 $ 41,05¢
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The amortized cost and fair value of securitie®faMarch 31, 2014 , December 31, 2013 and March2B13, by contractual maturity, ¢
shown in the following table. Contractual matustienay differ from actual maturities as borrowersynhave the right to call or rep
obligations with or without call or prepayment pkies. Mortgagebacked securities are not included in the matwattyegories in the followir
maturity summary as actual maturities may differdr contractual maturities because the underlyingtgages may be called or pref
without penalties:

March 31, 2014 December 31, 2013 March 31, 2013

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

Due in one year or less $ 203,74¢ $ 20394 $ 26884 $ 269,16¢f $ 247,38t $ 247,83t
Due in one to five years 338,13( 338,98( 358,10¢ 358,35° 337,43 338,63:
Due in five to ten years 344,29¢ 330,54t 350,37: 330,02( 357,67" 356,87:
Due after ten years 652,20t 605,35: 616,84( 561,99: 509,44 507,15
Mortgage-backed 427,01! 417,30: 620,41¢ 605,22! 363,22: 368,28:
Other equity securities 50,57( 53,57« 50,53: 51,52¢ 52,41 52,05’

Total available-for-sale securities $ 2,01596f $ 194969 $ 2,26511 $ 2,176,29 $ 1,86757. $ 1,870,83

Securities having a carrying value of $1.2 billmnMarch 31, 2014 , $1.2 billion at December 3112@nd $1.1 billion March 31, 2013vere
pledged as collateral for public deposits, trugpba$its, FHLB advances, securities sold under rdé@s®e agreements and derivatives
March 31, 2014 , there were no securities of alsirgguer, other than U.S. Government-sponsoredcggsecurities, which exceeded 1@
shareholders’ equity.

11
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(6) Loans

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

March 31, December 31, March 31,
(Dollars in thousands) 2014 2013 2013
Balance:
Commercial $ 3,439,199 $ 3,253,688 % 2,872,69!
Commercial real-estate 4,262,25! 4,230,03! 3,990,46!
Home equity 707,74¢ 719,13 759,21¢
Residential real-estate 426,76¢ 434,99: 360,65:
Premium finance receivables—commercial 2,208,36. 2,167,56! 1,997,16!
Premium finance receivables—life insurance 1,929,33. 1,923,69: 1,753,51
Consumer and other 159,49¢ 167,48t 166,61(
Total loans, net of unearned income, excluding cet/éoans $ 13,133,16 $ 12,896,60 $ 11,900,31
Covered loans 312,47¢ 346,43. 518,66
Total loans $ 13,445,63 $ 13,243,03 $ 12,41897
Mix:
Commercial 26% 25% 23%
Commercial real-estate 32 32 32
Home equity 5 5 6
Residential real-estate 3 3 3
Premium finance receivables—commercial 17 16 16
Premium finance receivables—Ilife insurance 14 15 14
Consumer and other 1 1 2
Total loans, net of unearned income, excluding ced/éoans 98% 97% 96%
Covered loans 2 3 4
Total loans 10C% 100% 10(%

Certain premium finance receivables are recordéshenearned income. The unearned income portbrssich premium finance receivak
were $40.3 million at March 31, 2014 , $41.9 milliat December 31, 2013 and $40.0 million at Marth2)13, respectively. Certain li
insurance premium finance receivables attributéblthe life insurance premium finance loan acquisiin 2009 as well as purchased cr
impaired ("PCI") loans acquired with evidence oédit quality deterioration since origination areaesled net of credit discounts. !
“Acquired Loan Information at Acquisition” below.

Total loans, excluding PCI loans, include net def@ioan fees and costs and fair value purchasmuatiag adjustments totalir(6.2) millior
at March 31, 2014 , $(9.2) million at December 3013 and $10.5 million at March 31, 20138he net credit balances at March 31, 2014
December 31, 2013 are primarily the result of pasghaccounting adjustments related to the acauisitfi FNBI and Diamond during 2013.

The Company’s loan portfolio is generally comprigdédoans to consumers and small to medired businesses located within the geogr:
market areas that the banks serve. The premiumdmeeceivables portfolios are made to customeasiginout the United States and Can
The Company strives to maintain a loan portfoliattis diverse in terms of loan type, industry, barer and geographic concentrations. ¢
diversification reduces the exposure to economigrdorns that may occur in different segments ofdbenomy or in different industries.

It is the policy of the Company to review each pexgive credit in order to determine the appropriass and, when required, the adequa
security or collateral necessary to obtain whenintp& loan. The type of collateral, when requined| vary from liquid assets to real est:
The Company seeks to ensure access to collatertiigievent of default, through adherence to deatding laws and the Compasytredi
monitoring procedures.

12
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Acquired Loan Information at Acquisiti—PCI Loans

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

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

March 31, 2014 December 31, 2013
Unpaid Unpaid
Principal Carrying Principal Carrying
(Dollars in thousands) Balance Value Balance Value
Bank acquisitions $ 407,15 $ 303,36: $ 453,94: $ 338,51
Life insurance premium finance loans acquisition 424,68( 413,20: 437,15! 423,90t

See Note 7—Allowance for Loan Losses, Allowancelfosses on Lendingelated Commitments and Impaired Loans for furtliscussio
regarding the allowance for loan losses associaigdPCl loans at March 31, 2014 .

Accretable Yield Activit

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

Three Months Ended Three Months Ended
March 31, 2014 March 31, 2013
Life Insurance Life Insurance
Premium Finance Bank Premium

(Dollars in thousands) Bank Acquisitions Loans Acquisitions Finance Loans
Accretable yield, beginning balance $ 107,65! $ 8,25¢ $ 143,22: $ 13,05¢
Acquisitions — — (78) —
Accretable yield amortized to interest income (7,770 (2,779 (9,577%) (2,019
Accretable yield amortized to indemnification as8et (5,64¢) — (8,70¢) —
Reclassification from non-accretable differefite 8,58( — 5,41% —
(Decreases) increases in interest cash flows dpayiments an
changes in interest rates (5,149 78 (8,550 182
Accretable yield, ending balan€e $ 97,67 $ 6,561 $ 121,72"  $ 11,21¢

(1) Represents the portion of the current period aexeyield, 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 March 31, 2014, the Company estimates tlatemaining accretable yield balance to be amodtite the indemnification as:
for the bankacquisitions is $28.1 millionThe remainder of the accretable yield relatedamk acquisitions is expected to be amor!
to interest income.

Accretion to interest income from loans acquirethémk acquisitions totaled $7.8 million and $9.@iom in the first quarter of 2014 and 20

respectively. These amounts include accretion footth covered and notevered loans, and are included together withieredt and fees
loans in the Consolidated Statements of Income.

13
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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 Companws loortfolio at March 31, 2014 , December 31, 2848 March 31, 2013 :

As of March 31, 2014 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 $ 11,110 $ 387 % 2,23t % 16,15 $ 1,965,42! $ 1,995,30!
Franchise — — — 75 221,02t 221,10:
Mortgage warehouse lines of credit — — — — 60,80¢ 60,80¢
Community Advantage—
homeowners association — — — — 91,41« 91,41«
Aircraft — — — — 8,84( 8,84(
Asset-based lending 67C — — 10,57: 729,42! 740,66¢
Tax exempt — — — — 177,97: 177,97:
Leases — — — — 121,98¢ 121,98¢
Other — — — — 10,261 10,26:
PCI - commerciaf — 1,07¢ — 86~ 8,89: 10,83¢
Total commercial 11,78: 1,46¢€ 2,23k 27,66: 3,396,05: 3,439,19
Commercial real-estate:
Residential construction — — 68C 27 35,69( 36,397
Commercial construction 844 — — — 150,78t 151,63(
Land 2,40¢ — 2,68: 3,43¢ 99,44¢ 107,97(
Office 6,97( — 1,67 8,86¢ 633,65! 651,16"
Industrial 6,101 — 1,11« 2,70¢ 615,13¢ 625,06(
Retall 9,54( — 217 3,08¢ 664,58: 677,43(
Multi-family 1,325 — — 3,82( 570,61t 575,76:
Mixed use and other 6,54¢ — 6,62¢ 10,74« 1,337,32I 1,361,23
PCI - commercial real-estafe — 21,07: 2,791 6,16¢ 45,571 75,60¢
Total commercial real-estate 33,73: 21,07: 15,78: 38,86. 4,152,801 4,262,25!
Home equity 7,311 — 1,65( 4,97 693,81! 707,74t
Residential real estate 14,38¢ — 94¢ 4,88¢ 403,47 423,69
PCI - residential real estafe — 1,41¢ — 24¢ 1,412 3,07¢
Premium finance receivables
Commercial insurance loans 14,517 6,80¢ 5,60( 20,771 2,160,65! 2,208,36.
Life insurance loans — — — 4,312 1,511,82I 1,516,13
PCI - life insurance loart8 — — — — 413,20: 413,20:
Consumer and other 1,14¢ 57 21z 55(C 157,29( 159,25«
PCI - consumer and oth@ — 48 — 2C 174 247
Total loans, net of unearned incom
excluding covered loans $ 82,87: $ 30,86¢ $ 26,42t $ 102,29 $ 12,890,70. $ 13,133,16
Covered loans 9,13¢ 35,83: 6,68 7,042 253,78’ 312,47¢

Total loans, net of unearned incom$ 92,00¢ $ 66,697 $ 33,10¢ $ 109,33« $ 13,144,49 $ 13,445,63

(1) PCI loans represent loans acquired with evidencereflit quality deterioration since origination, accordance with ASC 3-30. Loar
agings are based upon contractually required payien
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As of December 31, 2013

90+ days and still

60-89 days past

30-59 days past

(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 10,14: $ — 3 493t $ 7,40¢ $ 1,813,72 $ 1,836,20
Franchise — — 40C — 219,98: 220,38:
Mortgage warehouse lines of crec — — — — 67,47( 67,47(
Community Advantage—
homeowners association — — — 90,89 90,89
Aircraft — — — — 10,24: 10,24:
Asset-based lending 637 — 38¢ 1,87¢ 732,19( 735,09:
Tax exempt — — — — 161,23¢ 161,23¢
Leases — — — 78¢€ 109,04: 109,83:
Other — — — — 11,147 11,147
PCI - commerciaf — 274 15€ 1,68t 9,06¢ 11,18:
Total commercial 10,78( 274 5,882 11,75¢ 3,224,99i 3,253,68
Commercial real-estate
Residential construction 14¢ — — — 38,35: 38,50(
Commercial construction 6,96¢ — — 50¢& 129,23 136,70t¢
Land 2,81¢ — 4,22¢ 61¢ 99,12¢ 106,78!
Office 10,08" — 2,26¢ 3,86: 626,02’ 642,24:
Industrial 5,65¢ — 58t 914 626,78! 633,93¢
Retall 10,86: — 837 2,43t 642,12! 656,25¢
Multi-family 2,03t — — 34¢ 564,15: 566,53
Mixed use and other 8,08¢ 23C 3,94: 15,94¢ 1,344,24. 1,372,45.
PCI - commercial real-estafe — 18,58: 3,54( 5,23¢ 49,25t 76,61¢
Total commercial real-estate 46,65¢ 18,81: 15,39 29,87( 4,119,30: 4,230,03!
Home equity 10,07: — 1,344 3,06( 704,66: 719,13
Residential real-estate 14,97 — 1,68¢ 5,03z 410,43( 432,12!
PCI - residential real-estaff¢ — 1,98¢ — — 87¢ 2,86
Premium finance receivables
Commercial insurance loans 10,53} 8,84: 6,91z 24,09« 2,117,18I 2,167,56!
Life insurance loans — — 2,52¢ 1,80¢ 1,495,46! 1,499,79;
PCI - life insurance loari8 — — — — 423,90t 423,90¢
Consumer and other 1,137 10t 76 1,01( 163,95¢ 166,28«
PCI - consumer and oth@r — 181 — — 1,02: 1,20
Total loans, net of unearned
income, excluding covered loans $ 94,157 $ 30,20: $ 33,82: % 76,62¢ $ 12,661,79 $ 12,896,60
Covered loans 9,42¢ 56,28: 5,871 7,931 266,91( 346,43:
Total loans, net of unearned incorfle 103,58 $ 86,48: $ 39,69¢ $ 8456¢ $ 12,928,700 $ 13,243,03

(1) PCI loans represent loans acquired with evidenceredlit quality deterioration since origination, accordance with ASC 3-30.Loar
agings are based upon contractually required paysien
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As of March 31, 2013

(Dollars in thousands)
Loan Balances:

Commercial
Commercial and industrial
Franchise

Mortgage warehouse lines of crec

Community Advantage—
homeowners association

Aircraft

Asset-based lending

Tax exempt

Leases

Other

PCI - commerciaf

Total commercial

Commercial real-estate:

Residential construction

Commercial construction

Land

Office

Industrial

Retall

Multi-family

Mixed use and other

PCI - commercial real-estafe

Total commercial real-estate

Home equity
Residential real estate
PCI - residential real estafe
Premium finance receivables

Commercial insurance loans

Life insurance loans

PCI - life insurance loari8
Consumer and other
PCI - consumer and oth@r

Total loans, net of unearned

income, excluding covered loans $

Covered loans

Total loans, net of unearned incorfie

90+ days and still

60-89 days past

30-59 days past

Nonaccrual accruing due due Current Total Loans
17,717 % — 3 1,15C $ 16,71 $ 153399 $ 1,569,57
12¢ — — 76 194,31( 194,51:
— — — — 131,97( 131,97(
— — — 82,76: 82,76:

— — — — 14,11z 14,11:
531 — 483 5,51¢ 680,72: 687,25!
— — — — 89,50¢ 89,50¢
— — — 844 97,18¢ 98,03(
— — — — 127 127
— 44¢ — — 4,392 4,84:
18,37: 44¢ 1,63¢ 23,14¢ 2,829,09; 2,872,69!
3,094 — 94t — 33,04 37,08:
1,08¢ — 9,521 — 151,75: 162,35¢
17,97¢ — — 11,56: 104,03¢ 133,57¢
3,56¢ — 8,99( 4,791 567,33 584,68:¢
7,137 — — 98¢ 587,40: 595,52!
7,91t — 6,97( 5,95: 565,96 586,80:
2,08¢ — 1,03¢ 4,31% 505,34¢ 512,78
18,941 — 1,57: 13,56( 1,288,75 1,322,83.
— 1,86¢ 251 3,33¢ 49,36 54,81°
61,80 1,86¢ 29,28¢ 44,50 3,852,99! 3,990,46!
14,89: — 1,37(C 4,32¢ 738,63: 759,21
9,60¢ — 782 8,68( 340,75 359,81¢
— — 19¢€ — 63t 83:
12,06¢ 7,671 4,647 19,32 1,953,44! 1,997,16!
20 2,25¢ — 1,34(C 1,250,16! 1,253,78
— — — — 499,73: 499,73:
1,79(C 14& 287 714 161,03¢ 163,97:
— — — 20 2,61¢ 2,63¢
118,55¢ $ 12,39: % 38,20! $ 102,05¢ $ 11,629,10 $ 11,900,31
1,82( 115,48: 1,454 12,26¢ 387,63 518,66:
120,37* $ 127,870 $ 39,65 $ 114,32 $ 12,016,74 $ 12,418,97

(1) PCI loans represent loans acquired with evidenceredlit quality deterioration since origination, accordance with ASC 3-30.Loar
agings are based upon contractually required paysien
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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 determir®devaluating a number of factors including: a baser’s financial strength, cash flow covere
collateral protection and guarantees.

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

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

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

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

a loan amount, or portion thereof, is uncollectiltfee loans credit risk rating is immediately downgraded to8&or 9 and the uncollectit
amount is charged-off. Any loan that has a padi@rgeeff continues to be assigned a credit risk ratiigro8 or 9 for the duration of time tl

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

If, based on current information and events, iprigbable that the Company will be unable to coll@ttamounts due to it according to
contractual terms of the loan agreement, a speiciffmirment reserve is established. In determirivegappropriate charge-off for collateral-
dependent loans, the Company considers the redidfgpraisals for the associated collateral.
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Non-performing loans include all nasmecrual loans (8 and 9 risk ratings) as well asdd20 days past due and still accruing interestiuding
PCI loans. The remainder of the portfolio is copsédl performing under the contractual terms ofltam agreement. The following ta
presents the recorded investment based on perfeamainloans by class, excluding covered loans,tipemost recent analysis ltarch 31
2014, December 31, 2013 and March 31, 2013 :

Performing Non-performing Total
(Dollars in thousands) Moa o MR Y st MG Yo T Yoo
Loan Balances:
Commercial
Commercial and industrial $ 1,983,811 $1,826,06. $ 1,551,85 $ 11,49¢ $ 10,14: $ 17,717 $ 1,99530 $ 1,836,220 $ 1,569,57'
Franchise 221,10: 220,38: 194,38¢ — — 12t 221,10 220,38: 194,51
Mortgage warehouse lines of
credit 60,80¢ 67,47( 131,97( = = = 60,80 67,47 131,97(
Community Advantage—
homeowners association 91,41« 90,89 82,76 — — — 91,41 90,89 82,76!
Aircraft 8,84( 10,24: 14,11: = = = 8,84( 10,24 14,11:
Asset-based lending 739,99¢ 734,45¢ 686,72 67C 637 531 740,66t 735,09; 687,25!
Tax exempt 177,97: 161,23¢ 89,50¢ = = = 177,97 161,23 89,50¢
Leases 121,98¢ 109,83: 98,03( — — — 121,98 109,83: 98,03
Other 10,26 11,14 127 — — — 10,26 11,14; 127
PCI - commerciaf 10,83¢ 11,18 4,84: — — — 10,83 11,18 4,84%
Total commercial 3,427,02i 3,242,90 2,854,32; 12,16¢ 10,78( 18,37 3,439,19 3,253,68 2,872,69.
Commercial real-estate
Residential construction 36,39 38,35! 33,98¢ = 14¢ 3,09¢ 36,39 38,50( 37,08
Commercial construction 150,78t 129,73 161,27: 844 6,96¢ 1,08¢ 151,63 136,70 162,35
Land 105,56¢ 103,97: 115,60: 2,40t 2,814 17,97¢ 107,97( 106,78! 133,57
Office 644,19t 632,15 581,12( 6,97¢ 10,08 3,56¢ 651,16! 642,24 584,68
Industrial 618,95¢ 628,28 588,38t 6,101 5,65¢ 7,137 625,06( 633,93 595,52!
Retail 667,89( 645,39° 578,88 9,54( 10,86 7,91¢ 677,43 656,25¢ 586,80:
Multi-family 574,43t 564,50; 510,69 1,327 2,03t 2,08¢ 575,76 566,53 512,78t
Mixed use and other 1,354,691 1,364,131 1,303,88 6,54¢ 8,31¢ 18,94: 1,361,23 1,372,45. 1,322,83
PCI - commercial real-estafe 75,60« 76,61¢ 54,817 — — — 75,60: 76,61¢ 54,81°
Total commercial real-estate 4,228 52; 4,183,14 3,928,65! 33,73: 46,88¢ 61,80 4,262,25! 4,230,03 3,990,46!
Home equity 700,43 709,06t 744,32 7,311 10,07 14,89 707,744 719,13 759,21
Residential real-estate 409,30 417,15 350,21 14,38t 14,97 9,60¢ 423,69 432,12! 359,81¢
PCI - residential real-estafte 3,07t 2,861 832 — — — 3,07¢ 2,867 83¢
Premium finance receivables
Commercial insurance loans 2,187,031 2,148,18 1,977,41! 21,32t 19,37¢ 19,74 2,208,36 2,167,56. 1,997,161
Life insurance loans 1,516,13; 1,499,79; 1,251,50! — — 2,27¢ 1,516,13. 1,499,79. 1,253,78
PCI - life insurance loarfg 413,20; 423,90t 499,73 = = = 413,20; 423,901 499,73
Consumer and other 158,05: 165,04: 162,03 1,201 1,24: 1,93 159,25 166,28 163,97:
PCI - consumer and oth@r 242 1,20 2,63¢ — — — 247 1,20¢ 2,63¢

Total loans, net of unearned
income, excluding covered loansb13,043,03  $12,793,26  $11,771,67 $ 90,12« $103,33« $128,63. $13,133,16 $12,896,60 $11,900,31

(1) PCI loans represent loans acquired with evidencerelit quality deterioration since origination, accordance with ASC 3-30. Se
Note 6- Loans for further discussion of these purchaseahs.
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A summary of activity in the allowance for credisses by loan portfolio (excluding covered loams)the three ended March 31, 204rc

2013 is as follows:

Three months ended March 31, 2014 Premium Exz?ljzli'ng
Commercial Residential Finance Consumer Covered
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable and Other Loans
Allowance for credit losses
Allowance for loan losses at beginning of period g 23,090 $ 48,65¢ $ 1261 $ 5106 $ 558: $ 1,87C $ 96,92:
Other adjustments (15) (127 2 %) 9 — (148)
Reclassification from (to) allowance for unfunded
lending-related commitments — (18) — — — — (18
Charge-offs (64¢9) (4,499 (2,269 (226) (1,210 273 (9,017
Recoveries 317 148 257 131 321 61 1,23
Provision for credit losses 1,947 434 36€ (320) 897 (16) 3,304
Allowance for loan losses at period end $ 2468 $ 4460 $ 10,96¢ $ 4691 $ 558. $ 1,74:  $ 92,27t
Allowance for unfunded lending-related
commitments at period end $ — $ 731 $ — % — % — $ — % 737
Allowance for credit losses at period end $ 24,68¢ $ 4534 $ 10,96¢ $ 4691 $ 558. $ 1,74  $ 93,01:
Individually evaluated for impairment 3,107 4,041 59¢€ 45¢ — 9t 8,29¢
Collectively evaluated for impairment 21,51 41,30: 10,37( 4,147 5,58z 1,64 84,55¢
Loans acquired with deteriorated credit qua 70 — — 8¢ _ — 15¢
Loans at period end
Individually evaluated for impairment $ 18,35( $ 99,48( $ 7537 $ 18,02¢ $ — % 1,59 $ 144,98
Collectively evaluated for impairment 3,410,01 4,087,17 700,21 405,66t 3,724,49. 157,66: 12,485,21
Loans acquired with deteriorated credit qua 10,83¢ 75,60: _ 3,07t 413,20; 242 502,95!
Total,
Three months ended March 31, 2013 Premium Excluding
Commercial Residential Finance Consumer Covered
(Dollars in thousands) Commercial Real-estate Home Equity Real-estate Receivable and Other Loans
Allowance for credit losses
Allowance for loan losses at beginning of period ¢ 2879: $ 52,13t $ 12,73 $ 556( $ 6,09 $ 203 $ 107,35
Other adjustments 3 (217) — 9 _ — (229
Reclassification from (to) allowance for unfunded
lending-related commitments — (213) — — — — (219)
Charge-offs (4,540 (3,299 (2,397 (1,729 (1,06¢) (129) (13,16))
Recoveries 29t 36¢ 162 5 294 10¢ 1,23¢
Provision for credit losses 4,40¢ 7,63¢ 1,62: 1,31: 74¢ (357) 15,36
Allowance for loan losses at period end $ 2895 $ 5640 $ 12,12 $ 5140 $ 6,071 $ 1,658 $ 110,34
Allowance for unfunded lending-related
commitments at period end $ — 3 1528° $ — 3 — — $ — 3 15,28
Allowance for credit losses at period end $ 2895 $ 7169 $ 12,12:  $ 514 $ 6,071 $ 1658 $ 12563
Individually evaluated for impairment 3,68: 23,08¢ 1,74¢ 59¢ _ 15€ 29,27:
Collectively evaluated for impairment 25,27( 48,40¢ 10,37¢ 4,53; 6,071 1,49¢ 96,15!
Loans acquired with deteriorated credit qua — 197 — 1C _ — 207
Loans at period end
Individually evaluated for impairment $ 27,447 $ 14520. $ 16,057 $ 12,98 $ — 3 1,86: $ 203,55
Collectively evaluated for impairment 2,840,40! 3,790,44! 743,16: 346,83 3,250,94 162,10¢ 11,133,89
Loans acquired with deteriorated credit qua 4,847 54,81; _ 83z 499,73 2,63¢ 562,86:
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A summary of activity in the allowance for coveledn losses for the three months ended March 314 a6d 2013 is as follows:

Three Months Ended

March 31, March 31,

(Dollars in thousands) 2014 2013
Balance at beginning of period $ 10,09: $ 13,45:
Provision for covered loan losses before bendfitbatable to FDIC loss share agreements (7,127 1,60(
Benefit attributable to FDIC loss share agreements 5,691 (1,280
Net provision for covered loan losses (1,424 32C
(Decrease) increase in FDIC indemnification asset (5,697%) 1,28(
Loans charged-off (2,864 (2,797
Recoveries of loans charged-off 3,34( 9
Net recoveries (charge-offs) 47¢ (2,782
Balance at end of period $ 3447 % 12,27

In conjunction with FDICassisted transactions, the Company entered insosloare agreements with the FDIC. Additional exgueébsses,
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 flowsfthe 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 Gioiations for more detail.

Impaired Loan:

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

March 31, December 31, March 31,
(Dollars in thousands) 2014 2013 2013
Impaired loans (included in non-performing and TRRs
Impaired loans with an allowance for loan loss eV $ 86,38. $ 92,18 % 101,56
Impaired loans with no allowance for loan loss iesql 56,59¢ 70,04¢ 101,98¢
Total impaired loan¥ $ 142,97 $ 162,22¢ $ 203,55«
Allowance for loan losses related to impaired loans $ 8,197 $ 8,26t $ 14,601
TDRs $ 92,517 $ 107,100 $ 116,34!

(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 tadr-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 rexrded

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
PCI - life insurance
Consumer and other

Impaired loans with no related ASC 310 allowance reorded

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

As of March 31, 2014

For the Three Months Ended
March 31, 2014

Recorded Unpaid Principal Related Average Recorded Interest Income
Investment Balance Allowance Investment Recognized

$ 9,161 $ 10,02¢ 2,45¢ 9,34C $ 12C

67C 2,46t 62(C 677 31

3,09¢ 3,09¢ 24 3,09¢ 28

9,26( 9,62¢ 174 9,68¢ 7S

8,71 9,39¢ 1,06¢ 8,761 9C

6,591 6,76t 51: 5,98t 81

12,76 12,90: 82¢ 12,81¢ 132

2,052 2,14 122 2,051 23

25,42( 25,59: 1,272 25,85: 291

2,10¢ 2,53¢ 59¢ 2,117 24

6,22 6,362 421 6,09 68

30¢ 367 95 29C 5

$ 7,78 % 14,41t — 8,17¢ $ 20¢

891 891 — 1,24¢ 12

1,46¢ 1,471 — 1,41¢ 17

4,98 8,76¢ — 4,98t 10¢

6,26( 6,301 — 6,26€ 83

2,29¢ 2,47( — 2,31« 47

10,41¢ 12,27: — 11,00¢ 14C

1,07¢ 2,013 — 1,201 23

3,161 5,04+ — 3,09¢ 67



Home equity 5,42¢ 7,044 — 5,77 73
Residential real-estate 11,54: 14,42, _ 11,69¢ 137
Premium finance receivables

Commercial insurance

Life insurance

PCI - life insurance

Consumer and other 1,282 1,80¢ — 1,28t 27

Total loans, net of unearned income, excluding cevéoans ¢ 142,97 % 168,20 $ 8,197 $ 14525 $ 1,91¢
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(Dollars in thousands)

Impaired loans with a related ASC 310 allowance rexrded

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
Consumer and other

Impaired loans with no related ASC 310 allowance reorded

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

As of December 31, 2013

For the Twelve Months Ended
December 31, 2013

Recorded Unpaid Principal Related Average Recorded  Interest Income
Investment Balance Allowance Investment Recognized

$ 6,297 $ 7,001 1,07¢ 6,611 $ 35¢

282 294 282 29t 14

3,09¢ 3,09¢ 18 3,09¢ 11¢

10,51¢ 11,87: 25¢ 10,32 411

7,792 8,44+ 1,25: 8,14¢ 33¢

3,38t 3,50¢ 192 3,63¢ 17¢

17,51: 17,63¢ 1,25: 17,67¢ 724

3,231 3,73( 23t 2,24¢ 13¢

28,93t 29,05: 1,36¢ 26,79 1,19/

3,98t 5,23¢ 1,59: 4,85¢ 23€

6,87¢ 7,02t 62¢ 6,33t 27¢

267 26¢ 10¢ 273 11

$ 9,890 $ 16,33: — 13,92¢ % 1,04:

354 2,311 — 2,162 121

1,46: 1,53( — 1,60¢ 64

7,71C 13,227 — 9,68( 722

5,03t 8,81: — 5,38¢ 41¢

10,37¢ 11,71% — 10,92t 61C

5,087 5,267 — 5,16( 32¢

7,04 8,61( — 8,46: 40C

60¢ 1,03( — 90z 47

4,077 6,21: — 5,04¢ 352

6,312 7,79( — 6,307 324



Residential real-estate 10,76: 13,58t _ 9,442 39z
Premium finance receivables

Commercial insurance
Life insurance
Purchased life insurance

Consumer and other 1,32: 1,86¢ — 1,35¢ 11F

Total loans, net of unearned income, excluding cetvéoans ¢ 162,22¢ $ 195,45' $ 8,26 $ 170,65¢ $ 8,92(
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(Dollars in thousands)

Impaired loans with a related ASC 310 allowance rexrded

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
Consumer and other

Impaired loans with no related ASC 310 allowance reorded

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

As of March 31, 2013

For the Three Months Ended
March 31, 2013

Recorded Unpaid Principal Related Average Recorded  Interest Income
Investment Balance Allowance Investment Recognized

$ 12,827 $ 14,54« 3,621 13,03¢ 23(

511 511 55 511 7

1,881 2,007 40t 1,97¢ 23

8,68: 8,68 49 8,98: 8€

17,85: 19,07( 2,38( 17,86 104

5,79: 5,99¢ 65¢ 5,85:% 61

4,22¢ 4,28¢ 1,241 4,244 65

16,73« 17,31¢ 674 16,77 194

3,96¢ 4,06 152 4,044 42

18,91( 20,331 2,86: 19,317 232

5,16( 5,751 1,74¢ 5,48¢ 57

4,357 4,974 59¢ 4,36t 4¢

66E 665 15€ 665 8

$ 13,96 % 17,15¢ — 14,34« 22¢

12t 1,54¢ — 1,18¢ 2€

21 1,35¢ — 23 18

3,20¢ 3,567¢ — 3,70¢ 42

3,97( 4,45( — 4,01¢€ 4¢

11,30¢ 16,30« — 12,04¢ 202

8,28: 8,351 — 8,30¢ 95

5,541 5,65¢ — 5,56 74

14,48: 15,09¢ — 14,62¢ 172

2,20( 4,541 — 2,61¢ 54

18,16¢ 19,48 — 18,34t 26¢

10,89° 13,17¢ — 11,39t 131



Residential real-estate

Premium finance receivables
Commercial insurance
Life insurance
Purchased life insurance

Consumer and other

Total loans, net of unearned income, excluding cevéoans

8,621 9,05¢ = 8,70¢ 94
1,19¢ 1,66¢ — 1,20¢ 25
$ 203,55: 229,61 $ 14,600 $ 209,20¢ 2,63¢
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TDRs

At March 31, 2014 , the Company had $92.5 milliarldans modified in TDRs. The $92.5 million in TDRspresents 148redits in whicl
economic concessions were granted to certain benote better align the terms of their loans whtbitt current ability to pay.

The Companys approach to restructuring loans, excluding P@h#y is built on its credit risk rating system whrequires credit managem
personnel to assign a credit risk rating to eaelm.ldn each case, the loan officer is responsilledcommending a credit risk rating for e
loan and ensuring the credit risk ratings are gmmte. These credit risk ratings are then revieaed approved by the baiskthief cred
officer and/or concurrence credit officer. Credskrratings are determined by evaluating a numlbéaaiors including a borrowes’financia
strength, cash flow coverage, collateral protectind guarantees. The Compangtedit risk rating scale is one through ten vhitther score
indicating higher risk. In the case of loans rasedor worse following modification, the ComparyManaged Assets Division evaluates
loan and the credit risk rating and determines thatloan has been restructured to be reasonabiyexs of repayment and of performa
according to the modified terms and is supportedalmurrent, well-documented credit assessmentebtirrowers financial condition ar
prospects for repayment under the revised terms.

A modification of a loan, excluding PCI loans, wih existing credit risk rating of six or worseaomodification of any other credit which v
result in a restructured credit risk rating of sixworse, must be reviewed for possible TDR clas#ibn. In that event, our Managed As
Division conducts an overall credit and collatemaliew. A modification of these loans is considetede a TDR if both (1) the borrowel
experiencing financial difficulty and (2) for ecan@ or legal reasons, the bank grants a concessianborrower that it would not otherw
consider. The modification of a loan, excluding Rgzns, where the credit risk rating is five ortbeboth before and after such modificatic
not considered to be a TDR. Based on the Comparrgdit risk rating system, it considers that bamrs whose credit risk rating is five
better are not experiencing financial difficulteesd therefore, are not considered TDRs.

All credits determined to be a TDR will continuelte classified as a TDR in all subsequent periodigss the borrower has been in complii
with the loan’s modified terms for a period of shonths (including over a calendar yeard) and the modified interest rate represen
market rate at the time of a restructuring. The &gt Assets Division, in consultation with the extjve loan officer, determines whether
modified interest rate represented a current maiket at the time of restructuring. Using knowleadecurrent market conditions and ra
competitive pricing on recent loan originationsdam assessment of various characteristics of thdifimd loan (including collateral positi
and payment history), an appropriate market rateafmew borrower with similar risk is determinefltie modified interest rate meets
exceeds this market rate for a new borrower withilar risk, the modified interest rate representsarket rate at the time of restructur
Additionally, before removing a loan from TDR cld&stion, a review of the current or previously asered impairment on the loan and
concerns related to future performance by the baras conducted. If concerns exist about the futability of the borrower to meet
obligations under the loans based on a credit welig the Managed Assets Division, the TDR clasaffan is not removed from the lo.
Loans classified as TDRs that are re-modified syiset to the initial determination will continue be classified as TDRs following the
modification, unless the requirements for removaif TDR classification discussed above are satisii¢he time of the re-modification.

TDRs are reviewed at the time of the modificationl @n a quarterly basis to determine if a specéserve 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, to
fair value of the collateral. Any shortfall is reded as a specific reserve. The Company, in aconoedavith ASC 3100, continues
individually measure impairment of these loansrafte TDR classification is removed.

Each TDR was reviewed for impairment at March 30142 and approximately $4.0 millioof impairment was present and appropric
reserved for through the Company’s normal resermieghodology in the Comparsyallowance for loan losses. For TDRs in which immant
is calculated by the present value of future cémhd, the Company records interest income repraggitite decrease in impairment resul
from the passage of time during the respectiveopgemvhich differs from interest income from contradly required interest on these spe:
loans. During the three months ended March 314241d 2013, the Company recorded $132,000 and @229,respectively, in intere
income representing this decrease in impairment.
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The tables below present a summary of the postfination balance of loans restructured during tire¢ months ended March 31, 2Cdk
2013, respectively, which represent TDRs:

Three months ended
March 31, 2014

Extension at
Below Market

Reduction of Interest

Modification to
Interest-only

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 1 $ 88 1 $ 88 — % — 1 $ 88 — 3 _
Commercial real-estate
Land _ — — — _ — — — — _
Industrial 1 1,07¢ 1 1,07¢ = = 1 1,07¢ — —
Retail 1 20z 1 20z — — — — — —
Multi-family _ _ _ _ _ _ _ _ _ _
Mixed use and other 3 3,871 2 2,60¢ 3 3,871 1 1,27: — —
Residential real estate and other — — — — — — — — — —
Total loans 6 $ 5,24¢ 5 $ 3,972 3 3 3,871 3 % 2,43¢ — 3 —
Extension at Modification to
Three months ended Below Market Reduction of Interest Interest-only
March 31, 2013 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 % 57¢ 4 % 552 2 3 18t —  $ —
Commercial real-estate
Land 2 287 2 287 2 287 — — 1 73
Industrial _ — — — — — _ — _ —
Retail 1 20C 1 20C 1 20C — — — —
Multi-family 1 70¢ 1 70¢ 1 708 — — — —
Mixed use and other _ _ _ _ — — _ — — —
Residential real estate and other 4 377 2 7C 3 361 1 122 _ —
Total loans 14 3 2,271 1 3 1,83¢ 1 8 2,10¢ 3 3 30¢ 1 3 73

(1) TDRs may have more than one modification represgraiconcession. 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 March 31, 2014 losirs totaling $5.2 million were determined to H2RE, compared to 14 loans totali$g.:
million in the same period of 2013. Of these loans exteatlbelow market terms, the weighted average extermsd a term of approximat
13 months during the three months ended March @14 Zompared to 2fhonths for the same period of 2013. Further, thighted averac
decrease in the stated interest rate for loans avitduction of interest rate during the period apgroximately 176 basis points ahsl3 basi
points during the three months ending March 31,4284d 2013, respectively. Interest-only paymenngewere approximately ninmaonth:
during the three months ending March 31, 2014 coeth#o approximately eightonths during the three months ending March 313!
Additionally, no principal balances were forgivamthe first quarter of 2014 compared to $50,@80@rincipal balances forgiven during

same period of 2013.
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The following table presents a summary of all losrstructured in TDRs during the twelve months endarch 31, 2014 and 2013, and such
loans which were in payment default under the vestired terms during the respective periods below:

Three Months Ended Three Months Ended
March 31, 2014 March 31, 2013
Total VG Payments in Default @ Total M@ Payments in Defau @®)

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

Commercial and industrial 1 3 88 — % — 21 % 14,90: 6 $ 10,37"
Commercial real-estate

Residential construction — — — — 3 2,143 — —

Commercial construction 3 6,12( 3 6,12( — — — —

Land 1 2,352 — — 5 4,131 1 651

Office 4 4,021 3 3,46¢ — — — —

Industrial 2 2,027 — — 1 727 — —

Retail 1 20z — — 4 5,08t — —

Multi-family — — — — 2 1,08t 1 70%

Mixed use and other 9 8,91¢ 2 39¢ 12 6,061 4 2,60:
Residential real estate and other 6 1,91¢ — — 10 96¢ 2 221

Total loans 27 % 25,64¢ 8 $ 9,98¢ 58 $ 35,10¢ 14 3% 14,55

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

January 1, Goodwill Impairment Goodwill March 31,
(Dollars in thousands) 2014 Acquired Loss Adjustments 2014
Community banking $ 305,311 $ — $ — $ — 3 305,31
Specialty finance 37,37( — — (822) 36,54¢
Wealth management 31,86¢ — — — 31,86¢
Total $ 37454 $ — 3 — (822) $ 373,72

The specialty finance segment’s goodwill decrea$®882,000during the first quarter of 2014 as a result ofefgn currency translati
adjustments related to the acquisition of MacquBreEmium Funding Inc. in 2012.

A summary of finite-lived intangible assets ashaf tlates shown and the expected amortization Msuath 31, 2014 is as follows:

March 31, March 31,
(Dollars in thousands) 2014 December 31, 2013 2013
Community banking segment:
Core deposit intangibles:
Gross carrying amount $ 40,77C % 40,77  $ 37,86(
Accumulated amortization (30,209 (29,189 (26,127)
Net carrying amount $ 10,56: $ 11,58. % 11,73
Specialty finance segment:
Customer list intangibles:
Gross carrying amount $ 1,80C $ 1,80C $ 1,80(
Accumulated amortization (842) (80%) (68¢)
Net carrying amount $ 95¢ $ 99t $ 1,112
Wealth management segment:
Customer list and other intangibles:
Gross carrying amount $ 7,69C $ 769C $ 7,39(
Accumulated amortization (1,159 (1,059 (725)
Net carrying amount $ 6,531 $ 6,637 $ 6,66
Total other intangible assets, net $ 18,05( $ 19,21 $ 19,51(
Estimated amortization
Actual in three months ended March 31, 2014 $ 1,16
Estimated remaining in 2014 3,201
Estimated—2015 2,791
Estimated—2016 2,18(
Estimated—2017 1,76¢
Estimated—2018 1,54«

The core deposit intangibles recognized in conoaatiith prior bank acquisitions are amortized oxeen year period on an accelerated b
The customer list intangibles recognized in conineciith the purchase of life insurance premiunafioe assets in 2009 are being amor
over an 18 year period on an accelerated basis while the mestdist intangibles recognized in connection wptior acquisitions within tt
wealth management segment are being amortizedaoegr -year period on a straight-line basis.

Total amortization expense associated with finited intangibles totaled approximately $1.2 milliand $1.1 millionfor the three montl
ended March 31, 2014 and 2013, respectively.
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(9) Deposits
The following table is a summary of deposits athefdates shown:

December 31,

(Dollars in thousands) March 31, 2014 2013 March 31, 2013
Balance:
Non-interest bearing $ 2,773,992 $ 2,721,77. $ 2,243,44
NOW 1,983,25. 1,953,88: 2,043,22
Wealth management deposits 1,289,13. 1,013,85! 868,11¢
Money market 3,454,27. 3,359,99! 2,879,633
Savings 1,443,94. 1,392,57! 1,258,68:
Time certificates of deposit 4,184,52. 4,226,71. 4,669,65:
Total deposits $ 15,129,04 $ 14,668,78 $ 13,962,75
Non-interest bearing 18% 19% 16%
NOW 13 13 15
Wealth management deposits 8 7 6
Money market 23 23 21
Savings 10 9 9
Time certificates of deposit 28 29 33
Total deposits 10C(% 10C% 10C%

Wealth management deposits represent deposit lesdpdmarily money market accounts) at the Comjgmaybsidiary banks from broker:
customers of Wayne Hummer Investments, trust arsétasianagement customers of CTC and brokerage noeitofrom unaffiliate
companies.

(10) Notes Payable, Federal Home Loan Bank Advancedther Borrowings and Subordinated Notes

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

December 31,

(Dollars in thousands) March 31, 2014 2013 March 31, 2013
Notes payable $ 18z $ 364 $ 31,91:
Federal Home Loan Bank advances 387,67 417,76. 414,03.
Other borrowings:
Securities sold under repurchase agreements 211,69: 235,34° 224,29
Other 19,21: 19,39: 31,94°
Total other borrowings 230,90: 254,74( 256,24
Subordinated notes — — 15,00(
Total notes payable, Federal Home Loan Bank adwmmtker borrowings and
subordinated notes $ 618,75¢ $ 672,86t $ 717,18

At March 31, 2014 , the Company had notes payabll82,000, which represents an unsecured promissory noteGoeat Lakes Advis
shareholder ("Unsecured Promissory Note") assurgegtidbCompany as a result of the respective adguisiUnder the Unsecured Promiss
Note, the Company will makquarterly principal payments and pay interest gta of the federal funds rate plus 100 basis paintil its
maturity on September 30, 2014 . As of March 31140 the interest rate was 1.25% . At December2813 and March 31, 2013this
Unsecured Promissory Note had an outstanding balaih$364,000 and $911,000 , respectively.

The Company previously had a $101.0 million loareagient ("Agreement") with unaffiliated banks. Thgreement consisted of $100.(
million revolving credit facility, maturing on Odber 25, 2013 , and a $1.0 million term loan mamiam June 1, 2015The Agreement wi
amended in 2013, effectively extending the matudate on the revolving credit facility from Octol2s, 2013 to November 6, 2014
Additionally, the Company repaid and terminatedbitsO million term loan at that time. At March 2014 , noamount was outstanding on
$100.0 million revolving credit facility. Borrowirggunder the Agreement that are
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considered “Base Rate Loans” will bear interest edte equal to the higher of (1) 350 basis pants(2) for the applicable period, the higl
of (a) the federal funds rate plus 100 basis pqi(i$ the lender’s prime rate plus 50 basis pqimatsd (c) the Eurodollar Rate (as defined be
that would be applicable for an interest periodonE month plus 150 basis point8orrowings under the Agreement that are consd
“Eurodollar Rate Loans” will bear interest at aeraqual to the higher of (1) the British Bankersdgations LIBOR rate for the applical
period plus 250 basis points (the “Eurodollar Rpteid (2) 350 basis points . A commitment feeagable quarterly equal to 0.37566the
actual daily amount by which the lenders’ commitingmder the revolving note exceeded the amountandsig under such facility.

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 March 31, 2014 the Company was in compliance with all such cevés. The revolving credit facility is availablelie utilized, as needs¢
to provide capital to fund continued growth at @@mpanys banks and to serve as an interim source of fiordscquisitions, common st
repurchases or other general corporate purposes.

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

At March 31, 2014 , December 31, 2013 and MarchZ2BL3 , securities sold under repurchase agreemeptesent $31.7 million $55.:
million and $44.3 million , respectively, of custenmsweep accounts in connection with master repseelagreements at the banks, $b80.(
million of shortterm borrowings from brokers. The Company recostsisties sold under repurchase agreements atghmss value and dc
not offset positions on the Consolidated StatemehtSondition. As of March 31, 2014the Company had pledged securities related
customer balances in sweep accounts and shorteemowings from brokers of $122.1 million and $1Billion , respectively, which exce
the outstanding borrowings resulting in no net itredposure. Securities pledged for customer ba&sno sweep accounts and sherty
borrowings from brokers are maintained under thea@any’s control and consist of U.S. Government agemortgagdsacked and corporz
securities. These securities are included in tlalable-for-sale securities portfolio as reflecteidthe Companyg Consolidated Statements
Condition.

Other borrowings at March 31, 2014 represent adfpate promissory note issued by the Company inusu@012 ("Fixedate Promissol
Note") related to and secured by an office buildowgned by the Company. /March 31, 2014 , the Fixedte Promissory Note had
outstanding balance of $19.2 million . Under theeBirate Promissory Note, the Company will make tiignprincipal payments and p
interest at a fixed rate of 3.75% until maturity ®eptember 1, 2017 .

Junior subordinated amortizing notes issued byQbmpany in connection with the issuance of the BE'December 201@ere paid off il
2013. At issuance, the junior subordinated noteewecorded at their initial principal balance @4% million, net of issuance costs. Th
notes had a stated interest rate of 9.5% and edjgjuarterly principal and interest payments o8%illion , with an initial payment d$4.€
million that was paid on March 15, 2011. The issgaoosts were being amortized to interest expesisg the effectiventerest method. Ti
scheduled final installment payment on the notes acember 15, 2013 . See Note 16 — Sharehol8epsty and Earnings Per Share
further discussion of the TEUs.

At March 31, 2014 and December 31, 2013 , the Compwad no outstanding subordinated notes. At M&8dch2013, the Company had
obligation for one note issued in October 2005 wittemaining balance of $15.0 million and a maguritMay 2015 In November 2013, th
note was paid-off prior to maturity with a remaigibalance of $10.0 million . Interest on each we&s calculated at a rate equal to thmeentt
LIBOR plus 130 basis points .

(11) Junior Subordinated Debentures

As of March 31, 2014 , the Company owned 10@Rthe common securities of nine trusts, Wintruapital Trust IIl, Wintrust Statutory Tr.
IV, Wintrust Statutory Trust V, Wintrust Capital Gst VII, Wintrust Capital Trust VIII, Wintrust Cafail Trust 1X, Northview Capital Trust
Town Bankshares Capital Trust I, and First Northv@epital Trust | (the “Trusts”) set up to provikbag-term financing. The Northview, Toy
and First Northwest capital trusts were acquiredaas of the acquisitions of Northview Financialr@oration, Town Bankshares, Ltd., and F
Northwest Bancorp, Inc., respectively. The Trustrevformed for purposes of issuing trust prefegedurities to thir-party investors ar
investing the proceeds from the issuance of tha&t iteferred securities and common securitiesysalgunior subordinated debentures iss<
by the Company (or assumed by the Company in cadimmewith an acquisition), with the same maturiteasd interest rates as the t
preferred securities. The junior subordinated dabres are the sole assets of the Trusts. In eadahkt, Tthe common securities repre:
approximately 3% of the junior subordinated debmguand the trust preferred securities represeptoapnately 97%of the junio
subordinated debentures.

The Trusts are reported in the Compangbnsolidated financial statements as unconselidatibsidiaries. Accordingly, in the Consolid:
Statements of Condition, the junior subordinatelgeddures issued by the Company to the Trusts pretes] as
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liabilities and the common securities of the Truatkof which are owned by the Company, are inetlich available-for-sale securities.

The following table provides a summary of the Comps junior subordinated debentures as of MarchZil4. The junior subordinat:
debentures represent the par value of the obligatioved to the Trusts.

Trust Junior Earliest

Common Preferred Subordinated Rate Contractual rate Issue Maturity Redemption
(Dollars in thousands) Securities Securities Debentures Structure at 3/31/2014 Date Date Date
Wintrust Capital Trust Il $ 774 $ 25,000 $ 25,77¢ L+3.25 3.4%% 04/200:  04/203: 04/200¢
Wintrust Statutory Trust IV 61¢ 20,00( 20,61¢ L+2.80 3.09% 12/200:  12/203: 12/200¢
Wintrust Statutory Trust V 1,23¢ 40,00( 41,23¢ L+2.60 2.8% 05/2004  05/2034 06/200¢
Wintrust Capital Trust VII 1,55( 50,00( 51,55( L+1.95 2.1&% 12/2004¢  03/203¢ 03/201C
Wintrust Capital Trust VIII 1,23¢ 40,00( 41,23¢ L+1.45 1.6&% 08/200t  09/203¢ 09/201C
Wintrust Captial Trust IX 1,54 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 3.28% 08/200:  11/203: 08/200¢
Town Bankshares Capital Trust | 18¢€ 6,00( 6,18¢ L+3.00 3.28% 08/200: 11/203¢ 08/200¢
First Northwest Capital Trust | 15& 5,00( 5,15¢ L+3.00 3.22% 05/2004  05/2034 05/200¢

Total $ 249,49: 2.42%

The junior subordinated debentures totaled $249®bmat March 31, 2014 , December 31, 2013 aratdh 31, 2013 .

The interest rates on the variable rate junior sdibated debentures are based on the thmeeth LIBOR rate and reset on a quarterly basi
March 31, 2014 , the weighted average contrachtatést rate on the junior subordinated debentweess?2.42% The Company entered it
interest rate swaps and caps with an aggregatenabtvalue of $225 milliorio hedge the variable cash flows on certain jusidsordinate
debentures. Two of these interest rate caps, whige purchased in 2013 with an aggregate notiomaluat of $90 million , replacetivo
interest rate swaps that matured in September 20h® hedge-adjusted rate on the junior subordindébentures as of March 31, 2Qas
3.17%. Distributions on the common and preferred selesrissued by the Trusts are payable quarterlyrateaper annum equal to the inte
rates being earned by the Trusts on the junior sliated debentures. Interest expense on the jsnioordinated debentures is deductible
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 debentanespther related agreements provide, in the gatgea full, irrevocable and unconditic
guarantee, on a subordinated basis, of all of tligations of the Trusts under the trust prefersedurities. Subject to certain limitations,
Company has the right to defer the payment of @steon the junior subordinated debentures at ang, tor from time to time, for a period

to exceed 2@onsecutive quarters. The trust preferred secsitdtie subject to mandatory redemption, in whol& @art, upon repayment of 1
junior subordinated debentures at maturity or teeidier redemption. The junior subordinated delnest are redeemable in whole or in

prior to maturity at any time after the earliestlemption dates shown in the table, and earliehatdiscretion of the Company if cert
conditions are met, and, in any event, only afte¥ Company has obtained Federal Reserve apprdviden required under applica
guidelines or regulations.

The junior subordinated debentures, subject tatelimitations, qualify as Tier 1 capital of th@@pany for regulatory purposes. The am
of junior subordinated debentures and certain otheital elements in excess of those certain liioita could be included in Tier 2 capi
subject to restrictions. At March 31, 2014ll of the junior subordinated debentures, nethaf Common Securities, were included in
Company’s Tier 1 regulatory capital.

(12) Segment 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, eaebrsents customer base has varying characteristics aridssggnent has a different regula
environment. While the Company’s management masigach of the fifteen bank subsidiariegerations and profitability separately, tt
subsidiaries have been aggregated into one repertgierating segment due to the similarities indpats and services, customer b
operations, profitability measures, and economaratteristics.
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As of December 31, 2013, management made changis approach to measure segment profitability. parposes of internal segm
profitability, management allocates certain intgreent and parent company balances. Managemenat@oa portion of revenues to
specialty finance segment related to loans origthéity the specialty finance segment and sold tedh@munity banking segment. Similarly,
purposes of analyzing the contribution from the ktemanagement segment, management allocatesiarpoftthe net interest income ear
by the community banking segment on deposit bakoéeustomers of the wealth management segmehetawealth management segm
See Note 9 —DPeposits, for more information on these depositsally, expenses incurred at the Wintrust parembgany are allocated to e:
segment based on each segment's risk-weighted.asset

The segment financial information provided in tledldwing tables has been derived from the intepraffitability reporting system used
management to monitor and manage the financiabpaence of the Company. The accounting policieshef segments are substanti
similar to as those described in “Summary of Sigaiit Accounting Policies” in Note 1 of the Comp&ng013 Form 10<. The Compan
evaluates segment performance based on after-oéik qurloss and other appropriate profitability aseres common to each segment.

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

Three months ended March 31,

$ Change in % Change in
(Dollars in thousands) 2014 2013 Contribution Contribution
Net interest income:
Community Banking $ 116,75 $ 106,23( $ 10,52¢ 10%
Specialty Finance 19,21: 17,48: 1,73(C 10
Wealth Management 4,09¢ 3,44 652 19
Total Operating Segments 140,06t 127,15¢ 12,901 10
Intersegment Eliminations 3,94( 3,55¢ 38¢€ 11
Consolidated net interest income $ 144,00t $ 130,71 $ 13,29: 10 %
Non-interest income:
Community Banking $ 27,31¢ $ 40,60 $ (13,289 (33)%
Specialty Finance 7,881 7,30t 57€ 8
Wealth Management 16,94: 15,44: 1,49¢ 10
Total Operating Segments 52,14: 63,34¢ (11,207 (18
Intersegment Eliminations (6,617) (5,969 (643) (11
Consolidated non-interest income $ 4552¢ % 57,37¢ $ (11,850) (21)%
Net revenue:
Community Banking $ 144,07 $ 146,83. $ (2,757 (2%
Specialty Finance 27,09: 24,78 2,30¢ 9
Wealth Management 21,04( 18,88¢ 2,151 11
Total Operating Segments 192,20° 190,50° 1,70( 1
Intersegment Eliminations (2,6772) (2,415 (257) (11
Consolidated net revenue $ 189,53! $ 188,09: $ 1,44: 1%
Segment profit:
Community Banking $ 22,58. $ 20,97¢ $ 1,60z 8%
Specialty Finance 8,98 8,62¢ 353 4
Wealth Management 2,93i 2,44¢ 49: 20
Consolidated net income $ 34,50C $ 32,05 % 2,44¢ 8%
Segment assets:
Community Banking $ 1516050 $ 14,29541 $ 865,08 6 %
Specialty Finance 2,532,36: 2,291,141 241,22: 11
Wealth Management 528,29: 487,68¢ 40,60¢ 8
Consolidated total assets $ 18,221,146 $ 17,074,24 $ 1,146,911 7%
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(13) Derivative Financial Instruments

The Company primarily enters into derivative finehdénstruments as part of its strategy to managexposure to changes in interest r.
Derivative instruments represent contracts betwsseties that result in one party delivering casth®other party based on a notional am
and an underlying (such as a rate, security prigerioe index) as specified in the contract. Thevam of cash delivered from one party to
other is determined based on the interaction ofthteonal amount of the contract with the undewyiDerivatives are also implicit in cert.
contracts and commitments.

The derivative financial instruments currently ussdthe Company to manage its exposure to inteagstrisk include: (1) interest rate sw
and caps to manage the interest rate risk of cefiteed and variable rate assets and variableliatédities; (2) interest rate lock commitme
provided to customers to fund certain mortgagedaanbe sold into the secondary market; (3) forwamhmitments for the future delivery
such mortgage loans to protect the Company frone@@vchanges in interest rates and correspondamgel in the value of mortgage lc
available-forsale; and (4) covered call options to economicalidge specific investment securities and receiee ifcome effectivel
enhancing the overall yield on such securities. Toepany also enters into derivatives (typicallieiast rate swaps) with certain quali
borrowers to facilitate the borrowers’ risk managemstrategies and concurrently enters into mim@ge derivatives with a third pa
counterparty, effectively making a market in theidsives for such borrowers. Additionally, the Cpamy enters into foreign currer
contracts to manage foreign exchange risk assdoieth certain foreign currency denominated assets.

The Company has purchased interest rate cap deeasab hedge or manage its own risk exposuredaidenterest rate cap derivatives h
been designated as cash flow hedge derivativehefvariable cash outflows associated with inteeegiense on the Compasyjuniol
subordinated debentures and certain deposits. @Hpederivatives are not designated for hedge aticmubut are economic hedges of
Company's overall portfolio, therefore any markrtarket changes in the value of these caps are mesmfjin earnings.

Below is a summary of the interest rate cap dexeatheld by the Company as of March 31, 2014 :

(Dollars in thousands)

Notional Accounting Fair Value as of

Effective Date Maturity Date Amount Treatment March 31, 2014
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 —
May 3, 2012 May 3, 2016 215,00( Non-Hedge Designated 391
June 1, 2012 April 1, 2015 96,53( Non-Hedge Designated —
August 29, 2012 August 29, 2016 216,50( Cash Flow Hedging 801
February 22, 2013 August 22, 2016 56,50( Non-Hedge Designated 24¢
February 22, 2013 August 22, 2016 43,50( Cash Flow Hedging 19C
March 21, 2013 March 21, 2017 100,00( Non-Hedge Designated 1,02
May 16, 2013 November 16, 2016 75,00( Non-Hedge Designated 482
September 15, 2013 September 15, 2017 50,00( Cash Flow Hedging 86¢€
September 30, 2013 September 30, 2017 40,00( Cash Flow Hedging 721
$ 1,030,03 $ 4,72(

The Company recognizes derivative financial inseata in the consolidated financial statementsiat/édue regardless of the purpose or ir
for holding the instrument. The Company recordsvdéive assets and derivative liabilities on then€alidated Statements of Condition wil
accrued interest receivable and other assets andeatinterest payable and other liabilities, refpely. Changes in the fair value of deriva
financial instruments are either recognized in ineoor in shareholdergquity as a component of other comprehensive incdepending ©
whether the derivative financial instrument quasfifor hedge accounting and, if so, whether itifj@alas a fair value hedge or cash 1
hedge. Generally, changes in fair values of dexigataccounted for as fair value hedges are redardexcome in the same period and in
same income statement line as changes in thedhies of the hedged items that relate to the hedgle). Changes in fair values of deriva
financial instruments accounted for as cash flowlges, to the extent they are effective hedges,recerded as a component of o
comprehensive income, net of deferred taxes, arldssfied to earnings when the hedged transaefi@cts earnings. Changes in fair value
derivative financial instruments not designatedhihedging relationship pursuant to ASC 815, inelgdihanges in fair value related to
ineffective portion of cash flow hedges, are repoiin noninterest income during the period of the changeivagve financial instruments &
valued by a third party and are corroborated bypamison with valuations provided by the respective
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counterparties. Fair values of certain mortgagekingnderivatives (interest rate lock commitmentsl &rward commitments to sell mortg:
loans) are estimated based on changes in mortgdgrest rates from the date of the loan commitm&he fair value of foreign curren
derivatives is computed based on changes in for@igrency rates stated in the contract comparéiioge prevailing at the measurement date.

The table below presents the fair value of the Camg{s derivative financial instruments as of Ma8dh 2014 , December 31, 2058
March 31, 2013 :

Derivative Assets Derivative Liabilities
Fair Value Fair Value
December 31, December 31,
(Dollars in thousands) March 31, 2014 2013 March 31, 2013  March 31, 2014 2013 March 31, 2013
Derivatives designated as hedging instruments
under ASC 815:
Interest rate derivatives designated as Cash Flow
Hedges $ 257¢ $ 1,77¢  $ 1 3 289 % 3,16 $ 6,55¢
Interest rate derivatives designated as Fair Value
Hedges 90 107 93 1 1 —
Total derivatives designated as hedging instruments
under ASC 815 $ 2,66¢ $ 1,88: $ 94 3 289 % 3,161 % 6,55¢
Derivatives not designated as hedging instruments
under ASC 815:
Interest rate derivatives $ 3457, % 36,07 $ 4655¢ $ 32,097 $ 31,64t $ 43,70
Interest rate lock commitments 13,65¢ 7,50( 5,551 115 147 1,31¢
Forward commitments to sell mortgage loans 62t 2,761 21z 2,68¢ 2,310 3,01t
Foreign exchange contracts 7 4 19 4 — 157
Total derivatives not designated as
hedging instruments under ASC 815 $ 48,86. % 46,33t $ 52,34: $ 3490 $ 34,100 $ 48,18¢
Total derivatives $ 51,52¢ $ 48,22. % 52,43t $ 37,797 $ 37,26¢  $ 54,74¢

Cash Flow Hedges of I nterest Rate Risk

The Companys objectives in using interest rate derivativestaradd stability to net interest income and to aggits exposure to interest |
movements. To accomplish these objectives, the @agprimarily uses interest rate swaps and inteegstcaps as part of its interest rate
management strategy. Interest rate swaps desigastedsh flow hedges involve the receipt of vaeiahite amounts from a counterparty
exchange for the Company making fixede payments over the life of the agreements withtte exchange of the underlying notional amc
Interest rate caps designated as cash flow hedgelvé the receipt of payments at the end of eaeto@ in which the interest rate specifie
the contract exceeds the agreed upon strike price.

During the first quarter of 2014, the Company deatgd twoexisting interest rate cap derivatives as cash fiedges of variable rate depo:
The cap derivatives had notional amounts of $2iflkon and $43.5 million, respectively, both maturing in August 2016. Adhially, as o
March 31, 2014, the Company had two interest rataps and fouinterest rate caps designated as hedges of thablarcash outflow
associated with interest expense on the Compauyior subordinated debentures. The effectiveignoof changes in the fair value of th
cash flow hedges is recorded in accumulated otberpeehensive income and is subsequently reclagsifieinterest expense as inte
payments are made on the Companyariable rate junior subordinated debentures. dienges in fair value (net of tax) are separ
disclosed in the Consolidated Statements of Congmstie Income. The ineffective portion of the chang fair value of these derivatives
recognized directly in earnings; however, no hedgéfectiveness was recognized during the threethsoended March 31, 2014 ktarch 31
2013 . The Company uses the hypothetical derivaigthod to assess and measure effectiveness.
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The table below provides details on each of thesé dow hedges as of March 31, 2014 :

March 31, 2014

(Dollars in thousands) Notional Fair Value
Maturity Date Amount Asset (Liability)
Interest Rate Swaps:
September 2016 50,00( (1,906
October 2016 25,00( (986€)
Total Interest Rate Swaps 75,00( (2,897)
Interest Rate Caps:
September 2014 20,00( —
September 2014 40,00( —
August 2016 43,50( 19C
August 2016 216,50( 801
September 2017 50,00( 86¢
September 2017 40,00( 721
Total Interest Rate Caps 410,00( 2,57¢
Total Cash Flow Hedges $ 485,000 $ (319

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

Three months ended March 31,

(Dollars in thousands) 2014 2013
Unrealized loss at beginning of period $ (3,97) $ (8,677)
Amount reclassified from accumulated other compnshe& income to interest expense on junior

subordinated debentures 49: 1,53¢
Amount of loss recognized in other comprehensicerime (597) (65)
Unrealized loss at end of period $ (4,069 $ (7,199)

As of March 31, 2014 , the Company estimates thaind the next twelve months, $1.9 millievill be reclassified from accumulated ot
comprehensive income as an increase to interesnegp

Fair Value Hedges of I nterest Rate Risk

Interest rate swaps designated as fair value hedgesse the payment of fixed amounts to a courddspin exchange for the Comp:
receiving variable payments over the life of theeeghents without the exchange of the underlyingpnat amount. As of March 31, 2014he
Company has three interest rate swaps with an gggrenotional amount of $5.8 millidhat 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 theted derivatives. The Company recognized net loss&2,000 and $1,00 other incom
related to hedge ineffectiveness for the three hwahded March 31, 20bhd 2013, respectively. The Company also recognie¢decreas
in interest income of $10,000 and $2,000 for ttepeetive three month periods ended March 31, 2042013 related to net settlements ol
derivatives.

On June 1, 2013, the Company de-designated a $8ilidn cap which was previously designated as a fair vakdge of interest rate r
associated with an embedded cap in one of the Coyfgpéoating rate loans. The hedged loan was resiredtwhich resulted in the inter
rate cap no longer qualifying as an effective falue hedge. As such, the interest rate cap deméé no longer accounted for under he
accounting and all changes in value subsequenturie 1, 2013 are recorded in earnings. Additionaflythe three month period enc
March 31, 2014 the Company recorded amortizatigdh@basis in the previously hedged item as a texfuto interest income of $43,000 .
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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 rakttip as of March 31, 2014 and 2013:

Dollars in thousands) Income Statement Gain/

(Loss) due to Hedge
Amount of Gain or (Loss) Recogniz Amount of Gain or (Loss) Recogniz Ineffectiveness
. . in Income on Derivative in Income on Hedged Item Three Months Ended
N . . Locatlon_ of G'aln or (Lost Three Months Ended March 31, Three Months Ended March 31, March 31,

Derivatives in Fair Value Recognized in Income on

Hedging Relationships Derivative 2014 2013 2014 2013 2014 2013

Interest rate products Other income $ a7rn $ 11) $ 15 $ 10 $ 2 $ (@D}

Non-Designated Hedges

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

Interest Rate Derivative—The Company has interest rate derivatives, inclydiwaps and option products, resulting from a senthe
Company provides to certain qualified borrowerse TWompanys banking subsidiaries execute certain derivatioglycts (typically intere
rate swaps) directly with qualified commercial lmwers to facilitate their respective risk managemstnategies. For example, th
arrangements allow the Compasy¢ommercial borrowers to effectively convert aiafale rate loan to a fixed rate. In order to mirdenthe
Companys exposure on these transactions, the Companytaimeglusly executes offsetting derivatives withdhparties. In most cases,
offsetting derivatives have mirror-image terms, evhiesult in the positiong€hanges in fair value substantially offsetting thgb earnings ea
period. However, to the extent that the derivatiaesnot a mirroirmage and because of differences in counterpaegfitcrisk, changes in fe
value will not completely offset resulting in soraarnings impact each period. Changes in the fadirevaf these derivatives are includes
other non-interest income. At March 31, 201the Company had interest rate derivative tramsmatwith an aggregate notional amour
approximately $2.9 billion(all interest rate swaps and caps with customeds thind parties) related to this program. Thesergsdt rat
derivatives had maturity dates ranging from Apfil2 to January 2033 .

Mortgage Banking Derivativ— These derivatives include interest rate lock commaiits provided to customers to fund certain moedagn:
to be sold into the secondary market and forwardroiments for the future delivery of such loansisithe Company practice to enter in
forward commitments for the future delivery of aran of our residential mortgage loan productionen interest rate lock commitments
entered into in order to economically hedge theatfbf future changes in interest rates on its ciments to fund the loans as well as ol
portfolio of mortgage loans held-for-sale. The Camgs mortgage banking derivatives have not been datdnas being in hed
relationships. At March 31, 2014the Company had forward commitments to sell nagégloans with an aggregate notional amou
approximately $445.0 million and interest rate laobmmitments with an aggregate notional amount pgreximately $306.6 million.
Additionally, the Company'’s total mortgage loanddh®r-sale at March 31, 2014 was $215.2 milliobhe fair values of these derivatives v
estimated based on changes in mortgage rates fiendates of the commitments. Changes in the fdurevaf 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 transactibareign currency contracts, which include spod &orward contracts, repres
agreements to exchange the currency of one cotortithe currency of another country at an agreeshyprice on an agreaghon settleme
date. As a result of fluctuations in foreign cuwmies, the U.S. dollagquivalent value of the foreign currency denomidatssets or forecas
transactions increase or decrease. Gains or lossth® derivative instruments related to theseidoreurrency denominated assets or foreci
transactions are expected to substantially offsist\ariability. As of March 31, 201the Company held foreign currency derivatives veit
aggregate notional amount of approximately $1.&anil.

Other Derivatives—Periodically, the Company will sell options to ankaor dealer for the right to purchase certain géea held within th
banks'investment portfolios (covered call options). Thepéon transactions are designed primarily asc@memic hedge to increase the t
return associated with the investment securitiedf@m. These options do not qualify as hedgesspant to ASC 815, and, accordin
changes in fair value of these contracts are razegnas other non-interest income. There weremeered call options outstanding a:
March 31, 2014 , December 31, 2013 or March 313201

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 repricinvguidable rate liabilities and lack of repricin§foxed rate loans and/
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or securities. As of March 31, 2014 , the Compagig Isixinterest rate cap derivative contracts, which atedesignated in hedge relationst
with an aggregate notional value of $620.0 million

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

Three Months Ended

(Dollars in thousands) March 31,

Derivative Location in income statement 2014 2013
Interest rate swaps and caps Other income $ 677 $ (297)
Mortgage banking derivatives Mortgage banking nexe 3,671 (670
Covered call options Fees from covered call options 1,542 1,63¢
Foreign exchange contracts Other income (@D} (14€)
Credit Risk

Derivative instruments have inherent risks, prittyamarket risk and credit risk. Market risk is asisted with changes in interest rates
credit risk relates to the risk that the countespuiill fail to perform according to the terms difet agreement. The amounts potentially subje
market and credit risks are the streams of intgragtnents under the contracts and the market \afltiee derivative instrument and not
notional principal amounts used to express themelwf the transactions. Market and credit risksraemaged and monitored as part ol
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 mreditagainst various types of credit limits estdigls 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 contaisstlefault 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 &agieements with certain of its deriva
counterparties that contain a provision allowing tiounterparty to terminate the derivative posgidrthe Company fails to maintain its stz
as a well or adequately capitalized institutionjolhwvould require the Company to settle its obligjaé under the agreements. AsMdrch 31
2014 the fair value of interest rate derivativesinet liability position, which includes accruederest related to these agreements, $2ds:
million . If the Company had breached any of thes®visions at March 31, 20J4twould have been required to settle its obligasiander th
agreements at the termination value and would baes required to pay any additional amounts dexdess of amounts previously poste
collateral with the respective counterparty.

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 commerciatrtwers is managed and monitored through the bastksidard underwriting proce
applicable to loans since these derivatives araredahrough collateral provided by the loan agreemThe counterparty risk associated
the mirrorimage swaps executed with third parties is monitoa@d managed in connection with the Company'sativasset liabilit
management process.
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The Company records interest rate derivatives stibjemaster netting agreements at their grossevaha does not offset derivative assets
liabilities on the Consolidated Statements of Ctodi The tables below summarize the Company'seésterate derivatives and offsett
positions as of the dates shown.

Derivative Assets Derivative Liabilities
Fair Value Fair Value
December 31, December 31,
(Dollars in thousands) March 31, 2014 2013 March 31, 2013 March 31, 2014 2013 March 31, 2013
Gross Amounts Recognized $ 37,23 $ 37,95¢ $ 46,65: $ 34,99 $ 34807 $ 50,26:
Less: Amounts offset in the Statements of Financial
Condition $ — 8 — 8 — 8 — 8 — 8 —
Net amount presented in the Statements of Financ
Condition $ 37,23¢ % 37,95¢ $ 46,65 $ 3499 $ 34,807 $ 50,26:
Gross amounts not offset in the Statements of
Financial Condition
Offsetting Derivative Positions (7,359 (8,826) (1,529 (7,359 (8,826) (1,529
Securities Collateral Postéd _ _ _ (27,63) (25,98) (43,36))
Cash Collateral Posted _ — — — — (2,445
Net Credit Exposure $ 29,88( % 29,13( $ 4513( % — 3 —  $ 2,93:

(1) As of March 31, 2014 and December 31, 2013Chmpany posted securities collateral of $37.liamilland $34.6 million respectivel
which resulted in excess collateral with its coupéeties. For purposes of this disclosure, the antoof posted collateral is limited to t
amount offsetting the derivative liability.

(14) 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 Lev#hdt 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 berark 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 March 31, 2014 , the Company classified $39.8ioni of municipal securities as Level 3. These municgedurities are bond issues
various municipal government entities, includingkpdistricts, located in the Chicago metropolitaraaand southeastern Wisconsin anc
privately placed, non-rated bonds without CUSIP hars. The Company’s methodology for pricing the -rmted bonds focuses on th
distinct inputs: equivalent rating, yield and othmeicing terms. To determine the rating for a givem+ated municipal bond, the Investm
Operations Department references a publicly iswed by the same issuer if available. A reduct®then applied to the rating obtained f
the comparable bond, as the Company believesuifdaed, a nomated bond would be valued less than a similar hwitid a verifiable rating
The reduction applied by the Company is one corapiating grade (i.e. a “AA” rating for a comparablend would be reduced to “Abr the
Company'’s valuation). In the first quariefr 2014, all of the ratings derived in the abovegass by Investment Operations were BBB or b
for both bonds with and without comparable bondxj@® The fair value measurement of municipal basdsensitive to the rating input, a
higher rating typically results in an increaseduagion. The remaining pricing inputs used in theadwaluation are observable. Based or
rating determined in the above process, Investn@@mrations obtains a corresponding current markat ycurve available to mark
participants. Other terms including coupon, majudate, redemption price, number of coupon paympatsyear, and accrual method
obtained from the individual bond term sheets. &emnunicipal bonds held by the Company at March2B14have a call date that has pas
and are now continuously callable. When valuingéhleonds, the fair value is capped at par valibea€ompany assumes a market partic
would not pay more than par for a continuouslyata# bond.

At March 31, 2014 , the Company held $23.4 millanother equity securities classified as Level Be Becurities in Level 3 are prima
comprised of auction rate preferred securities. Thenpany utilizes an independent pricing vendagprtvide a fair market valuation of the
securities. The venda'valuation methodology includes modeling the amttral cash flows of the underlying preferred siéegrand applyin
a discount to these cash flows by a credit spresidet from the market price of the securities ulyileg debt. At March 31, 2014the vendc
considered five different securities whose impladdit spreads were believed to provide a proxytlier Companys auction rate preferr
securities. The credit spreads ranged from 1.42%83% with an average of 1.93% which was addedireeimonth LIBOR to be used as-
discount rate input to the vendsmodel. Fair value of the securities is senstiivehe discount rate utilized as a higher discoatg results in
decreased fair value measurement.

Mortgage loans hetfor-sale —Mortgage loans originated by Wintrust Mortgage,idsibn of Barrington Bank and Trust Company, N
("Barrington Bank"), are carried at fair value. Tha@ value of mortgage loans held-fsale is determined by reference to investor priw®et
for loan products with 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 March 31, 2014 , the Company classified $8.7iamlof mortgage servicing rights as Level 3. The wesdhtverage discount rate used &
input to value the pool of mortgage servicing riggat March 31, 2014 was 9.66% with discount rapgsied ranging from 9.5% - 13.0%T he
higher the rate utilized to discount estimated eitcash flows, the lower the fair value measuremgddlitionally, fair value estimates inclu
assumptions about prepayment speeds which ranged 0% - 15% or a weighted average prepayment spe&dl.95%used as an input
value the pool of mortgage servicing rights at Nta3d, 2014. Prepayment speeds are inversely related to thedme of mortgage servicil
rights as an increase in prepayment speeds résatdecreased valuation.

Derivative instrument—The Companys derivative instruments include interest rate saapd caps, commitments to fund mortgages fo
into the secondary market (interest rate locksiwémd commitments to end investors for the salenmoftgage loans and foreign curre
contracts. Interest rate swaps and caps are vélyed third party, using models that primarily usarket observable inputs, such as y
curves, and are 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 measuredsa. The Company made an accout
policy election to measure the credit risk of itgidative financial instruments that are subjectrtaster netting agreements on a net bas
counterparty portfolio.

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

(Dollars in thousands)
Available-for-sale securities

U.S. Treasury

U.S. Government agencies

Municipal

Corporate notes

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

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

Mortgage-backed

Equity securities
Trading account securities
Mortgage loans held-for-sale
Mortgage servicing rights

Nonqualified deferred compensations assets

Derivative assets
Total

March 31, 2014

Total Level 1 Level 2 Level 3
$ 340,17¢ % — % 340,17¢ 3 —
828,27! — 828,27! —
175,30( — 135,52¢ 39,77:
135,06 — 135,06 —
417,30: — 417,30: —
53,57« — 30,13¢ 23,43¢
1,06¢ — 1,06¢ —
215,23: — 215,23: —
8,71¢ — — 8,71¢
7,78 — 7,78 —
51,52¢ — 51,52¢ —
$ 2,234,02 $ — % 2,162,091 $ 71,92¢
$ 37,790 $ — 3 37,790 $ —
December 31, 2013
Total Level 1 Level 2 Level 3
$ 336,09 $ — % 336,09 $ —
895,68t — 895,68t —
152,71¢ — 116,33( 36,38¢
135,03¢ — 135,03¢ —
605,22! — 605,22! —
51,52¢ — 29,36t 22,16
497 — 497 —
332,48! — 332,48! —
8,94¢ — — 8,94¢
7,22% — 7,222 —
48,22 — 48,22 —
$ 2,573,66. $ — 3 2,506,16! $ 67,49:
$ 37,26 % — % 37,26 $ —
March 31, 2013
Total Level 1 Level 2 Level 3
$ 217,64} $ —  $ 217,64! $ —
973,71! — 973,71! —
110,25¢ — 77,93¢ 32,32«
148,87: — 148,87: —
368,28. — 368,28. —
52,05’ — 27,58 24,47(
1,03¢ — 1,03¢ —
370,57( — 370,57( —
7,341 — — 7,344
6,54¢ — 6,54t _
52,43 — 52,43¢ —
$ 2,308,76. $ — 3 2,24462. $ 64,13¢




Derivative liabilities $ 54,74 $ — 3 54,748  $
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The aggregate remaining contractual principal laasutstanding as of March 31, 2014 , Decembe2@13 and March 31, 20X8r mortgag
loans held-for-sale measured at fair value unde€ 825 was $199.3 million , $314.9 million and $Baillion , respectively, while t
aggregate fair value of mortgage loans held-foe-sas $215.2 million , $332.5 million and $370.8liom , for the same respective periods
shown in the above tables. There were no nonaclkoaas or loans past due greater than 90 daystdinalcsruing in the mortgage loans held
for-sale portfolio measured at fair value as of 8faB1, 2014 , December 31, 2013 and March 31, 2013

The changes in Level 3 assets measured at faiewvatua recurring basis during the three months cerMarch 31, 2014and 2013 a
summarized as follows:

Mortgage
(Dollars in thousands) Municipal Equity securities servicing rights
Balance at January 1, 2014 $ 36,38¢ $ 22,16: $ 8,94¢
Total net gains (losses) included in:

Net loss® — — (227)

Other comprehensive income 147 1,27¢ —
Purchases 3,36( — —
Issuances — — —
Sales — — —
Settlements (121 — —
Net transfers into/(out of) Level 3 — — —
Balance at March 31, 2014 $ 39,77. % 23,43t % 8,71¢

(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, 2013 $ 30,77C $ 22,16¢ $ 6,75(
Total net gains (losses) included in:

Net income? — — 594

Other comprehensive (loss) income (12 2,301 —
Purchases 1,68 — —
Issuances — — —
Sales — — —
Settlements (127 — —
Net transfers into/(out of) Level 3 — — —
Balance at March 31, 2013 $ 32,32  $ 2447  $ 7,34¢

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

Also, the Company may be required, from time toetito measure certain other financial assets atvidile on a nonrecurring basis
accordance with GAAP. These adjustments to famevaisually result from impairment charges on irdiial assets. For assets measured ¢

value on a nonrecurring basis that were still lielthe balance sheet at the end of the periodfalf@ving table provides the carrying value
the related individual assets or portfolios at MaBd, 2014 .

Three Months

March 31, 2014 Ended March 31, 2014
Fair Value Losses
(Dollars in thousands) Total Level 1 Level 2 Level 3 Recognized
Impaired loans—collateral based $ 68,35¢ $ — % — % 68,35¢ $ 7,56¢
Other real estate owned, including covered other
real estate owned 129,27¢ — — 129,27¢ 6,172
Total $ 197,63: $ — % — $ 197,63 $ 13,73¢

Q) Fair value losses recognized on other real estataad 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 LoansVAtch 31, 2014 , the Company had $143.0 milbdbimpaired loans classified as Le
3. Of the $143.0 million of impaired loans, $68.4lion were measured at fair value based on the underbafigteral of the loan as showr
the table above. The remaining $74.6 million weakigd based on discounted cash flows in accordaitheASC 310.

Other real estate owned (including covered othex estate owned)-Other real estate owned is comprised of real estzdaired in partial «
full satisfaction of loans and is included in otlassets. Other real estate owned is recorded 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 athkestate owned, respectively. At March 31, 20h& Company had $129.3 milliaf othe
real estate owned classified as Level 3. The umghbke input applied to other real estate ownealteslto the valuation adjustment determ
by the Company’s appraisals. The impairment adjastmapplied to other real estate owned range @%m 84%of the carrying value prior
impairment adjustments at March 31, 2014 , with eigiwted average input of 4.65%An increased impairment adjustment applied tc
carrying value results in a decreased valuation.

The valuation techniques and significant unobsdevaiputs used to measure both recurring andraonrring Level 3 fair value measurem
at March 31, 2014 were as follows:

Weighted Impact to valuation
Valuation Range Average from an increased or
(Dollars in thousands) Fair Value Methodology Significant Unobservable Inpu of Inputs of Inputs higher input value
Measured at fair value on
recurring basis:
Municipal Securities $ 39,77. Bond pricing Equivalent rating BBB-AA+ N/A Increase
Other Equity Securities 23,43¢ Discounted cash Discount rate 1.44%-2.33% 1.93% Decrease
flows
Mortgage Servicing Rights 8,71¢ Discounted cash Discount rate 9.5%-13% 9.66% Decrease
flows
Constant prepayment re 10%-15% 11.95% Decrease
(CPR)
Measured at fair value on a
non-recurring basis:
Impaired loans—collateral$ 68,35¢ Appraisal value N/A N/A N/A N/A
based
Other real estate owned, 129,27¢ Appraisal value Property specific 0%-84% 4.65% 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 March 31, 2014 At December 31, 2013 At March 31, 2013
Carrying Fair Carrying Fair Carrying Fair
(Dollars in thousands) Value Value Value Value Value Value
Financial Assets:
Cash and cash equivalents $ 342,73t % 342,73t % 263,86: $ 263,86: $ 213,20, $ 213,20:
Interest bearing deposits with banks 540,96 540,96: 495 57 495 57: 685,30: 685,30:
Available-for-sale securities 1,949,69 1,949,69 2,176,291 2,176,291 1,870,83 1,870,83.
Trading account securities 1,06¢ 1,06¢ 497 497 1,03¢ 1,03¢
Brokerage customer receivables 26,88 26,88 30,95: 30,95: 25,61« 25,61+
Federal Home Loan Bank and Federal Reser
Bank stock, at cost 78,524 78,52+ 79,26 79,26 76,60: 76,60
Mortgage loans held-for-sale, at fair value 215,23: 215,23: 332,48! 332,48! 370,57( 370,57(
Mortgage loans held-for-sale, at lower of cost
market — — 1,847 1,857 10,35: 10,45¢
Total loans 13,445,63 14,078,78 13,243,03 13,867,25 12,418,97 13,125,64
Mortgage servicing rights 8,71¢ 8,71¢ 8,94¢ 8,94¢ 7,344 7,344
Nonqualified deferred compensation assets 7,78 7,787 7,222 7,22 6,54¢ 6,54F
Derivative assets 51,52¢ 51,52¢ 48,22 48,22 52,43¢ 52,43¢
FDIC indemnification asset 60,29¢ 60,29¢ 85,67 85,67 170,69t 170,69¢
Accrued interest receivable and other 169,58( 169,58( 163,73 163,73. 156,82! 156,82¢
Total financial assets $ 16,898,65 $ 17,531,80 $ 16,937,59 $ 17,561,82 $ 16,066,32 $ 16,773,10
Financial Liabilities
Non-maturity deposits $ 10,944,552 $ 10,944,52 $ 10,442,07 $ 10,442,07 $ 9,293,100 $ 9,293,10
Deposits with stated maturities 4,184,52. 4,197,91 4,226,71. 4,242,17. 4,669,65. 4,701,04
Notes payable 182 182 364 364 31,91 31,91
Federal Home Loan Bank advances 387,67: 393,14! 417,76: 422,75( 414,03: 425,10:
Subordinated notes — — — — 15,00¢( 15,00¢(
Other borrowings 230,90¢ 230,90« 254, 74( 254, 74( 256,24 256,24«
Junior subordinated debentures 249,49: 250,57¢ 249,49: 250,67: 249,49: 250,47(
Derivative liabilities 37,797 37,79: 37,26¢ 37,26¢ 54,74t 54,74t
Accrued interest payable 7,21¢ 7,21¢ 8,55¢€ 8,55¢ 11,52( 11,52(
Total financial liabilities $ 16,042,31 $ 16,062,26 $ 15,636,96 $ 15,658,59 $ 14,99570 $ 15,039,14

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.

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.

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 estimatet
discounting scheduled cash flows through the es¢ichenaturity using estimated market discount rdtas reflect credit and interest rate i
inherent in the loan. The primary impact of cretik on the present
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value of the loan portfolio, however, was accomntedahrough the use of the allowance for loan Iesadich is believed to represent
current fair value of probable incurred losses garposes of the fair value calculation. In accoodgamwith ASC 820, the Company |
categorized loans as a Level 3 fair value measureme

Deposits with stated maturitieThe fair value of certificates of deposit is basedthe discounted value of contractual cash flov& discour
rate is estimated using the rates currently incéffier deposits of similar remaining maturities.docordance with ASC 820, the Company
categorized deposits with stated maturities asvelL®fair value measurement.

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

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

(15) StockBased Compensation Plans

The 2007 Stock Incentive Plan (“the 2007 Plamhich was approved by the Company's shareholdedsnmary 2007, permits the gran
incentive stock options, nonqualified stock optionights and restricted stock, as well as the cmigr of outstanding options of acqui
companies to Wintrust options. The 2007 Plan regglabe Wintrust Financial Corporation 1997 Stootelmive Plan (“the 1997 Planiihich
had substantially similar terms. The 2007 Plan #ned1997 Plan are collectively referred to as ‘Bt@ns.” The Plans cover substantially
employees of Wintrust. The Compensation Committe¢he Board of Directors administers all stdzksed compensation programs
authorizes all awards granted pursuant to the PTEms 2007 Plan initially provided for the issuaméaip to 500,00@hares of common stor

In May 2009 and May 2011, the Company's sharehsldpproved an additional 325,000 shares and 2,886ltares, respectively, of comn
stock that may be offered under the 2007 Plangrdhts made after 2006 have been made pursudm 2007 Plan, and as of March 31, 2014
assuming all performance-based shares will be dsatithe maximum levels, 361,834 shares were dlaifar future grants.

The Company historically awarded stock-based comsgitéan 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 thenfarket value of tF
stock on the date the options are granted. Optimuer the 2007 Plan generally vest ratably oveiogsrof three to fiveyears and have
maximum term of seven years from the date of gr&tdck options granted under the 1997 Plan provided maximum term of 1Qears
Restricted shares entitle the holders to receivepaost, shares of the Compasigommon stock. Restricted shares generally vest period
of one to five years from the date of grant.

Beginning in 2011, the Company has awarded anmaaltg under The Long-Term Incentive Program (“LTj|Rthich is administered unc
the 2007 Plan. The LTIP is designed in part toratige interests of management with the interestshafeholders, foster retention, cree
long-term focus based on sustainable results amvd® participants a target logrm incentive opportunity. It is anticipated thatiP award:
will continue to be granted annually. LTIP grardsiite have consisted of time vested nonqualifiecksoptions and performanéased stoc
and cash awards. Stock options granted under the h@ve a term of seven years and will generalbt egually over thregears based «
continued service. Performance-based stock and asahds granted under the LTIP are contingent uperachievement of prestablishe
long-term performance goals set in advance by thepgensation Committee over a thggar period with overlapping performance per
starting at the beginning of each calendar yeaes&hperformance awards are granted at a targelt lewé based on the Compasy’
achievement of the pre-established long-term gdlaésactual payouts can range from 0% to 2@¥%e target award. The awards vest ir
quarter after the end of the performance periodhupertification of the payout by the Compensaticmittee of the Board of Directo
Holders of performance-based stock awards ardeshtid shares of common stock at no cost.

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 limir
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 senviceexchange for the award. The fair values of ietstd share and performanbased 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 sensitwehanges in the
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option's expected life and the price volatilitytbé underlying stock, which can materially affdot fair value estimate. Expected life has |
based on historical exercise and termination behmas well as the term of the option, but the etgukdfe of the options granted pursuar
the LTIP awards has been based on the safe hargoofrthe SEC Staff Accounting Bulletin No. 107h&e-Based Paymends the Compar
believes historical exercise data may not provideasonable basis to estimate the expected terthesk options. Expected stock p
volatility is based on historical volatility of theompany's common stock, which correlates withetkgected life of the options, and the risk
free interest rate is based on comparable U.SsUrgaates. Management reviews and adjusts thengdiguns used to calculate the fair valu
an option on a periodic basis to better reflecteexgd trends.

The following table presents the weighted averagimptions used to determine the fair value ofoogtigranted in the three month per
ending March 31, 2014 and 2013 .

Three Months Ended Three Months Ended
March 31, March 31,
2014 2013
Expected dividend yield 0.4% 0.5%
Expected volatility 30.8% 59.7%
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 expectecetd. Forfeitures are estimated bz
on historical forfeiture experience. In additioar performancdsased awards, an estimate is made of the numistraoés expected to vest :
result of projected performance against the perémee criteria in the award to determine the amofirompensation expense to recogr
The estimate is reevaluated periodically and tmahpensation expense is adjusted for any changgtiimate in the current period. Stdakse:
compensation expense recognized in the Consolicttgdments of Income was $3.8 million in the fipgarter of 2014 and $2.3 millian the
first quarter of 2013 . The first quarter of 20b4ludes a $2.1 milliocharge for a maodification to the performance mezsant criteria relate
to the 2011 LTIP performance-based stock grantswieae vested and paid out in the first quarte@f4. The cost of the modification w
determined based on the stock price on the date-ofeasurement and paid to the holders of the raiocebased stock awards in ce
Similarly, in the first quarter of 2014 , a modditon was made to the performance measurementianitdated to the performant@&sed cas
awards granted under the LTIP in 2011. These awazdted and were paid out in the first quarter @f£and the Company recognized
additional charge of $3.0 million related to thedifization.

A summary of the Plans' stock option activity foe three months ended March 31, 2014 and MarcB(®1 is presented below:

Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Price Term ($000)
Outstanding at January 1, 2014 1,524,67. $ 42.0C
Granted 358,44( 46.8¢
Exercised (77,31) 34.7¢
Forfeited or canceled (18,89¢) 45.5¢
Outstanding at March 31, 2014 1,786,90. $ 43.2¢ 37 % 12,83«
Exercisable at March 31, 2014 1,166,300 $ 43.9¢ 24 $ 8,65¢
Weighted Remaining Intrinsic
Common Average Contractual Value @
Stock Options Shares Strike Price Term ® ($000)
Outstanding at January 1, 2013 1,745,42° $ 42.31
Granted 219,69! 37.8¢
Exercised (8,33¢) 24.9¢
Forfeited or canceled (6,330 41.4¢
Outstanding at March 31, 2013 1,950,45 $ 41.8¢ 33 % 3,97¢
Exercisable at March 31, 2013 1,437,241 % 44.6¢ 23 $ 2,31¢

(1) Represents the remaining weighted average contahtita in years

(2) Aggregate intrinsic value represents the total-tax intrinsic value (i.e., the difference betweka Company's stock price on the
trading day of the quarter and the option exergsiee, multiplied by the number of shares) that lddwave been received by the op
holders if they had exercised their options onlést day of the quarter. Options with exercise gsi@bove the stock price on the
trading day of the quarter are excluded from thé&gkation of intrinsic value. The intrinsic valuelinchange based on the fair mar
value of the Company's stock.
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The weighted average grant date fair value peresboptions granted during the three months emdieath 31, 2014nd March 31, 2013 w
$11.96 and $17.59 , respectively. The aggregatmént value of options exercised during the thmeanths ended March 31, 2014 and 2013
was $911,000 and $102,000 , respectively.

A summary of the Plans' restricted share actiatytiie three months ended March 31, 2014 and MatcR013 is presented below:

Three months ended March 31, 2014 Three months ended March 31, 2013
Weighted Weighted
Average Average
Common Grant-Date Common Grant-Date
Restricted Shares Shares Fair Value Shares Fair Value
Outstanding at January 1 181,52: $ 43.3¢ 314,22t $ 37.9¢
Granted 2,77 46.8¢ — —
Vested and issued (24,900 33.81 (209,724 31.6i
Forfeited (451) 44.2¢ (674) 32.1(
Outstanding at March 31 158,94t $ 44.9¢ 203,82° $ 41.4(
Vested, but not issuable at March 31 85,000 % 51.8¢ 85,000 $ 51.8¢

A summary of the 2007 Plan's performamesed stock award activity, based on the targetl lef/the awards, for the three months el
March 31, 2014 and March 31, 2013 is presentedibelo

Three months ended March 31, 2014 Three months ended March 31, 2013
Weighted Weighted
Average Average
Common Grant-Date Common Grant-Date
Performance-based Stock Shares Fair Value Shares Fair Value
Outstanding at January 1 307,51: $ 34.01 21456! $ 32.0¢
Granted 91,50: 46.8¢ 102,16( 37.8¢
Vested and issued (15,949 33.2¢ — —
Forfeited (81,557 33.3¢ (2,359 33.0:
Outstanding at March 31 301,51¢ $ 38.12 314,36t $ 33.9¢

Based on the achievement of the pre-establishddrpeance goals over a three-year period, the ageidbrmancesased award payouts car
adjusted downward to 0% or upward to a maximumQ@P2of the target award. The awards vest in the quafter the end of the performai
period. In the first quarter of 2014 , the 201 1ngsavested and were paid.

The Company issues new shares to satisfy its dldig#o issue shares granted pursuant to the Plans.
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(16) 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 millionafter deducting underwriting discounts and commissiand estimated offering expenses. Each tangitpléty unit wa
composed of a prepaid common stock purchase comtnaca junior subordinated amortizing note duedbgwmer 15, 2013 The prepaid stot
purchase contracts were recorded as surplus (aamnpof shareholdersquity), net of issuance costs, and the junior lihated amortizin
notes were recorded as debt within other borrowitggiance costs associated with the debt compavers recorded as a discount wi
other borrowings and were amortized over the tefrth@ instrument to December 15, 2Cdt3vhich time they were paid in full. The Comp
allocated the proceeds from the issuance of the iEehuity and debt based on the relative fair emlaf the respective components of «
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 issued? 4,60( 4,60( 4,60(
Unit price $ 40.27181 $ 9.72818. $ 50.0(
Gross proceeds 185,25( 44,75( 230,00(
Issuance costs, including discount 5,93¢ 1,41¢ 7,35:
Net proceeds $ 179,31t $ 4333. $ 222,64
Balance sheet impact

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

(1) TEUSs consisted of two components: one unit of guiyecomponent and onmit of the debt componel

The fair value of the debt component was determimgdg a discounted cash flow model using the falg assumptions: (1) quarterdast
payments of 7.5% ; (2) a maturity date of Decenifier2013 ; and (3) an assumed discount rate of 9.B58& discount rate used for estima
the fair value was determined by obtaining yieldisdomparablyrated issuers trading in the market. The debt corapbwas recorded at f
value, and the discount was amortized using thel kgeld method over the term of the instrumenthi® settlement date of December 15, 2013

The fair value of the equity component was deteemhinsing Blackscholes valuation models applied to the rangeanfksprices contemplat
by the terms of the TEU and used the following agstions: (1) risk-free interest rate of 0.9542) expected stock price volatility in the ra
of 35% - 45% ; (3) dividend yield plus stock borrowst of 0.85% ; and (4) term of 3.02 years.

Each junior subordinated amortizing note, which hadnitial principal amount of $9.728182 , hadtatexd interest rate of 9.50%6er annun
and had a scheduled final installment payment da@ecember 15, 20130n each March 15, June 15, September 15 and Dexeld, th
Company paid equal quarterly installments of $03&7 each amortizing note. The quarterly installntable at March 15, 2011, howe
was $0.989583 Each payment constituted a payment of interedtapartial repayment of principal. The issuancstsavere amortized
interest expense using the effective-interest ntetho

Each prepaid common stock purchase contract auimatigtsettled on December 15, 2013 and the Compmelivered 1.3333%hares of il
common stock based on the applicable market vahes dverage of the volume weighted average pricEarhpany common stock for 1
twenty ( 20 ) consecutive trading days ending anthtird trading day immediately preceding Decenitier2013). Upon settlement, an amo
equal to $1.00 per common share issued was rdgdastom surplus to common stock.

Series A Preferred Stock

In August 2008, the Company issued and sold 508@0es of nomumulative perpetual convertible preferred stockries 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 ctibleinto 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 tt
Company's common stock, no par value.
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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 arreagsrate 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. In the fourth quarter
2013, 23 shares of the Series C Preferred Stock earverted at the option of the respective holadees558shares of the Company's comr
stock. On and after April 15, 2017, the Companyl Wilve the right under certain circumstances teseahe Series C Preferred Stock ti
converted into common stock if the closing pricelef Company’s common stock exceeds a certain amoun

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 1,6%53%B8res of Wintrust common stock at a per shagecese price of $22.82nd with a term «
10years. In February 2011, the U.S. Treasury soldfalls interest in the warrant issued to it inew@ndary underwritten public offering.
March 31, 2014 , the warrant to purchase 1,643sP@Bes remains outstanding.

The Company previously issued other warrants taliaecqcommon stock. These warrants entitled the drsldo purchase one share of
Company’s common stock at a purchase price of $30es share. Of the 19,000 warrants previouslytaoting, 18,00Qvere exercised
March 2012 and 1,000 were exercised in Februarg 284 a result, none of these warrants were oulsigrat March 31, 2014 .

Other
In May 2013, the Company issued 648,286 shares eabmmon stock in the acquisition of FLB.

At the January 2014 Board of Directors meetinguartgrly cash dividend of $0.10 per share ( $@A@&n annualized basis) was declare
was paid on February 20, 2014 to shareholderscofdeas of February 6, 2014 .

Accumulated Other Comprehensive Income (L

The following tables summarize the components béotomprehensive income (loss), including thetedldncome tax effects, and the rel
amount reclassified to net income for the periagsented (in thousands).

Accumulated Accumulated Total
Accumulated Unrealized Foreign Accumulated
Unrealized Losses on Currency Other
(Losses) Gains on Derivative Translation Comprehensive
Securities Instruments Adjustments Income (Loss)
Balance at January 1, 2014 $ (53,665 $ (2,462) $ (6,909 $ (63,03¢)
Other comprehensive income (loss) during the periet
of tax, before reclassifications 13,72: (35€) (7,400 5,96¢
Amount reclassified from accumulated other
comprehensive income (loss), net of tax 20 297 — 317
Net other comprehensive income (loss) during thieogenet
of tax $ 13,74. % 59 % (7,400 $ 6,28
Balance at March 31, 2014 $ (39,92) $ (2,520 $ (14,309 $ (56,757
Balance at January 1, 2013 $ 6,71C $ (5,297) $ 6,29 $ 7,711
Other comprehensive income (loss) during the pernet
of tax, before reclassifications (4,649 (39 (4,866 (9,559
Amount reclassified from accumulated other
comprehensive income (loss), net of tax (252) 927 — 77€
Net other comprehensive income (loss) during thi@genet
of tax $ (4,800 $ 888 % (4,86¢) $ (8,77¢)
Balance at March 31, 2013 $ 191C $ (4,409 % 1427 $ (2,067)
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Amount Reclassified from
Accumulated Other Comprehensive
Income for the

Details Regarding the Component of

Three Months Ended March 31,

Impacted Line on the

Accumulated Other Comprehensive Income 2014 2013 Consolidated Statements of Income
Accumulated unrealized losses on securities
Gains included in net income $ (33 ¢ 251  (Losses) gains on available-for-sale securities, ne
(33 251  Income before taxes
Tax effect $ 13 3 (100)  Income tax expense
Net of tax $ 200 $ 151  Netincome
Accumulated unrealized losses on derivative instruents
Amount reclassified to interest expense on junigrosdinated
debentures 49 % 1,53¢  Interest on junior subordinated debentures
(499 (1,539) Loss before taxes
Tax effect $ 19¢ $ 61z  Income tax benefit
Net of tax $ 297 $ (927) Netloss

Earnings per Shar

The following table shows the computation of basid diluted earnings per share for the period<atdd:

(In thousands, except per share data)
Net income
Less: Preferred stock dividends and discount docret
Net income applicable to common shares—Basic
Add: Dividends on convertible preferred stock,ilfitive
Net income applicable to common shares—Diluted
Weighted average common shares outstanding
Effect of dilutive potential common shares

Common stock equivalents

Convertible preferred stock, if dilutive

Total dilutive potential common shares

Weighted average common shares and effect of @#lytotential common shares

Net income per common share:
Basic
Diluted

Three Months Ended March 31,

2014 2013
$ 34,500 $ 32,05:
1,581 2,61¢
(A) 32,91¢ 29,43t
1,581 2,581
(B) 34,50( 32,01
(C) 46,19¢ 36,97¢
1,43¢ 7,44:
3,07¢ 5,02(
4,50¢ 12,46
(D) 50,70 49,43¢
(aCc) 8 071 $ 0.8
(B/MD) $ 0.6¢ % 0.6

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

the associated preferred dividends.
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(17) Subsequent Events

On April 28, 2014 , the Company announced the aifipr, through its whollyewned subsidiary, First Insurance Funding of Canaua, o
100% of the shares of each of Policy Billing Seegi¢nc. and Equity Premium Finance Inc., @ffiliated Canadian insurance premium func
and payment services companies.

On April 8, 2014 , the Company announced the smgyha definitive agreement to acquire, throughnitelly-owned subsidiary Town Bar
certain branch offices and deposits of Talmer B&nkrust. Through this transaction, subject to fiadjustments, Town Bank will acquifd
branch offices and deposits of approximately $3@0am .

On April 7, 2014 , the Company announced the smgha definitive agreement to acquire, throughnitelly-owned subsidiary Town Bar
the Pewaukee, Wisconsin branch of THE National Bartkough this transaction, subject to final adpestits, Town Bank will acqui
approximately $40 million of deposits, approximgt$00 million of performing loans, the bank fagiliproperty and various other assets.
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ITEM 2

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

The following discussion and analysis of finan@ahdition as of March 31, 2014 compared with Deoen®i, 2013 and March 31, 201anc
the results of operations for the three month msriended March 31, 2014 and 2018hould be read in conjunction with the unauc
consolidated financial statements and notes caedaiim this report and the risk factors discussa@iheand under Item 1A of the Compasiy’
2013 Annual Report on Form 10-K. This discussiontams forwardooking statements that involve risks and uncetiménand, as such, futt
results could differ significantly from managemeanturrent expectations. See the last section ef digcussion for further information
forward-looking statements.

Introduction

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

Overview
First Quarter Highlights

The Company recorded net income of $34.5 millionthe first quarter of 2014 compared to $32.1 wiilin the first quarter of 2013The
results for the first quarter of 20kdemonstrate continued operating strengths as nemia increased, net interest margin increasedijt
quality measures improved, loans outstanding isg@aand our deposit funding base mix continuedétseficial shift toward an aggreg
lower cost of funds. In the first quarter of 20l Company acquired a bank branch and openedankfacilities. The Company also rece
announced the acquisition of bank branches indiirand Wisconsin. For more information, see “Oi@mw—Recent Acquisition Transactions”
and "Overview—Announced Acquisitions."

The Company increased its loan portfolio, excludingered loans and mortgage loans held for saley $11.9 billion at March 31, 20%8¢
$12.9 billion at December 31, 2013 to $13.1 billenMarch 31, 2014 The increase in the current quarter comparetemtior quarters w.
primarily a result of the Compars/’commercial banking initiative and growth in thentnercial insurance premium finance receive
portfolio. The Company is focused on making newnfgancluding in the commercial and commercial +esthte sector, where opportuni
that meet our underwriting standards exist. Foramioformation regarding changes in the Companyas lportfolio, see “Financial Conditicn
Interest Earning Assets” and Note 6 “Loans” of Efigancial Statements presented under Item 1 of¢ipiert.

Management considers the maintenance of adeqqaidity to be important to the management of ris&cordingly, during thdirst quarter @
2014, 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 fugdéources. At March 31, 2014 , the Company hadcequpately $883.7 milliorin overnigh
liquid funds and interest-bearing deposits withksan

The Company recorded net interest income of $1Mdlln in the first quarter of 2014 compared td3$17 million in the first quarter of 2013
The higher level of net interest income recordedhm first quarter of 2014 compared to the firsarger of 2013resulted primarily from
$669.3 million increase in the balance of totalrage earning assets, a 7 basis point improvemeheigield on earnings assets and a 14
point decline in the rate paid on average intepestring liabilities as a result of the positiveprésing of retail interesbearing deposits alo
with a more favorable funding mix. These improvetsewere partially offset by a $165.0 million incseain interest bearing liabilitie
Combined, the increase in interest income of $9l0om and the reduction of interest expense of3%4illion created an increase in total
interest income of $13.3 million in the first quarrbf 2014 compared to the first quarter of 2013 .

Nor-interest income totaled $45.5 million in the ficgtarter of 2014 a decrease of $11.9 million , bR, compared to thfirst quarter ¢
2013 . The decrease in the first quarter of 20l#pared to the first quarter of 204&s primarily attributable to a decrease in moré
banking revenues and fewer interest rate swap fe@sially offset by higher wealth management rexen Mortgage banking rever
decreased $13.7 million when compared to the €jitstrter of 2013 The decrease in mortgage banking revenue in tineerdt quarter ¢
compared to the first quarter of 203ulted primarily from decreased originations tlua general downturn in the mortgage banking kas
and a more favorable refinance market in the fjtgtrter of 2013. Loans sold to the secondary mavke¢ $527.3 million in thérst quarter @
2014 compared to $974.4 million in the first quad£2013 (see “-Non-Interest Income” for furthestail).
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Nor-interest expense totaled $131.3 million in thetfquarter of 2014 , increasing $11.2 million 9, compared to the first quarter of 2013
The increase compared to the first quarter of 2048 primarily attributable to higher OREO costsnalavith increases to salary, occupe
and equipment expenses (see “-Non-Interest Expdas@tirther detail).

The Current Economic Environment

The economic environment in the first quarter of2&as characterized by continued low interest ratgsranewed 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 mdanthe 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 % as of March 31, 2014 as compared % as of March 31, 2013n the current quarter, the Company was abladmease il
net interest margin primarily due to higher yieluts investment securities and reduced rates onestieearing deposits. As a result of
growth in earnings assets, improvement in fundig and increased net interest margin, the Compaoseased net interest income by $.
million in the first quarter of 2014 compared te first quarter of 2013 .

The Company has continued its practice of writinfj options against certain U.S. Treasury and Agesecurities to economically hedge
security positions and receive fee income to corsgenfor net interest margin compression. In thet fjuarter of 2014 the Compan
recognized $1.5 millioim fees on covered call options. In accordance @adttounting guidance, these fees are not recorsledcamponent
net interest income, however the fee contributioodnsidered by the Company to be an additionainmein 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 borromes prefers to pay a fixed rate.
accommodate the risk management strategy of cegtaitified borrowers, the Company enters a swap istborrower to effectively conw
the borrower's variable rate loan to a fixed rétewever, in order to minimize the Company's expesur these transactions and contint
receive a floating rate, the Company simultaneoesbcutes an offsetting mirror-image derivativehvétthird party.

Nor-Interest Income

In preparation for a rising rate environment, thenpany has purchased interest rate cap contraciffget the negative impact on the
interest margin in a rising rate environment causgdhe repricing of variable rate liabilities afatk of repricing of fixed rate loans &
securities. As of March 31, 2014he Company held six interest rate cap derivativih a total notional value of $620.0 million whiare nc
designated as accounting hedges but are consitierbd an economic hedge for the potential risentarest rates. Because these are
accounting hedges, fluctuations in the cap valuesrecorded in earnings. In the first quarter of£20volatility in interest rates resulted
decreased cap valuations as compared to the puantey. The Company recognized $334,000 in tratlisges in thdirst quarter of 201
related to the mark to market of these interest caps. For more information, see Note 13 "Denvestl of the Financial Statements prese
under Iltem 1 of this report.

The current interest rate environment impacts tloéitpbility and mix of the Company's mortgage biagkbusiness which generated revel
of $16.4 million in the first quarter of 2014 an80$1 million in the first quarter of 2013, repreeg 9 % and 16%, respectively, of ei
quarter's total net revenue. The Company's mortgag&ing business was negatively impacted in tlieentiquarter by a general downturi
the mortgage banking industry coupled with a prgemhwinter season across the nation. Mortgage bgrkivenue is comprised of gains
originations for new home purchases as well as gage refinancing. Mortgage banking revenue is gigrtioffset by correspondi
commission and overhead costs. In the first quate&2014, approximately 68% of originations were mortgagssociated with new hol
purchases while 32% of originations were relaterbfmancing of mortgages. As the housing markeirowes and interest rates rise, we ex
a higher percentage of originations to be attriutenew home purchases.

Nor-Interest Expense

Management believes expense management is impaatait the low interest rate environment and ine@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.
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Potentially impacting the cost control strategiessdssed above, the Company anticipates increasgsl iesulting from the changing regula
environment in which we operate. We have alreagyeggnced increases in compliarredated costs and we expect that compliance wi
Dodd-Frank Act and its implementing regulationd weljuire us to invest significant additional maaamgnt attention and resources.

Credit Quality

The Company’s credit quality metrics improved ie flrst quarter of 2014 compared to December 3132thd March 31, 201.3The Compan
continues to address n@erforming assets and remains disciplined in itgra@ch to grow without sacrificing asset qualityaddgemel
primarily reviews credit quality excluding coverkxhns as those loans are obtained through Fi3Kisted acquisitions and therefore pote
credit losses are subject to indemnification byRBaC.

In particular:

The Company’s provision for credit losses, edalg covered loans, in the first quarter of 201tled $3.3 million, a decreas
of $12.1 million when compared to the first quam€r2013 . Net charge-offs decreased to $7.8 millio thefirst quarter @
2014 (of which $4.3 million related to commerciahl-estate loans) compared to $11.9 million forgame period in 201®f
which $4.2 million and $2.9 million related to corarnial and commercial real-estate loans, respdgjive

The Company’s allowance for loan losses, exdgdiovered loans, totaled $92.3 million at March 32014, reflecting
decrease of $18.1 million, or 16%, when comparethéosame period in 201@hd a decrease of $4.6 million, or 5%, w
compared to December 31, 2013 . At March 31, 204@proximately $44.6 million, or 48%, of the allamce for loan losse
excluding covered loans, was associated with comialercalestate loans and another $24.7 million, or 27%, ass®ciate
with commercial loans.

The Company has significant exposure to comrakreial-estate. At March 31, 2014 , $4.3 billioor, 32 %, of our loal
portfolio, excluding covered loans, was commeraiedl-estate, with approximately 94% located in the grneathicag
metropolitan and southeastern Wisconsin marketsarka of March 31, 2014 , the commercial resfate loan portfolio w.
comprised of $296.0 million related to land, resiitd and commercial construction, $651.2 milli@tated to office building
$677.4 million related to retail, $625.1 millionlated to industrial use, $575.8 million relatedntalti-family and $1.4 billiol
related to mixed use and other use types. In amgjythe 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 changes in real estate valuationsveay meaningfully among the different types of eoercial and other re
estate loans made by the Company. The Companyitaseslti-chartered structure and local management knowlamigaalyz
and manage the local market conditions at eaclisdfdanks. As of March 31, 2014 , the Company haitagmately $33.7
million of non-performing commercial real-estatahs representing approximately 0.8 % of the totehmercial reakstat
loan portfolio.

Total non-performing loans (loans on naccrual status and loans more than 90 days pastuddestill accruing interes
excluding covered loans, was $90.1 million (of wh&33.7 million , or 37%, was related to commeroéall-estate) dtlarch 31
2014 , a decrease of approximately $13.2 milliod &88.5 million compared to December 31, 2013 aratdkl 31, 2013
respectively. Non-performing loans decreased dugoth a decline in the volume of new nperforming loans as well as -
continued reduction in existing non-performing Isdinrough the efforts of our credit workout teams.

The Company’s other real estate owned, excludmgered other real estate owned, increased tdl $6#lion during thefirst
guarter of 2014 , compared to $50.5 million at Dweber 31, 2013 as result of new properties transferred into OREOhie
current period. Other real estate owned, excludowgered other real estate owned, decreased asrochNa, 2014ompared t
$56.2 million at March 31, 2013 primarily due tspibsals in recent quarters. The $54.1 milbbother real estate owned a:
March 31, 2014 was comprised of $3.5 million ofidestial real-estate development property, $44 lianiof commercial real-
estate property and $6.5 million of residential-estate property.

During the quarter, Management continued its sjiatefforts to resolve problem loans through liguidn rather than retention of loans or
estate acquired as collateral through the forecéogarocess. For more information regarding thedertsf see “ltem 7. Managemeat’
Discussion and Analysis of Financial Condition &esults of Operation—Overview and Strategy” in @@mpanys Annual Report on Fot
10-K for the fiscal year ended December 31, 200i3e level of loans past due 30 days
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or more and still accruing interest, excluding aedeloans, totaled $159.6 million as of March 3112, increasing $18.9 million comparec
the balance of $140.7 million as of December 31,328nd increasing $6.9 million compared to the edaof $152.7 million as dflarch 31
2013. Fluctuations from period to period in loans thaet past due 30 days or more and still accruiregest are primarily the result of timing
payments for loans with near term delinquencies 80-89 days past-due).

In addition, during the first quarter of 201the Company modified $5.2 million of loans inubded debt restructurings, by providing econc
concessions to borrowers to better align the tesfrtheir loans with their current ability to payt March 31, 2014 , approximate$y92.t
million in loans had terms modified in TDRs, witfi456 million of these TDRs in accruing status.

The Company enters into residential mortgage l@dd agreements with investors in the normal coafdausiness. These agreements prc
recourse to investors through certain represemsiioncerning credit information, loan documentgtiollateral and insurability. A¥larch 31
2014, the Company had a $2.6 million estimated liapitin loans expected to be repurchased from loddstednvestors compared to a $
million liability and a $3.5 million liability forsimilar items as of December 31, 2013 and March2B13, respectively. The decrease in
current quarter is primarily the result of loweathexpected losses on loans previously sold. Fae rimdormation regarding requests
indemnification on loans sold, see “ltem 7. Managetis Discussion and Analysis of Financial Conditand Results of OperationBverview
and Strategy” in the Company’s Annual Report omfr@0-K for the fiscal year ended December 31, 2013

Trendsin Our Three Operating Segments During the First Quarter
Community Banking

Net interest incom. Net interest income for the community bankingrsengt totaled $116.8 million for the first quartéra®14 compared t
$115.4 million for the fourth quarter of 2013 ant0$.2 million for the first quarter of 2013 . Theciease in net interest income in first
quarter of 2014 compared to the fourth quarter@f3s primarily attributable to growth in earning assand a six basis point increase in
yield on earnings assets, partially offset by twavdr days in the current quarter. The increaseeininterest income in the current que
compared to the first quarter of 2013 is attribigdb growth in earnings assets, improvement idiiug mix and increased net interest margin.

Funding mix and related costCommunity banking profitability has been bolsteirdrecent quarters as the Company funded strong
growth with a more desirable funding blend. Addifdly, non-interest bearing deposits have growa assult of the Company’commerciz
banking initiative and fixed term certificates afbsit have been running off and renewing at loatss.

Level of no-performing loans and other real estate own&de Company's credit quality measures have impraiguificantly over the pa
two quarters. Non-performing loans declined inc¢berent quarter as compared to the fourth quaft@0a3 and the first quarter of 2013 he
Company remains committed to the timely resolutbnonperforming loans. However, other real estate ownexkased in the current qua
as compared to the fourth quarter of 2013 as dtreknew properties transfered into OREOQ in therent period.

Mortgage banking revenuMortgage banking revenue decreased $2.9 millionnwdwenpared to the fourth quarter of 2013 and deed$13.7
million when compared to the first quarter of 201Bhe decrease in the current quarter as comparttktfourth quarter of 2013 and tfiest
quarter of 2013esulted primarily from lower origination volumes a result of a general downturn in the mortgageibg business coupl
with a prolonged winter season across the natidhdrcurrent quarter.

For more information regarding our community bagkbrusiness, please see “Overview and Strategy—CartynBanking” under Item 7
Management’s Discussion and Analysis of Financiahdition and Results of Operation” in the Compardfsual Report on Form 1R-for
the fiscal year ended December 31, 2013 .

Specialty Finance

Financing of Commercial Insurance PremiurFirst Insurance Funding Corporation ("FIFC") andsFinsurance Funding of Canada,

("FIFC Canada") originated approximately $1.4 billiof commercial insurance premium finance loanthefirst quarter of 2014 up fron
$1.3 billion of commercial insurance premium finaroan originated in the fourth quarter of 2G®1 up from originations of $1.2 billion
the first quarter of 2013 .

Financing of Life Insurance Premiun. FIFC originated approximately $113.6 million ifiel insurance premium finance loans in first
quarter of 2014 compared to $162.9 million in tbarth quarter of 2013 , and compared to $85.7 onilin the first quarter of 2013The
decrease in originations in the first quarter o12@rom the fourth quarter of 20k#n be attributed to seasonal shifts in the denfiantife
insurance financing. The increase in originatiamghie first quarter of 2014 compared to the firsaer of 2013wvas a result of increas
contract originations for both new business anéwe business.
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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 Compartsual Report on Form 1R-for
the fiscal year ended December 31, 2013 .

Wealth Management Activities

The wealth management segment recorded highernterest income in the first quarter of 2014 comgdcethe fourth quarter of 20&&d thi
first quarter of 2013 mostly attributable to grovithassets under management due to new custorsesgllaas market appreciation.

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, 2013 .

Recent Acquisition Transactions

Acquisition of a bank facility and certain assetsldiabilities of Baytree National Bank &Trust Coany

On February 28, 2014, the Company, through its ididgrg Lake Forest Bank and Trust Company (“LakeeBb Bank"), completed
acquisition of a bank branch from Baytree NatioBahk & Trust Company. In addition to the bankingility, Lake Forest Bank acquir
certain assets and approximately $15 million ofodés.

Acquisition of Diamond Bancorp, In

On October 18, 2013, the Company completed itsisitigmn of Diamond Bancorp, Inc. ("Diamond"). Diameb was the parent company
Diamond Bank, FSB ("Diamond Bank"), which operatedr banking locations in Chicago, Schaumburg, Elrsty and Northbrook, lllinoi
As part of the transaction, Diamond Bank was merngéa the Company's whollgwned subsidiary bank, North Shore Community B
Diamond Bank had approximately $169 million in assend $140 million in deposits as of the acquisitilate, prior to purchase accoun
adjustments. The Company recorded goodwill of $8illon on the acquisition.

Acquisition of certain assets and liabilities ofr&y Financial Service

On October 1, 2013, the Company announced thauitsidiary, Barrington Bank through its division Wust Mortgage, acquired cert
assets and assumed certain liabilities of the ragegbanking business of Surety Financial Servitgsréty") of Sherman Oaks, Califorr
Surety had five offices located in southern Catifarwhich originated approximately $1.0 billiontime twelve months prior to the acquisi
date.

Acquisition of First Lansing Bancorp, In

On May 1, 2013, the Company completed its acquaisitif First Lansing Bancorp, Inc. ("FLB"). FLB wtw parent company of First Natio
Bank of lllinois, which operated seven banking tomas in the south and southwest suburbs of ChicHljoois as well as one location
northwest Indiana. As part of this transaction, FMBs merged into Old Plank Trail Bank. FLB had apgmately $372 million in assets ¢
$330 million in deposits as of the acquisition ¢dateor to purchase accounting adjustments. The @ recorded goodwill of $14.0 milli
on the acquisition.

Announced Acquisitions
Acquisition of two affiliated Canadian insuranceeprium funding and payment services compe

On April 28, 2014, the Company announced the adapris through its whollyewned subsidiary, FIFC Canada, of 100% of the shafeac
of Policy Billing Services Inc. and Equity Premiufnance Inc., two affiliated Canadian insurancenpuen funding and payment servi
companies.

Acquisition of certain bank facilities and deposifsTalmer Bank & Trus

On April 8, 2014, the Company announced the sigaihg definitive agreement to acquire, throughwiteolly-owned subsidiary Town Bar
certain branch offices and deposits of Talmer B&nkrust. Through this transaction, subject to fiadjustments, Town Bank will acquire
branch offices and deposits of approximately $3@0am.

Acquisition of a bank facility and certain assetgldiabilities of THE National Ban

On April 7, 2014, the Company announced the siguaifhg definitive agreement to acquire, throughwiteolly-owned subsidiary Town Bar
the Pewaukee, Wisconsin branch of THE National Bartkough this transaction, subject to final adjuetts, Town Bank will acqui
approximately $40 million of deposits, approximat$80 million of performing loans, the bank fagiliproperty and various other assets.
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Acquisition of a bank facility and certain relatddposits of Urban Partnership Ba

On February 12, 2014, the Company signed a defingigreement to acquire, through its whallyned subsidiary Hinsdale Bank, the Si
Park branch office and certain related depositdrbfin Partnership Bank.

Divestiture of Previous FDI C-Assisted Acquisition

On February 1, 2013, Hinsdale Bank and Trust Commampleted the sale of the deposits and the culbyanking operations of Secc
Federal Savings and Loan Association of Chicagdchvivere acquired in an FDI@ssisted transaction on July 20, 2012, to an Uit
credit union.

Other Completed Transactions
Tangible Equity Units

In December 2010, the Company sold 4.6 million $3angible equity units at a public offering price$50.00 per unit. Each tangible eq
unit was comprised of a prepaid common stock pwehantract and a junior subordinated amortizintg rdue December 15, 2013.
December 2013, the Company settled the prepaid asmstock purchase contract by delivering approxéfya6.1 million shares of tl
Companys common stock to the holders of the purchase @cntiNo separate consideration was paid to thepaosnfor the issuance of |
shares of the Company's common stock. The Comgdaayraade the final payment on the junior subordidamortizing note.

Conversion of Preferred Stock

On August 26, 2008, the Company sold 50,000 shafrés Series A Preferred Stock. The terms of theeS A Preferred Stock provided t
holders of the Series A Preferred Stock could cdnbeir shares into common stock at any time. @y 19, 2013, pursuant to such terms,
holder of the Company's Series A Preferred Stoektetl to convert all 50,000 shares of the Serié¥eferred Stock issued and outstan
into 1,944,000 shares of the Company's common staxkar value, at a conversion rate of 38.88 shaifeommon stock per share of Seri¢
Preferred Stock. No separate consideration wastpdite Company for the issuance of the shareseo€bmpany’s common stock.
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RESULTS OF OPERATIONS
Earnings Summary

The Company’s key operating measures for the tmaeths ended March 31, 2014 , as compared to the pariod last year, are shown

below:

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

Net income per common share—Diluted

Net revenué’

Net interest income
Net interest margif?
Net overhead rati@ ©

Efficiency ratio®®
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 conierof preferred stock
Book value per common shafe

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

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

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

Three months ended

Percentage (%) or

Three months ended March  Basis Point (bp)

March 31, 2014 31,2013 Change
34,50( $ 32,05: 8%
0.6¢ 0.6t 5
189,53! 188,09: 1
144,00¢ 130,71: 1C
3.61% 3.41% 20 by
1.9¢ 1.47 46
69.0z 63.7¢ 524
0.7¢ 0.7% 3
7.4% 7.21 16
9.71 9.57 14
18,221,16 $ 17,074,24 %
13,133,16 11,900,31 1C
13,348,39 12,281,23 9
15,129,04 13,962,75 8
1,940,14 1,825,68 6
8.C% 7.™% 30 by
8.7 8.8 (10)
39.21 $ 38.1: 3%
30.7¢ 29.7¢ 3
48.6¢€ 37.0¢ 31
0.71% 1.06% (35) by
0.6¢ 1.0¢ (39

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

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@iance for loan losses and the allowance for legaelated commitment

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 generally accepted accounting prinCigl€3AAP”) in the United States a
prevailing practices in the banking industry. Hoee\certain norGAAP performance measures and ratios are used hageanent to evaluz
and measure the Company’s performance. These mdhaxhbleequivalent net interest income (including its indibal components), r
interest margin (including its individual compon&nthe efficiency ratio, tangible common equittiaatangible common book value per st
and return on average tangible common equity. Mamagt believes that these measures and ratiosdgrogeers of the Compasyfinancia
information a more meaningful view of the perforroarof the interest-earning assets and interestrigpéiabilities and of the Compary’
operating efficiency. Other financial holding comjes may define or calculate these measures aiog differently.

Management reviews yields on certain asset categand the net interest margin of the Company tarshinking subsidiaries on a fully taxe
equivalent (“FTE") basis. In this non-GAAP presditta, net interest income is adjusted to reflegteagaempt interest income on an equiva
before-tax basis. This measure ensures compayabflinet interest income arising from both taxahtel taxexempt sources. Net inter
income on a FTE basis is also used in the calouaif the Company' efficiency ratio. The efficiency ratio, which éalculated by dividin
non-interest expense by total taxabltpdivalent net revenue (less securities gainsssek), measures how much it costs to produce dize df
revenue. Securities gains or losses are excluded fhis calculation to better match revenue frorlydaperations to operational expen:
Management considers the tangible common equity aaid tangible book value per common share asiugefasurements of the Company’
equity. The Company references the return on aeeugible common equity as a measurement of phifity.
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A reconciliation of certain non-GAAP performanceaneres and ratios used by the Company to evalondtenaasure the Company’s
performance to the most directly comparable GAARicial measures is shown below:

Three months ended March 31,

(Dollars and shares in thousands) 2014 2013

Calculation of Net Interest Margin and Efficiency Ratio

(A) Interest Income (GAAP) $ 161,32¢ $ 152,31¢
Taxable-equivalent adjustment:
—Loans 231 15C
—Liquidity management assets 45E 342
—Other earning assets 4 1
Interest Income—FTE $ 162,01¢ $ 152,80°
(B) Interest Expense (GAAP) 17,32( 21,60(
Net interest income—FTE 144,69¢ 131,20°
(C) Net Interest Income (GAAP) (A minus B) $ 144,00t $ 130,71:
(D) Net interest margin (GAAP) 3.5% 3.4(%
Net interest margin—FTE 3.61% 3.41%
(E) Efficiency ratio (GAAP) 69.27% 63.95%
Efficiency ratio—FTE 69.02% 63.7¢%
(F) Net Overhead ratio (GAAP) 1.95% 1.47%
Calculation of Tangible Common Equity ratio (at period end)
Total shareholders’ equity $ 1,940,14. $ 1,825,68:i
(G) Less: Preferred stock (126,47) (176,44)
Less: Intangible assets (391,779 (363,14
(H) Total tangible common shareholders’ equity $ 1,421,89 $ 1,286,10!
Total assets $ 18,221,16 $ 17,074,24
Less: Intangible assets (391,779 (363,14
() Total tangible assets $ 17,829,38 $ 16,711,10
Tangible common equity ratio (H/I) 8.C% 7. 1%
Tangible common equity ratio, assuming full conveiisn of preferred stock ((H-G)/I) 8.7% 8.8%

Calculation of book value per share

Total shareholders’ equity $ 1,940,14. $ 1,825,68:i
Less: Preferred stock (126,47) (176,44)
(J) Total common equity $ 1,813,66! $ 1,649,24
Actual common shares outstanding 46,25¢ 37,01«
Add: TEU conversion shares — 6,23¢
(K) Common shares used for book value calculation 46,25¢ 43,25
Book value per share (J/K) $ 39.21 $ 38.1:
Tangible common book value per share (H/K) $ 30.7¢ $ 29.7¢
Calculation of return on average common equity

(L) Net income applicable to common shares $ 32,91¢ $ 29,43¢
Add: After-tax intangible asset amortization 712 68E
(M) Tangible net income applicable to common shares 33,63: 30,12:
Total average shareholders' equity 1,923,64! 1,818,12
Less: Average preferred stock (126,47) (176,42}
(N) Total average common shareholders' equity 1,797,17; 1,641,70!
Less: Average intangible assets (392,709 (365,509
(O) Total average tangible common shareholderstgqu 1,404,46! 1,276,20!
Return on average common equity, annualized (L/N) 7.45% 7.27%

Return on average tangible common equity, annualizk(M/O) 9.71% 9.57%
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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 51 of the Compa2@13 Form 10-K.

Net Income

Net income for the quarter endMarch 31, 2014 totaled $34.5 million , an increa§&2.4 million , or 8% , compared to tfiest quarter ¢
2013 . On a per share basis, net income for tisé dnarter of 2014 totaled $0.68 per diluted comrslbare compared to $0.65 in thiest
quarter of 2013 .

The most significant factors impacting net incoroe the first quarter of 2014s 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 wergalba offset by a reduction in mortgage bankingvenue due to lower originati
volumes, an increase in salary expense causedebgdtiition of employees from the various acquisgiand larger staffing as the Comp
grows, and an increase in OREO expenses as a oésufiain recognized in the prior year quarteaarovered OREO property sale. The re
on average common equity for the first quarter 2024 7.43%, compared to 7.27% for the prior yaat fuarter.
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Net Interest Income

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

earning assets during the period.

Quarter Ended March 31, 2014 compared to the Qudttedled December 31, 2013 and March 31, 2013

The following table presents a summary of the Camjgsanet interest income and related net interest imaoglculated on a fully taxat
equivalent basis, for the first quarter of 2014campared to the fourth quarter of 2013 (sequentiarters) and first quarter of 20{ked

guarters):

Average Balance for three months ended,

Interest for three months ended,

Yield/Rate for three months ended,

December 31, March 31, December 31, March 31, March 31, December 31, March 31,

(Dollars in thousands) March 31, 2014 2013 March 31, 2013 2014 2013 2013 2014 2013 2013
Llquidity managementasseq 4672 ¢ 261387 $ 279731 § 1453% § 11180 $ 10,36 2.2% 1.7C% 1.50%
Other earning asset§” 28,92t 28,74¢ 24,20t 22z 21t 18C 3.1 2.9t 3.0z
Loans, net of unearned
income®®® 13,278,12 13,043,66 12,252,55 140,32( 142,07: 131,74( 4.2¢ 4.3z 4.3€
Covered loans 325,88! 388,14¢ 536,28- 6,941 7,68: 10,52« 8.64 7.8% 7.9¢€

Total earning assefs $ 16,279,65 $ 16,074,43 $ 15,610,35 $162,01¢ $ 161,15: $ 152,80° 4.0&% 3.98% 3.97%
Allowance for loan and
covered loan losses (110,309 (122,06() (125,22)
Cash and due from banks 223,32: 237,13t 217,34!
Other assets 1,588,27 1,646,48! 1,554,36

Total assets $ 17,980,94 $ 1783599 $ 17,256,84
Interest-bearing deposits ¢ 12,121,18 $ 11,94531 $ 11,857,40 $ 11,92 $ 12,48¢ $ 14,50¢ 0.4(% 0.41% 0.5(%
Federal Home Loan Bank
advances 388,97! 389,58: 414,09: 2,64: 2,70C 2,76¢ 2.7¢ 2.7¢ 2.71
Notes payable and other
borrowings 244,95( 251,16¢ 297,15: 75C 1,14t 1,154 1.24 1.81 1.57
Subordinated notes — 4,02 15,00( — 16 59 — 1.5¢ 1.5€
Junior subordinated notes 249,49; 249,49; 249,49 2,004 1,92¢ 3,11¢ 3.21 3.0z 5.0C

Total interest-bearing

liabilities $ 13,00460 $ 12,83958 ¢ 12,833,13 $ 17,32( $ 18,27  $ 21,60( 0.52% 0.5€% 0.6€%
Non-interest bearing depos 2,726,87. 2,723,36! 2,290,72
Other liabilities 325,81¢ 377,56: 314,85!
Equity 1,923,64 1,895,49:i 1,818,12

Total liabilities and

shareholders’ equity $ 17,980,994 $ 17,83599 $ 17,256,84
Interest rate spread” 3.5(% 3.42% 3.2%
Net free funds/contributiof $  3,275,04 $ 3,234,857 $ 2,777,22 0.11% 0.11% 0.12%
2 TS (O T $14469¢ $ 142,88 $131,20° 3.61% 3.5%% 3.41%

(1) Ligquidity management assets include avail-for-sale securities, interest earning deposits with Ksarfederal funds sold and securities purchasedeumdsale

agreements.

(2) Interest income on t-advantaged loans, trading securities and seciriteflects a taxequivalent adjustment based on a marginal fedevgbarate tax rate of 35%. T
total adjustments for the three months ended M&dgt2014 , December 31, 2013 and March 31, 2012 %680,000, $572,000 and $494,000, 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 betweeryihle earned on earning assets and the rate paithtares-bearing liabilities.

(6) Net free funds are the difference between totalameeearning assets and total average inte-bearing liabilities. The estimated contributionriet interest margin fro
net free funds is calculated using the rate paiddtal interest-bearing liabilities.

(7) See “Supplemental Financial Measures/Ratifs” additional information on this performance rat
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The net interest margin in the first quarter of 2&bmpared to the fourth quarter of 2013 and fisrter of 2013ncreased by eight ba
points and 20 basis points, respectively. The asmean the first quarter of 2014 compared to thetfoquarter of 2018 sulted from an increa
of six basis points on the total average earniisgtasand a decrease of two basis points on totéahge interedbearing liabilities. The increa
in the first quarter of 2014 compared to the faqearter of 2013esulted from an increase of seven basis point®thaverage earning as¢
and a decrease of 14 basis points on total inteessting liabilities, partially offset by a one Iapoint decline on the contribution of net 1
funds.

Analysis of Changes in T-equivalent Net Interest Income

The following table presents an analysis of thenges in the Company’s taquivalent net interest income comparing the tineeth period
ended March 31, 2014 and December 31, 2013 anththe months ended March 31, 2014 and March 313 20he reconciliations set fol
the changes in the taquivalent net interest income as a result of ckarig volumes, changes in rates and differing nurobelays in eac
period:

First Quarter of 2014 First Quarter of 2014
Compared to Compared to

(Dollars in thousands) Fourth Quarter of 2013 First Quarter of 2013
Tax-equivalent net interest income for comparagtiggod $ 142,88( $ 131,20°
Change due to mix and growth of earning assetsrdaackst-bearing liabilities (volume) 1,22t 6,091
Change due to interest rate fluctuations (rate) 3,76¢ 7,39¢
Change due to number of days in each period (3,175 —
Tax-equivalent net interest income for the perindezl March 31, 2014 $ 144,69t $ 144,69¢
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Non-interest Income

For the first quarter of 2014 , non-interest incawtaled $45.5 million , a decrease of $11.9 millicor 21% , compared to tliest quarter ¢
2013.

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

Three months ended March 31, $ %

(Dollars in thousands) 2014 2013 Change Change
Brokerage $ 7,091 $ 7,261 % (a7¢) (2%
Trust and asset management 9,72: 7,561 2,161 29

Total wealth management 16,81 14,82¢ 1,98¢ 13
Mortgage banking 16,42¢ 30,14¢ (13,719 (46)
Service charges on deposit accounts 5,34¢ 4,792 55¢€ 12
(Losses) gains on available-for-sale securitie, ne (33 251 (289) (113
Fees from covered call options 1,54: 1,63¢ (97) (6)
Trading losses, net (652) (43%) (217) (50
Other:

Interest rate swap fees 951 2,27( (1,319 (58)

Bank Owned Life Insurance 712 84¢ (139 (16)

Administrative services 85¢ 73€ 121 16

Miscellaneous 3,56: 2,30¢ 1,25¢ 55

Total Other 6,08t 6,15¢ (73) (1)

Total Non-Interest Income $ 45,52¢ $ 57,37¢ $ (11,85() (21)%

The significant changes in non-interest incometierthree months ended March 31, 2014 compardtetthtee months ended March 31, 201z
are discussed below.

Wealth management revenue totaled $16.8 milliahénfirst quarter of 2014 compared to $14.8 millinrthe first quarter of 2013an increas
of 13%. The increase during the current period compaoetie prior year period is mostly attributable towth in assets under managen
due to new customers, as well as market appregidtfieealth management revenue is comprised of tlst &and asset management reven
The Chicago Trust Company and Great Lakes Advisord the brokerage commissions, money managed fe@singurance prodt
commissions at Wayne Hummer Investments.

For the quarter ended March 31, 2014 , mortgagkibgmevenue totaled $16.4 million , a decreas@l&.7 million, or 46% when compared
the first quarter of 2013 The decrease in mortgage banking revenue initstequarter of 2014 as compared to the prior yesarod resulte
primarily from lower origination volumes as a resof a general downturn in the mortgage bankingrtess coupled with a prolonged wir
season across the nation in the current quartetitiddally, originations were higher in the firstarter of 2013 as a result of a more favor
refinance market as compared to the first quarfe2014. Mortgage loan originations were $527.3 ionllin the first quarter of 2014
compared to $974.4 million in the prior year quariortgage banking revenue includes revenue frotivities related to originating, selli
and servicing residential real-estate loans forsgmndary market.

A summary of the mortgage banking components isvahmelow:

Three months ended March 31,

(Dollars in thousands) 2014 2013

Mortgage loans originated and sold $ 527,27. % 974,43.
Mortgage loans serviced for others 949,43: 1,016,19
Fair value of mortgage servicing rights (MSRs) 8,71¢ 7,344
MSRs as a percentage of loans serviced 0.92% 0.72%

Service charges on deposit accounts totaled $3l®min the first quarter of 2014, an increase$853,000 compared to the quarter er
March 31, 2013. The increase in the current quastgrimarily a result of higher account analysse$ on deposit accounts which
increased as a result of the Company's commeraidlibg initiative.
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Non-interest Expense

Nor-interest expense for the first quarter of 2014leat $131.3 million and increased approximately.$illion , or 9%, compared to tt

first quarter of 2013 .

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

(Dollars in thousands)
Salaries and employee benefits:

Salaries
Commissions and bonus
Benefits
Total salaries and employee benefits
Equipment
Occupancy, net
Data processing
Advertising and marketing
Professional fees
Amortization of other intangible assets
FDIC insurance
OREO expense (income), net
Other:
Commissions—3rd party brokers
Postage
Stationery and supplies
Miscellaneous
Total other
Total Non-Interest Expense

NM - Not Meaningful

Three months ended March 31, $ %
2014 2013 Change Change
$ 43,73¢ % 4183, $ 1,90¢ 5%

21,53¢ 21,27¢ 25¢ 1

14,66« 14,40¢ 25¢€ 2

79,93¢ 77,518 2,421 3

7,40: 6,18¢ 1,21¢ 2C

10,99: 8,85: 2,14(C 24

4,71% 4,59¢ 11€ 3

2,81¢ 2,04( 77€ 38

3,45¢ 3,221 232 7

1,16: 1,12C 43 4
2,951 3,44 (499 (14

3,97¢ (1,620 5,59¢ NM

1,657 1,23: 424 34

1,42¢ 1,24¢ 18C 14
892 934 (42 4
9,93: 11,34¢ (1,419 (12
13,91( 14,76 (85%) (6)

$ 131,31 $ 120,11¢ $ 11,19¢ 9%

The significant changes in non-interest expensé¢h®three months ended March 31, 2014 compar#tetthree months endédiarch 31, 201

are discussed below.

Salaries and employee benefits expense increasddndifion , or 3% , in the first quarter of 201émpared to thdirst quarter of 201
primarily as a result of a $1.9 milliancrease in salaries caused by the addition of @pegls from the various acquisitions and largefintafs

the Company grows.

Equipment expense totaled $7.4 million for thetfgearter of 2014 , an increase of $1.2 million paned to the first quarter of 2013rhe
increase is primarily related to additional equipingepreciation as a result of acquisitions as aglhcreased software license fees. Equip
expense includes depreciation on equipment, mantEnand repairs, equipment rental and softwagade fees.

Occupancy expense for the first quarter of 2014 $dds0 million , an increase of $2.1 million , @92 , compared to the same period in 2012
The increase is primarily the result of elevatedvememoval expenses and utility expenses on owoeatibns including those obtained in
Company's acquisitions as well as increased prppaxes. Occupancy expense includes depreciatigramises, real estate taxes, utilities
maintenance of premises, as well as net rent egdenseased premises.

Data processing expenses increased $116,000 ifirshguarter of 2014 totaling $4.7 million compdr $4.6 million recorded in thigrst
quarter of 2013 The amount of data processing expenses incuuetlates based on the overall growth of loan aspbdit accounts as well

additional expenses recorded related to acquiralisha

Professional fees for the first quarter of 2014ev88.5 million , an increase of $233,000 , or /&dmpared to the same period in 2013.
increase compared to the first quarter of 2®&LBrimarily the result of increased consultingsfekiring the period. Professional fees inc
legal, audit and tax fees, external loan reviewiscand normal regulatory exam assessments.
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OREO expense totaled $4.0 million in the first qeiaof 2014 compared to OREO income of $1.6 milliecorded in the first quarter of 2013
OREO expense increased primarily due to a $3.4amitjain recognized during the prior year quarteaacovered OREO property sale. OF
costs include all costs related to obtaining, naanmihg and selling other real estate owned progerti

Miscellaneous other expenses in the first quarfe20i4 decreased $855,000 , or 6% , compared taytiaeter ended March 31, 2013
Miscellaneous expense includes ATM expenses, qouretent bank charges, directors' fees, telephoaegltand entertainment, corpol
insurance, dues and subscriptions, problem loaaresgs and lending origination costs that are rietichl.

Income Taxes

The Company recorded income tax expense of $21l®mifor the three months ended March 31, 201dmppared to $20.2 milliofor sam
period of 2013 . The effective tax rates were 38a%b 38.7% for the first quarters of 2014 and 20E3pectively.

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 netdngst income, provision for credit losses, ferest income and operating expenses |
community banking segment. For purposes of intesegiment profitability, management allocates certaiersegment and parent comp
balances. Management allocates a portion of rewetudhe specialty finance segment related to laaignated by the specialty finar
segment and sold to the community banking segn®&intilarly, for purposes of analyzing the contriloutifrom the wealth managem
segment, management allocates a portion of thintegest income earned by the community bankingneeq on deposit balances of custor
of the wealth management segment to the wealth gesment segment. Finally, expenses incurred at tilrifgt parent company are alloce
to each segment based on each segment's risk-egigbsets.

The community banking segment’s net interest incdaneghe quarter ended March 31, 2014 totaled $.16illion as compared t$106.:
million for the same period in 2013 , an increab&10.5 million , or 10% The increase is primarily attributable to growrihearning asse
including those obtained in acquisitions as wellresability to gather interefiearing deposits at more favorable rates. The camtynbanking
segment’s non-interest income totaled $27.3 milliothe first quarter of 2014 , a decrease of $18ilBon , or 33%, when compared to t
first quarter of 2013 total of $40.6 million . Thiecrease in nomterest income in the current quarter was prirgaaitributable to lowe
mortgage banking revenues and fees from coverddopéibns. The community banking segment’s after-profit for the quarter end
March 31, 2014 totaled $22.6 million , an increas81.6 million as compared to after-tax profithe first quarter of 2013 of $21.0 million .

Net interest income for the specialty finance segn@taled$19.2 million for the quarter ended March 31, 20témpared to $17.5 milliofor
the same period in 2013 , an increase of $1.7amiltir 10% . The specialty finance segment’s mterest income for the three month pe
ending March 31, 2014 totaled $7.9 million compaethe three month period ending March 31, 2018! f $7.3 million. The increases
both net interest income and nimterest income in the current quarter are prinaattributable to both higher premium finance reable
originations and increased loan balances in tis¢ djuarter of 2014 as compared to the first quaft@013. Our commercial premium finan
operations, life insurance finance operations atwbants receivable finance operations accounte®d66, 32% and 8%, respectively, of
total revenues of our specialty finance businesshfe three month period ending March 31, 2014e aftertax profit of the specialty finan
segment for the quarter ended March 31, 2014 w80 million as compared to $8.6 million for #pgarter ended March 31, 2013 .

The wealth management segment reported net infexesne of $4.1 million for the first quarter of 20 compared to $3.4 millioim the sam
quarter of 2013 Net interest income for this segment is primatibynprised of an allocation of the net interesbme earned by the commur
banking segment on non-interest bearing and irttéeering wealth management customer account bedamc deposit at the banksvgaltt
management deposits”). The allocated net interesinne included in this segmentrofitability was $3.9 million for the three ménperioc
ended March 31, 2014 , compared to $3.4 milliothenthree month period ended March 31, 2013 . 3&ignent recorded nanterest incom
of $16.9 million for the first quarter of 2014 coerpd to $15.4 million for the first quarter of 201Bhe increase in the first quarter of 2G4
compared to first quarter of 2018 primarily attributable to growth in assets undesnagement due to new customers, as well as r
appreciation. The wealth management segment’s-@fkeprofit totaled $2.9 million for the first quar of 2014 compared to afteax profit o
$2.4 million for the first quarter of 2013 .
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Financial Condition

Total assets were $18.2 billion at March 31, 20i&presenting an increase of $1.1 billion , or 7Ahen compared to March 31, 2048d a
increase of approximately $123.4 million , or 3%amannualized basis, when compared to Decemb@&038B, Total funding, which includ:
deposits, all notes and advances, including théojusubordinated debentures, was $16.0 billion atrdd 31, 2014 , $15.6 billiomi
December 31, 2013 , and $14.9 billion at MarchZ113. See Notes 5, 6, 9, 10 and 11 of the Consolidabedncial Statements preser
under Item 1 of this report for additional periatdedetail on the Company’s interest-earning assedsfunding liabilities.

Interest-Earning Assets

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

Three Months Ended

March 31, 2014 December 31, 2013 March 31, 2013
(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Loans:
Commercial $ 3,307,02! 21% $ 3,145,29 2% $ 2,841,36! 18%
Commercial real-estate 4,256,01. 26 4,198,12 26 3,916,87. 25
Home equity 712,60: 4 730,46: 5 774,77 5
Residential real-estafe 661,25: 4 712,79t 4 751,47: 5
Premium finance receivables 4,167,53 26 4,071,711 25 3,777,56. 24
Other loans 173,69¢ 1 185,27( 1 190,51¢ 2
Total loans, net of unearned income excluding
covered loan® $ 13,278,12 82% $ 13,043,66 81% $ 12,252,55 7%
Covered loans 325,88! 2 388,14¢ 3 536,28 3
Total average loarig $ 13,604,00 84% $ 13,431,81 84% $ 12,788,84 82%
Liquidity management asséts $ 2,646,72i 16% $ 2,613,87! 16% 2,797,311 18%
Other earning assefs 28,92t — 28,74¢ — 24,20¢ —
Total average earning assets $ 16,279,65 10% $ 16,074,43 10% $ 15,610,35 100%
Total average assets $ 17,980,94 $ 17,835,99 $ 17,256,84
Total average earning assets to total
average assets 91% 90% 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 agreé&mnen

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

Total average earning assets for the first quarte&014 increased $669.3 million , or 4% , to $16ilBon , compared to the first quartef
2013, and increased $205.2 million , or B%an annualized basis, compared to the fourthtguaf 2013. Average earning assets comp
91% of average total assets at March 31, 2014 cardpa 90% of average total assets at Decemb&®B and March 31, 2013 .

Average total loans, net of unearned income, tdt&lE3.6 billion in the first quarter of 2014 , ipessing $815.2 million , or 6% , from tfiest
quarter of 2013 and $172.2 million , or 5% on anuwailized basis, from the fourth quarter of 2013erage commercial loans total&8.:
billion in the first quarter of 2014 , and incredsg165.7 million , or 16% over the average balance in the same period 18,20hile averac
commercial real-estate loans totaled $4.3 billiothie first quarter of 2014 , increasing $339.1iaml, or 9% , compared to the first quartér
2013 . Combined, these categories comprised 56%ba%gof the average loan portfolio in the first quartefs2014 and 2013, respective
The growth realized in these categories for th&t fijuarter of 2014s compared to the prior year period is primarityilautable to increas:
business development efforts and various bank aitiguis. Average balances increased compared tgubeer ended December 31, 2013
with average commercial loans increasing by $1&iillfon , or 20% annualized, and average commereial-estate loans increasing $7.¢
million , or 5% annualized.

Home equity loans averaged $712.6 million in thstfgquarter of 2014 , and decreased $62.2 million8%, when compared to the aver
balance in the same period of 2013 and $17.9 millior 10% annualized, when compared to quarteececember 31,

65




Table of Contents

2013. As a result of economic conditions, the Compaay been actively managing its home equity portfi@nsure that diligent pricir
appraisal and other underwriting activities congiria exist. The Company has not sacrificed assattgur pricing standards when originat
new home equity loans. Our home equity loan padfohs performed well in light of the variability the overall residential real estate ma
The number of home equity line of credit commitnseatiginated by us has decreased due to a dedlit@meowners' desire to use t
remaining equity as collateral.

Residential real-estate loans averaged $661.3omifi the first quarter of 2014 , and decreasedZ8ad0llion , or 12%from the average balar
of $751.5 million in same period of 2013. Additiilgacompared to the quarter ended December 313 2@e average balance decreab®etlt
million , or 29% 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 2013exuth 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 $4lbiin the first quarter of 2014 , and accounfed31% of the Compang’ average tot
loans. Premium finance receivables consist of angernial portfolio and a life portfolio, comprisirgpproximately 54% and 46%, respectiv
of the average total balance of premium financeivables for the first quarter of 2014 and 2013thim first quarter of 2014average premiu
finance receivables increased $390.0 million , @01, from the average balance of $3.8 billairnthe same period of 2013. Additionally,
average balance increased $95.8 million , or 10%awmrannualized basis, from the average balanceddf Billion in the quarter end
December 31, 2013The increase during 2014 compared to both pericdsthe result of continued originations withie portfolio due to tr
effective marketing and customer servicing. Appneadely $1.5 billion of premium finance receivablesre originated in the first quartef
2014 compared to $1.3 billion during the same pkab2013.

Other loans represent a wide variety of persondl@msumer loans to individuals as well as indietbmobile and consumer loans and higt
yielding shor-term accounts receivable financing to clients i thmporary staffing industry located throughowt tnited States. Consun
loans generally have shorter terms and higheraateates than mortgage loans but generally inveieee credit risk due to the type and na

of the collateral. Additionally, shoterm accounts receivable financing may also invgkeater credit risks than generally associatet! thi¢
loan portfolios of more traditional community bardepending on the marketability of the collateral.

Covered loans averaged $325.9 million in the fingarter of 2014 , and decreased $210.4 million 3996, when compared to the aver
balance in the same period of 2013 and decreas2@ $@llion , or 65% annualized, when compared tarter ended December 31, 2013
Covered loans represent loans acquired in F&d€isted transactions. These loans are subjeossosharing agreements with the FDIC.
FDIC has agreed to reimburse the Company for 80%ssfes incurred on the purchased loans, foreclos#destate, and certain other as
See Note 3 of the Consolidated Financial Statemgnetsented under Item 1 of this report for a disitus of these acquisitions, including
aggregation of these loans by risk characteristlosn determining the initial and subsequent falu@a

Funds that are not utilized for loan originatiome ased to purchase investment securities and rantmoney market investments, to se
federal funds and to maintain in interest beariagaits with banks. Average liquidity managemesetsaccounted for 16 total averag
earning assets in the first quarter of 2014 contptrel6% in the fourth quarter of 2013 and 1Bfthe first quarter of 2013. Average liquic
management assets decreased $150.6 million inirdtegfiarter of 2014 compared to the same period0ib3, and increase$32.8 millior
compared to the fourth quarter of 2013. The balamighese assets can fluctuate based on manademegbing effort to manage liquid
and for asset liability management purposes.

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

Total deposits at March 31, 2014 were $15.1 bildonincrease of $1.2 billion , or 8% , comparetbtal deposits at March 31, 201$ee Not
9 to the Consolidated Financial Statements predamtder Item 1 of this report for a summary of perend deposit balances.

The following table sets forth, by category, thetumity of time certificates of deposit as of Margh, 2014 :

Time Certificates of Deposit

Maturity/Re-pricing Analysis CDARs & Weighted-Average
As of March 31, 2014 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 $ 511: $ 65,18 $ 158,92: $ 677,41: $ 906,63t 0.5(%
4-6 months 18,24: 71,47( — 533,77: 623,48 0.62%
7-9 months 80,00( 43,14¢ — 470,97¢ 594,12t 0.57%
10-12 months 95,66: 31,19« — 412,18: 539,03t 1.01%
13-18 months 72,30: 22,87 — 527,55: 622,73. 1.05%
19-24 months 2,167 22,51°¢ — 199,83 224,51 1.11%
24+ months 163,71 15,49¢ — 494,78 673,99t 1.1&%
Total $ 437,19¢ $ 271,88: $ 158,92: $ 3,316,521 $ 4,184,522 0.82%

(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

March 31, 2014 December 31, 2013 March 31, 2013

(Dollars in thousands) Balance Percent Balance Percent Balance Percent
Non-interest bearing $ 2,726,87. 18% $ 2,723,36! 19% $ 2,290,72! 16%
NOW 1,934,40. 13 1,915,45I 13 2,005,66! 14
Wealth management deposits 1,214,571 8 1,025,20! 7 966,21¢ 7
Money market 3,396,77. 23 3,389,91I 23 2,804,25! 20
Savings 1,415,65. 10 1,350,14 9 1,251,75! 9
Time certificates of deposit 4,159,78! 28 4,264,60: 29 4,829,49 34

Total average deposits $ 14,848,05 10(% $ 14,668,67 10% $ 14,148,12 100%

Total average deposits for the first quarter of20%re $14.8 billion , an increase of $700.0 millicor 5%, from the first quarter of 2013 he
increase in average deposits is primarily attriblgtdo the Companyg’ acquisition activity in 2013, as well as addiibdeposits associated w
the increased commercial lending relationships. Toenpany continues to see a beneficial shift indiéposit mix as average narteres
bearing deposits increased $436.1 million , or 198&4he first quarter of 2014 compared to thet fipgarter of 2013 .

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:

March 31, December 31,
(Dollars in thousands) 2014 2013 2013 2012 2011
Total deposits $ 15,129,04 $ 13962,75 $ 14,668,78 $ 14,42854 $ 12,307,26
Brokered deposits 800,26t 538,12¢ 476,13¢ 787,81 674,01
Brokered deposits as a percentage of ta
deposits 5.2% 3.%% 3.2% 5.5% 5.5%

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

Other Funding Sources

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

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

Three Months Ended

March 31, December 31, March 31,
(Dollars in thousands) 2014 2013 2013
Notes payable $ 36z $ 947 $ 3,42¢
Federal Home Loan Bank advances 388,97! 389,58: 414,09:
Other borrowings:
Federal funds purchased 797 35¢ 10¢
Securities sold under repurchase agreements 224,48( 226,92! 258,36(
Other 19,31: 22,937 35,25¢
Total other borrowings $ 24458t % 250,22: $ 293,72
Subordinated notes — 4,022 15,00(
Junior subordinated debentures 249,49; 249,49: 249,49:
Total other funding sources $ 883,41t $ 894,26t $% 975,73t

Notes payable balances represent the balances wmsanured promissory note acquired as a restiieoBreat Lakes Advisors acquisition
a loan agreement with unaffiliated banks. At Magdh 2014, the Company had a $182,000 outstanditagpnd@ on the unsecured promiss
note resulting from the Great Lakes Advisors adtjars compared to $364,000 outstanding at Decerittef013 and $911,000 outstandin
March 31, 2013. The loan agreement with unaffiidtanks is a $100.0 million revolving credit faiilavailable for corporate purposes suc
to provide capital to fund continued growth at &rig bank subsidiaries, possible future acquisétiand for other general corporate matter
the fourth quarter of 2013, the Company amendedetmes of the $100.0 million revolving credit fafyi| and repaid and terminated the rel:
$1.0 million term loan. At March 31, 2014 and Detem31, 2013, the Company had no outstanding balancthe loan agreement w
unaffiliated banks as compared to $31.0 milliorstariding at March 31, 2013.

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 seesrifdditionally, the banks have the ability tatoov shorter-term,
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overnight funding from the FHLB for for other geakpurposes. These FHLB advances to the banketb&d87.7 million at March 31, 2014
compared to $ 417.8 million at December 31, 2018%414.0 million at March 31, 2013 .

Other borrowings include securities sold under relpase agreements, federal funds purchased, deledidy the Company in conjunction v
its tangible equity unit offering in December 2040d a fixedrate promissory note entered into in August 2012ted to an office buildir
complex owned by the Company. These borrowingslet$230.9 million , $254.7 million and $256.2 nuli at March 31, 2014
December 31, 2013 and March 31, 201Bespectively. Securities sold under repurchaseesgents represent sweep accounts for ¢
customers in connection with master repurchasecaggats at the banks as well as shema borrowings from banks and brokers. This fug
category fluctuates based on customer preferenmslaly liquidity needs of the banks, their custosand the bankgperating subsidiarie
These borrowings totaled $211.7 million, $235.3lioml, and $224.3 million at March 31, 2014, DecemB#, 2013, and March 31, 20
respectively. In December 2013, the debt issuethbyCompany, in conjunction with its tangible eguinit offering was pai@ff at maturity
At March 31, 2014, the fixed-rate promissory natkated to an office building complex had an outdiag balance of $19.2 million.

In 2002, 2003 and 2005, the Company borrowed $7&llon under three separate $25.0 millisubordinated note agreements. E
subordinated note required annual principal payment$5.0 millionbeginning in the sixth year of the note and hasrantof ten years wi
final maturity dates in 2012, 2013, and 2015. Dyr#012, two subordinated notes issued in Octob@&f 2ihd April 2003 with remaini
balances of $5.0 million and $10.0 millipnespectively, were paid off prior to maturity. fing 2013, the remaining subordinated note isso
October 2005 with a remaining balance of $10.0ionlwas paid off prior to maturity. At March 31,20and December 31, 2013, no bal:
remained on the subordinated notes compared ttaadgaof $15.0 million at March 31, 2013.

The Company had $249.5 million of junior subordathtlebentures outstanding as of March 31, 2014ce@ber 31, 2013 arldarch 31
2013. The amounts reflected on the balance sheet mqrése junior subordinated debentures issuedrte musts by the Company and e«
the amount of the preferred and common securisseid by the trusts. Junior subordinated debentsuégect to certain limitations, currer
qualify as Tier 1 regulatory capital. Interest expe on these debentures is deductible for tax gegaesulting in a cosfficient form o
regulatory capital.

See Notes 10 and 11 of the Consolidated Finantéé®ents presented under Item 1 of this reportdébails of period end balances and c
information for these various funding sources. €hetere no material changes outside the ordinaryseoof business in the Compasy’
contractual obligations during the first three nienof 2014 as compared to December 31, 2013 dirtii¢hree months of 2013.

Shareholders’ Equity

Total shareholders’ equity was $1.9 billion at MaBd, 2014 , reflecting an increase of $114.5 omnllsince March 31, 201&hd $39.6 millio
since December 31, 2013 . The increase from Dece®ihe2013 was the result of net income of $34.Biagniless common stock dividends
$ 4.6 million and preferred stock dividends of & tnillion , $ 1.7 million credited to surplus fotosk-based compensation cok8,7 millior
from the issuance of shares of the Company’s comstack (and related tax benefit) pursuant to varisiock compensation plans and37
million in net unrealized gains from available-fale securities, net of tax, partially offset by’ & million of foreign currency translati
adjustments, net of tax, $380,060common stock repurchases by the Company and@8%et unrealized losses from cash flow hedge
of tax.

69




Table of Contents

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:

December 31,

March 31, 2014 March 31, 2013

2013
Leverage ratio 10.2% 10.5% 10.2%
Tier 1 capital to risk-weighted assets 12.C 12.2 12.4
Total capital to risk-weighted assets 12.€ 12.¢ 13.t
Total average equity-to-total average asgets 10.7 10.€ 10.c
(1) Based on quarterly average balanc

Minimum
Capital Well
Requirements Capitalized

Leverage ratio 4.C% 5.C%
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 10,
and 16 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's08t00noneumulative perpetual convertible preferred stockri€s C, the terms of t
Company’s Trust Preferred Securities offerings ander certain financial covenants in the Compsauyedit agreement. In each of January
April of 2014, The Company declared a quarterlyhcdividend of $0.10 per common share. In each ofidey and July of 2013, the Comp.
declared a semi-annual cash dividend of $0.09 geanton share.

See Note 16 of the Consolidated Financial Statesngrgsented 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 and the settlement oftahgible equity units into the Company's commortlsta July 2013 and December 2C
respectively.

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.

70




Table of Contents

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
Consumer and other

Total loans, net of unearned income,
excluding covered loans

Covered loans
Total loans

March 31, 2014

December 31, 2013

March 31, 2013

% of

% of

% of

Amount Total Amount Total Amount Total
3,439,19 26% $ 3,253,68 25% $ 2,872,69 23%

4,262,25! 32 4,230,03! 32 3,990,46! 32
707,74¢ 5 719,13 5 759,21¢ 6
426,76¢ 3 434,99. 3 360,65: 3
2,208,36. 17 2,167,56! 16 1,997,16! 16
1,929,33. 14 1,923,69: 15 1,753,51. 14
159,49t 1 167,48t 1 166,61 2

13,133,16 98% $ 12,896,60 97% $ 11,900,31 96%

312,47¢ 2 346,43 3 518,66 4
13,445,63 100% $ 13,243,03 10% $ 12,418,97 100C%
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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 thesgqios (excluding covered loans) as of March 2014 and 2013:

> 90 Days Allowance
% of Past Due For Loan
As of March 31, 2014 Total and Still Losses
(Dollars in thousands) Balance Balance Nonaccrual Accruing Allocation
Commercial:
Commercial and industrial $ 1,995,30 26.% $ 11,11 $ 387 $  16,01¢
Franchise 221,10: 2.9 — — 1,48
Mortgage warehouse lines of credit 60,80¢ 0.8 — — 494
Community Advantage—homeowner associations 91,41« 1.2 — — —
Aircraft 8,84( 0.1 — — 17
Asset-based lending 740,66¢ 9.€ 67C — 5,30z
Tax exempt 177,97: 2.3 — — 1,24(
Leases 121,98t 1.€ — — 2
Other 10,26: 0.1 — — 63
PCI - commercial loan® 10,83¢ 0.1 — 1,07¢ 70
Total commercial $ 3,439,19 447% $ 11,78. $ 1,466 $  24,68¢
Commercial Real-Estate:
Residential construction $ 36,39" 0.5% $ — 8 — 8 77E
Commercial construction 151,63( 2.C 844 — 2,29¢
Land 107,97( 1.4 2,40t — 2,99(
Office 651,16! 8.5 6,97( — 5,76
Industrial 625,06( 8.1 6,101 — 4,96¢
Retall 677,43( 8.8 9,54( — 5,56¢
Multi-family 575,76: 7.5 1,327 — 9,86:
Mixed use and other 1,361,23 17.5 6,54¢ — 12,37¢
PCI - commercial real-estafe 75,60« 1.C — 21,07 —
Total commercial real-estate $ 4,262,25 55.2% $ 33,73 % 21,07 % 44,60"
Total commercial and commercial real-estate $ 7,701,45 100.% $ 4551t $ 2253¢ $ 69,29

Commercial real-estate—collateral location by state

lllinois $ 3,637,17 85.2%
Wisconsin 361,61 8.5
Total primary markets $ 3,998,79 93.8%
Florida 67,26( 1.€
Arizona 15,48: 0.4
Indiana 79,46¢ 1.¢
Other (no individual state greater than 0.5%) 101,24 2.3
Total $ 4,262,25 100.(%

(1) PCI loans represent loans acquired with evidenceredlit quality deterioration since origination, accordance with ASC 3-30. Loat
agings are based upon contractually required paysien
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As of March 31, 2013

(Dollars in thousands)
Commercial:

Commercial and industrial
Franchise
Mortgage warehouse lines of credit

Community Advantage—homeowner associations

Aircraft

Asset-based lending

Tax exempt

Leases

Other

PCI - commercial loan®
Total commercial

Commercial Real-Estate:

Residential construction

Commercial construction

Land

Office

Industrial

Retail

Multi-family

Mixed use and other

PCI - commercial real-estafe
Total commercial real-estate

Total commercial and commercial real-estate

Commercial real-estate—collateral location by state

lllinois

Wisconsin
Total primary markets

Florida

Arizona

Indiana

Other (no individual state greater than 0.5%)
Total

> 90 Days Allowance
% of Past Due For Loan
Total and Still Losses
Balance Balance Nonaccrual Accruing Allocation
$ 1,569,57 22.9% $ 17,710 $ — $ 18,27¢
194,51: 2.8 12¢ — 1,65¢
131,97( 1.8 — — 1,28¢
82,76 1.2 — — 207
14,11 0.2 — — 74
687,25! 10.C 531 — 6,307
89,50¢ 1.3 — — 88(
98,03( 1.4 — — 261
127 — — — 1
4,847 — — 44¢ —
$ 2,872,69 41.7% $ 1837¢ $ 44¢  $  28,95:
$ 37,08 05% $ 3,09 $ — $ 1,20
162,35¢ 2.4 1,08¢ — 2,74¢
133,57¢ 2.C 17,97¢ — 5,19¢
584,68 8.5 3,56¢ — 5,63«
595,52! 8.7 7,137 — 6,60z
586,80: 8.6 7,91¢ — 5,597
512,78! 7.5 2,08¢ — 12,77¢
1,322,83. 19.2 18,94° — 16,45¢
54,81° 0.8 — 1,86¢ 197
$ 3,990,46! 58.% $ 61,807 $ 1,866 $  56,40¢
$ 6,863,16 100.(% $ 80,18( $ 2,31t $ 85,36(
$ 3,359,81 84.2%
334,33: 8.4
$ 3,694,14 92.6%
64,99¢ 1.€
39,44. 1.C
53,40: 1.3
138,47 3.5
$ 3,990,46 100.(%

(1) PCl loans represent loans acquired with evidenceredlit quality deterioration since origination, accordance with ASC 3-30. Loat

agings are based upon contractually required payisien

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 traditionahsemer bank lending. However, as a result of reiceptovements in credit quality within t
overall commercial portfolio, our allowance for tolbsses in our commercial loan portfolio is $2¢hillion as of March 31, 201dompared t

$29.0 million as of March 31, 2013 .

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, 93.8% of our coniaherc

73




Table of Contents

real-estate loan portfolio is located in this regi€ommercial real-estate market conditions cometihto be under stress in tfiest quarter @
2014 , however we have been able to effectivelyagarand reduce our total non-performing commereial-estate loans. As darch 31
2014 , our allowance for loan losses related t® plortfolio is $44.6 million compared to $56.4 moill as of March 31, 2013 .

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 $60.8 miéinf March 31, 2014 from $132.0 million as of btaBl, 2013as a result of low:
origination volumes during the current period dgence activity declined as well as competitiveeinig 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 March 31, 2014 , our residential loan portfdlitaled $426.8 million , or 3% of our total outsdarg 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 elevatiatelinquencies and foreclosures in our residefd#l portfolio. As of March 31, 2014514.<
million of our residential real-estate mortgagess3@1% of our residential reaistate loan portfolio, excluding PCI loans, werassified a
nonaccrual, $5.8 million were 30 to 89 days past @L.4% ) and $403.5 million were current ( 95.2%/e believe that since our loan portft
consists primarily of locally originated loans, asidce the majority of our borrowers are longgnm customers with lower LTV ratios, we fi
a relatively low risk of borrower default and dejirency.

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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March 31, 2014 and 2013 was $949.4 million and $1ll®n , respectively. All other mortgage loans sold itite secondary market were <
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 March 31, 2014 , approximately $lrhillion of our mortgage loans consist of interesly loans.

Premium finance receivable commercial FIFC and FIFC Canada originated approximately $illibn in commercial insurance premi
finance receivables during the first quarter of£2@bmpared to $1.2 billioim the same period of 2013. FIFC and FIFC Canadeembpans t
businesses to finance the insurance premiums thgyop their commercial insurance policies. The $oare originated by working throu
independent medium and large insurance agentsrakérs located throughout the United States andi@anThe insurance premiums finar
are primarily for commercial customers’ purchasekability, property and casualty and other comai@rinsurance.

This lending involves relatively rapid turnover thfe loan portfolio and high volume of loan origioats. The majority of these loans
purchased by the banks in order to more fully zgiltheir lending capacity as these loans genepatlyide the banks with higher yields tl
alternative investments. Because of the indirettireaof this lending through third party agents &mdkers and because the borrowers
located nationwide and in Canada, this segmentdeemusceptible to third party fraud than relatdpdending. The Company perfor
ongoing credit and other reviews of the agentstanlers, and performs various internal audit stepsitigate against the risk of any fraud.

Premium finance receivabllife insuranceFIFC originated approximately $113.6 milliamlife insurance premium finance receivables i
first quarter of 2014 as compared to $85.7 millmhoriginations in the first quarter of 2013. Therpany has experienced incree
competition and pricing pressure within the curnesairket in 2014. These loans are originated diregith the borrowers with assistance fi
life insurance carriers, independent insurance tagdimancial advisors and legal counsel. The ilifeurance policy is the primary form
collateral. In addition, these loans often are sstwvith a letter of credit, marketable securitbescertificates of deposit. In some cases, |
may make a loan that has a partially unsecurediposi

Consumer and othemcluded in the consumer and other loan categoaywsde variety of personal and consumer loanadeviduals as well ¢
indirect automobile and consumer loans and highdiyig shortterm accounts receivable financing to clients im tdmporary staffing indust
located throughout the United States. The Bankgirate consumer loans in order to provide a widgrge of financial services to th
customers.

Consumer loans generally have shorter terms artehigterest rates than mortgage loans but gegperablve more credit risk than mortge
loans due to the type and nature of the collatéxddlitionally, shortterm accounts receivable financing may also invajxeater credit risl
than generally associated with the loan portfaibmore traditional community banks depending anrtrarketability of the collateral.

Variable Rate Loan Repricing and Rate Floors

The following table classifies the commercial anthenercial real-estate loan portfolio at March 3114£by date at which the loans reprice
the type of rate:

As of March 31, 2014 )
From one to five

(Dollars in thousands) One year or less years Over five years Total
Commercial
Fixed rate $ 71,070 $ 392,09 % 163,21 $ 626,37¢
Variable rate
With floor feature 516,69 46¢ — 517,16
Without floor feature 2,278,61! 4,667 12,36¢ 2,295,65.
Total commercial 2,866,39I 397,22 175,58 3,439,19
Commercial real-estate
Fixed rate $ 332,77: $ 1,357,65 $ 176,29° $ 1,866,72
Variable rate
With floor feature 436,07 16,09 — 452,16t
Without floor feature 1,907,73! 34,31( 1,321 1,943,36.
Total commercial real-estate 2,676,57. 1,408,06. 177,61¢ 4,262,25!
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Past Due Loans and Non-Performing Assets

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

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

2 Rating — Modest Risk (Loss Potential demaisir low) (Very good asset quality and liquidityrag 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, buineopotential 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 coivectction not taken) (Assets in this category @argently
protected, potentially weak, but not to the poihsabstandard classification)

7 Rating — Substandard Accrual (Loss Potential distinct paisitihat 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 probabilityloss, 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 ratifiedhi®ytianks chief credit officer and/or concurrel
credit officer. Credit risk ratings are determineg evaluating a number of factors, including: arbaer’s financial strength, cash flc
coverage, collateral protection and guaranteesirdl party loan review firm independently reviewsignificant portion of the loan portfolio
each of the Company’s subsidiary banks to evalilet@ppropriateness of the managenassigned credit risk ratings. These ratings argest
to further review at each of our bank subsidialigshe applicable regulatory authority, includirge tFederal Reserve Bank of Chicago.
Office of the Comptroller of the Currency, the 8taf lllinois and the State of Wisconsin and asmakviewed 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 tiesodeted 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 loaraied 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 t#id, 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 indepethird party valuation experts and may be ddfudepending upon market conditic
An appraisal is ordered at least once a year feseHoans, 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 exéewed to determine if they are performing in adeoce with the original contractual ter
If the borrower has failed to comply with the onigl contractual terms, further action may be reziby the
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Company, including a downgrade in the credit riaskng, movement to non-accrual status, a chaff§®r the establishment of a spec
impairment reserve. In the event a collateral $albbit identified during the credit review proceise Company will work with the borrower

a principal reduction and/or a pledge of additiocallateral and/or additional guarantees. In thenéthat these options are not available
loan may be subject to a downgrade of the cresht rating. If we determine that a loan amount attipo thereof, is uncollectible the loan’
credit risk rating is immediately downgraded to&uor 9 and the uncollectible amount is charged-Affy loan that has a partial charg-
continues to be assigned a credit risk rating d8 an 9 for the duration of time that a balanceaars outstanding. The Managed Asset Divi
undertakes a thorough and ongoing analysis tom@terif additional impairment and/or chargffs are appropriate and to begin a workout
for the credit to minimize actual losses.

The Company’s approach to workout plans and restring loans is built on the crediisk rating process. A modification of a loan wih
existing credit risk rating of six or worse or adification of any other credit, which will resutt B restructured credit risk rating of six or we
must be reviewed for TDR classification. In thaeely our Managed Assets Division conducts an overadit and collateral review.
modification of a loan is considered to be a TDRbdth (1) the borrower is experiencing financidfidilty and (2) for economic or lec
reasons, the bank grants a concession to a bortbateit would not otherwise consider. The modifica of a loan where the credit risk rat
is five or better both before and after such mediibn is not considered to be a TDR. Based onCibiapany$ credit risk rating system,
considers that borrowers whose credit risk ratgdivie 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 eolat
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Nor-performing Assets, excluding covered assets

The following table sets forth Wintrust's ngerforming assets and TDRs performing under thdraotual terms of the loan agreem
excluding covered assets and PCI loans, as ofates ghown:

(Dollars in thousands) March 31, 2014 December 31, 20:  March 31, 2013
Loans past due greater than 90 days and still accing ©:
Commercial $ 387 $ — $ —
Commercial real-estate _ 23C —
Home equity _ — —
Residential real-estate _ — _
Premium finance receivables—commercial 6,80¢ 8,84: 7,677
Premium finance receivables—life insurance _ _ 2,25¢
Consumer and other 57 10E 14&
Total loans past due greater than 90 days andstiluing 7,257 9,177 10,07¢
Non-accrual loans®:
Commercial 11,78 10,78( 18,37
Commercial real-estate 33,73: 46,65¢ 61,80°
Home equity 7,311 10,07: 14,89:
Residential real-estate 14,38t 14,97¢ 9,60¢
Premium finance receivables—commercial 14,517 10,53: 12,06¢
Premium finance receivables—life insurance _ _ 2C
Consumer and other 1,144 1,137 1,79(
Total non-accrual loans 82,87, 94,15’ 118,55!
Total non-performing loans:
Commercial 12,16¢ 10,78( 18,37
Commercial real-estate 33,73: 46,88¢ 61,80"
Home equity 7,311 10,07: 14,89:
Residential real-estate 14,38t 14,97¢ 9,60¢
Premium finance receivables—commercial 21,32¢ 19,37¢ 19,74%
Premium finance receivables—life insurance _ _ 2,27¢
Consumer and other 1,201 1,24: 1,93t
Total non-performing loans $ 90,12¢ $ 103,33¢ $ 128,63:
Other real estate owned 48,11¢ 43,63: 50,59¢
Other real estate owned—obtained in acquisition 6,01¢ 6,822 5,58¢
Other repossessed assets A2€ 542 4,31¢
Total non-performing assets $ 144,68.  $ 154,33(  $ 189,12
TDRs performing under the contractual terms ofltia® agreement 74,62: 78,61( 97,12.
Total non-performing loans by category as a percentf its own respective category’s period-end balaec
Commercial 0.35% 0.3% 0.6%%
Commercial real-estate 0.7¢ 1.11 1.5¢
Home equity 1.0¢ 1.4¢ 1.9¢
Residential real-estate 137 3.44 2.6€
Premium finance receivables—commercial 0.97 0.8¢ 0.9¢
Premium finance receivables—life insurance _ _ 0.1%
Consumer and other 0.7 0.74 1.1€
Total non-performing loans 0.65% 0.8(% 1.0¢%
Total non-performing assets, as a percentage of aitassets 0.7%% 0.85% 1.11%
Allowance for loan losses as a percentage of totabn-performing loans 102.3% 93.8(% 85.7%

(1) As of the dates shown, no TDRs were past cesteyrthan 90 days and still accruing interest.
(2) Non-accrual loans included TDRs totaling $1m8lion , $28.5 million and $19.2 millioas of March 31, 2014, December 31, 2013
March 31, 2013, respectivel
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Nor-performing Commercial and Commercial Real-Estate

Commercial non-performing loans totaled $12.2 wnilleas of March 31, 2014 compared to $10.8 millisroBDecember 31, 2013 a8d8.<
million as of March 31, 2013 . Commercial real-éstaon-performing loans totaled $33.7 million asMdrch 31, 2014 compared #:16.¢
million as of December 31, 2013 and $61.8 millieno& March 31, 2013 Management is pursuing the resolution of all itseid this categor
At this time, management believes reserves areuadedqo absorb inherent losses that may occur tigoultimate resolution of these credits.

Nor-performing Residential Real-Estate and Home Equity

Non-performing residential real-estate and home edo#ys totaled $21.7 million as of March 31, 20I¢he balance decreas$8.3 millior
from December 31, 2013 and decreased $2.8 miltimm March 31, 2013 . The March 31, 2014 non-perfogibalance is comprised $1.4.<
million of residential real-estate ( 72 individuadedits) and $7.3 million of home equity loans (iBdividual credits). On average, this
approximately seven non-performing residential-eshte loans and home equity loans per chartergdighin the Company. The Compe
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-perfoghuroperty and casualty premium finance receivat¢esf March 31, 201dnd 2013, and tl
amount of net charge-offs for the quarters therednd

(Dollars in thousands) March 31, 2014 March 31, 2013
Non-performing premium finance receivables—comnarci $ 21,32 % 19,74¢

- as a percent of premium finance receivables—caormialeoutstanding 0.97% 0.9%%
Net charge-offs of premium finance receivables—camuial $ 891 % 783

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

Fluctuations in this category may occur due tonignand nature of account collections from insuracereiers. The Company’underwritin
standards, regardless of the condition of the emyndave 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 takes1ED days to convert the collateral into ¢
Accordingly, the level of noperforming commercial premium finance receivablesdt necessarily indicative of the loss inherenthe
portfolio. In the event of default, Wintrust hag thower to cancel the insurance policy and cotleetunearned portion of the premium from
insurance carrier. In the event of cancellatiore tash returned in payment of the unearned prentyrthe insurer should generally
sufficient to cover the receivable balance, thergst and other charges due. Due to notificatiguirements and processing time by r
insurance carriers, many receivables will becontimagieent beyond 90 days while the insurer is preirgsthe return of the unearned premi
Management continues to accrue interest until nitgtas the unearned premium is ordinarily suffitiem payoff the outstanding balance ¢
contractual interest due.
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Loan Portfolio Aginc

The following table shows, as of March 31, 2014lyd®.8% of the entire portfolio, excluding coveredns, is noraccrual or greater than
days past due and still accruing interest with chly% either one or two payments past due. In,t®8l2% of the Company’'total loal
portfolio, excluding covered loans, as of March 3214 is current according to the original contiatterms of the loan agreements.

The tables below show the aging of the Companws loortfolio at March 31, 2014 and December 313201

90+ days 60-89 30-59
As of March 31, 2014 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrial $ 11,11 $ 387 $ 223 16,15 $  1,96542' $  1,99530
Franchise — — — 75 221,02 221,10:
Mortgage warehouse lines of credit — — — _ 60,80¢ 60,80¢
Community Advantage—homeowners
association — — — — 91,41« 91,41«
Aircraft = = = — 8,84( 8,84(
Asset-based lending 67C — — 10,57¢ 729,42! 740,66t
Tax exempt — — — — 177,97: 177,97
Leases — — — — 121,98 121,98
Other — — — — 10,261 10,26:
PCI - commerciaf’ — 1,07¢ — 86E 8,89: 10,83¢
Total commercial 11,78: 1,46€ 2,23t 27,66 3,396,05 3,439,19
Commercial real-estate
Residential construction _ _ 68C 27 35,69( 36,39;
Commercial construction 844 _ _ _ 150,78k 151,63
Land 2,40¢ — 2,682 3,43¢ 99,44t 107,97(
Office 6,97( — 1,67: 8,86¢ 633,65! 651,16
Industrial 6,101 — 1,114 2,70€ 615,13 625,06
Retail 9,54( — 217 3,08¢ 664,58 677,43
Multi-family 1,323 — = 3,82( 570,61t 575,76:
Mixed use and other 6,54¢ — 6,62¢ 10,74 1,337,321 1,361,23
PCI - commercial real-estate — 21,07: 2,791 6,16¢ 45,571 75,60
Total commercial real-estate 33,73 21,07: 15,78: 38,86 4,152,801 4,262,25
Home equity 7,311 — 1,65( 4,97: 693,81! 707,74t
Residential real-estate 14,38¢ — 94€ 4,88¢ 403,47: 423,69
PCI - residential real-estate — 1,41¢ — 24¢ 1,412 3,07t
Premium finance receivables
Commercial insurance loans 14,51 6,80¢ 5,60( 20,77 2,160,65! 2,208,36
Life insurance loans _ _ _ 4,312 1,511,82! 1,516,13,
PCI - life insurance loarf8 — — — — 413,20: 413,20:
Consumer and other 1,14¢ 57 213 55C 157,29( 159,25
PCI - consumer and oth@r — 48 — 20 174 242
Total loans, net of unearned income,
excluding covered loans $ 82,87: $ 30,86t $ 26,42¢ $ 102,29 $ 12,890,700 $  13,133,16
Covered loans 9,13¢ 35,83 6,682 7,04: 253,78’ 312,47t
Total loans, net of unearned income $ 92,00¢ $ 66,697 $ 33,10¢ % 109,33  $ 13,144,49 % 13,445,63

(1) PCI loans represent loans acquired with evidenceredlit quality deterioration since origination, accordance with ASC 3-30. Loat
agings are based upon contractually required paysien
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of March 31, 2014 Nonaccrual accruing due due Current Total Loans
Commercial
Commercial and industrial 0.6% — % 0.1% 0.£% 98.5% 100.%
Franchise — = — — 100.( 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage—homeowners
association — — = — 100.C 100.¢
Aircraft — — — — 100.( 100.C
Asset-based lending 0.1 — — 1.4 98.t 100.(
Tax exempt — — — — 100.( 100.(
Leases — = — — 100.( 100.(
Other — — — — 100.( 100.(
PCI - commerciaf’ = 10.C = 8.C 82.( 100.(
Total commercial 0.2 — 0.1 0.€ 98.¢ 100.(
Commercial real-estate
Residential construction — — 1.¢ 0.1 98.( 100.(
Commercial construction 0.€ — — — 99.4 100.(
Land 2.2 — 2.t 3.z 92.1 100.(
Office 1.1 — 0.2 1.4 97.2 100.(
Industrial 1.C _ 0.2 0.4 098.2 100.(
Retail 1.4 — — 0.E 98.1 100.¢
Multi-family 0.2 — — 0.7 99.1 100.(
Mixed use and other 0.E — 0.t 0.€ 98.2 100.(
PCI - commercial real-estate — 27.¢ 3.7 8.2 60.2 100.(
Total commercial real-estate 0.8 0.5 04 0.¢c 97.2 100.(
Home equity 1.C — 0.z 0.7 98.1 100.(
Residential real-estate 3.4 — 0.2 1.2 95.2 100.(
PCI - residential real-estafte — 46.C — 8.1 45.¢ 100.(
Premium finance receivables
Commercial insurance loans 0.7 0.2 0.z 0.c 97.¢ 100.(
Life insurance loans — — — 0.2 99.7 100.(
PCI - life insurance loar% — — — — 100.( 100.(
Consumer and other 0.7 — 0.1 0.2 98.¢ 100.(
PCI - consumer and oth&r — 19.€ — 8.2 71.¢ 100.(
Total loans, net of unearned income,
excluding covered loans 0.€% 0.2% 0.2% 0.€% 98.2% 100.(%
Covered loans 2.6 11t 21 2.8 81.2 100.(
Total loans, net of unearned income 0.7% 0.5% 0.2% 0.£% 97.8% 100.(%

(1) PCI loans represent loans acquired with evidenceredlit quality deterioration since origination, accordance with ASC 3-30. Loat
agings are based upon contractually required paysien
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90+ days 60-89 30-59
As of December 31, 2013 and still days past days past
(Dollars in thousands) Nonaccrual accruing due due Current Total Loans
Loan Balances:
Commercial
Commercial and industrid $ 10,14:  $ — 8 493 $ 740¢ $ 181372 $  1,836,20
Franchise — — 40¢ — 219,98 220,38
Mortgage warehouse lines of credit — — — — 67,47( 67,47(
Community Advantage—homeowners
association — — — — 90,89 90,89
Aircraft = = = = 10,241 10,24
Asset-based lendirlg 637 — 38¢ 1,87¢ 732,19( 735,09:
Tax exempt — — — — 161,23 161,23
Leases — — — 78¢€ 109,04 109,83
Other = = = = 11,147 11,147
PCI - commerciaf’ — 274 15€ 1,68t 9,06¢ 11,18¢
Total commercial 10,78¢ 274 5,882 11,75¢ 3,224,991 3,253,68
Commercial real-estate
Residential construction 14¢ _ _ _ 38,351 38,50(
Commercial construction 6,96¢ _ _ 50% 129,23; 136,70t
Land 2,81¢ — 4,22 61¢ 99,12¢ 106,78!
Office 10,08: — 2,26¢ 3,86: 626,02 642,24
Industrial 5,65¢ = 585 914 626,78! 633,93
Retail 10,86 — 837 2,43t 642,12 656,25
Multi-family 2,03¢ — — 34¢ 564,15: 566,53
Mixed use and othé? 8,08¢ 23C 3,94z 15,94¢ 1,344,24. 1,372,45
PCI - commercial real-estate — 18,58: 3,54( 5,23¢ 49,25¢ 76,61¢
Total commercial real-estate 46,65¢ 18,81: 15,39 29,87( 4,119,30. 4,230,03
Home equity 10,07: — 1,342 3,06( 704,66 719,13
Residential real-estate 14,97: — 1,68¢ 5,03z 410,43( 432,12!
Purchased non-covered residential real-e$tate — 1,98¢ — — 87¢ 2,867
Premium finance receivables
Commercial insurance loans 10,53: 8,84: 6,91: 24,09 2,117,181 2,167,56!
Life insurance loans — — 2,52¢ 1,80¢ 1,495,461 1,499,79.
PCI - life insurance loart8 — — — — 423,90¢ 423,90¢
Consumer and other 1,137 108 76 1,01¢ 163,95t 166,28
PCI - consumer and oth@&r — 181 — — 1,02¢ 1,204
Total loans, net of unearned income,
excluding covered loans $ 94,157 $ 30,20: $ 33,82. % 76,62¢ $ 12,661,79 $ 12,896,60
Covered loans 9,42t 56,28: 5,871 7,931 266,91 346,43:
Total loans, net of unearned income $ 103,58. $ 86,48: $ 39,69¢ $ 84,56t $ 12,928,700 $ 13,243,03

(1) PCI loans represent loans acquired with evidencereflit quality deterioration since origination, accordance with ASC 3-30. Loat
agings are based upon contractually required paysien
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90+ days 60-89 30-59
Aging as a % of Loan Balance: and still days past days past
As of December 31, 2013 Nonaccrual accruing due due Current Total Loans
Commercial
Commercial and industri&l 0.6% —% 0.2% 0.4% 98.7% 100.(%
Franchise — = 0.2 — 99.¢ 100.(
Mortgage warehouse lines of credit — — — — 100.( 100.(
Community Advantage—homeowners
association — — — — 100.( 100.(
Aircraft — — — — 100.( 100.C
Asset-based lendirg 0.1 — 0.1 0.2 99.F 100.(
Tax exempt — — — — 100.( 100.(
Leases — = — 0.7 99.: 100.(
Other — — — — 100.( 100.(
PCI - commercial’ — 2.5 1.4 15.1 81.C 100.(
Total commercial 0.2 — 0.2 04 99.1 100.(
Commercial real-estate
Residential construction 0.4 — — — 99.¢ 100.(
Commercial construction 5.1 — — 0.4 94t 100.(
Land 2.€ — 4.C 0.€ 92.¢ 100.(
Office 1.€ — 0.4 0.€ 97.2 100.(
Industrial 0.c — 0.1 0.1 98.¢ 100.(
Retail 1.7 — 0.1 0.4 97.¢ 100.C
Multi-family 04 — - 0.1 99.t 100.(
Mixed use and othé? 0.€ — 0.2 1.2 97.¢ 100.(
PCI - commercial real-estate — 24.: 4.€ 6.€ 64.2 100.(
Total commercial real-estate i1l 0.4 0.4 0.7 97.2 100.(
Home equity 1.4 — 0.2 0.4 98.C 100.(
Residential real-estate 3E — 0.4 1.2 94.¢ 100.(
PCI - residential real-estafte — 69. — — 30.7 100.(
Premium finance receivables
Commercial insurance loans 0.E 0.4 0.2 1.1 97.7 100.(
Life insurance loans — — 0.2 0.1 99.7 100.C
PCI - life insurance loari8 — — — — 100.( 100.(C
Consumer and other 0.7 0.1 — 0.€ 98.¢ 100.(
PCI - consumer and oth@r — 15.C — — 85.( 100.(
Total loans, net of unearned income,
excluding covered loans 0.7% 0.2% 0.2% 0.€% 98.2% 100.(%
Covered loans 2.7 16.2 1.7 2.8 77.1 100.(
Total loans, net of unearned income 0.6% 0.7% 0.2% 0.€% 97.6% 100.(%

(1) PCI loans represent loans acquired with evidenceredlit quality deterioration since origination, accordance with ASC 3-30. Loat
agings are based upon contractually required paysien

As of March 31, 2014 , only $26.4 million of alldps, excluding covered loans, or 0.2% , were 689talays past due and $102.3 million
0.8% , were 30 to 59 days (or one payment) pastAlsi®f December 31, 2013 , $33.8 million of akths, excluding covered loans, or 0.3%
were 60 to 89 days past due and $76.6 millionQ.6%, were 30 to 59 days (or one payment) past due.nTdgerity of the commercial a
commercial real-estate loans shown as 60 to 89 aag30 to 59 days past due are included on thep@oys internal problem loan reporti
system. Loans on this system are closely monitbsednanagement on a monthly basis. Commercial anthmrcial real estate loans w
delinquencies from 30 to 89 days past-due increfgé&d million since December 31, 2013 .
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The Company's home equity and residential loanfga$ continue to exhibit low delinquency ratiddome equity loans dvlarch 31, 201
that are current with regard to the contractuahteof the loan agreement represent 98.1% of tla¢ hoime equity portfolio. Residential real-
estate loans, excluding PCI loans, at March 31420at are current with regards to the contractuahseof the loan agreements comg
95.2% of total residential real-estate loans ontfitay.

Nonperforming Loans Rollforwai

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

Three Months Ended

March 31, March 31,

(Dollars in thousands) 2014 2013

Balance at beginning of period $ 103,33: $ 118,08:
Additions, net 5,65¢ 28,03(
Return to performing status (2,979 —
Payments received (3,730 (4,127
Transfer to OREO and other repossessed assets (20,019 (6,890
Charge-offs (4,779 (9,14%)
Net change for niche loaf$ 1,62¢ 2,67¢

Balance at end of period $ 90,12: $ 128,63:

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

PCI loans are excluded from npefforming loans as they continue to earn inteirestime from the related accretable yield, indepahadd
performance with contractual terms of the loan. Bete 7 of the Consolidated Financial Statementsqted under Item 1 of this report
further discussion of non-performing loans anditt@® aging during the respective periods.

Allowance for Loan Losses

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

Management determined that the allowance for loasds was appropriate at March 31, 204dd that the loan portfolio is well diversifiedd
well secured, without undue concentration in amgcft risk area. This process involves a high degsf management judgment, howevel
allowance for credit losses is based on a compsienwell documented, and consistently appliedyaisgof the Companyg' loan portfolic
This analysis takes into consideration all avadahformation existing as of the financial statetngaite, including environmental factors s
as economic, industry, geographical and politieatdrs. The relative level of allowance for crddgises is reviewed and compared to indi
peers. This review encompasses levels of total @dopning loans, portfolio mix, portfolio concenti@ns, current geographic risks and ove
levels of net charge-offs. Historical trending ddto the Companyg' results and the industry peers is also reviewedntlyze comparati
significance.
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Allowance for Credit Losses, excluding covered &

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

(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
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
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

Consumer and other

Total loans, net of unearned income, excluding mexéoans

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 loaatsperiod end

Allowance for credit losses as a percentage of losat period end

Three months ended March 31,

2014 2013
96,92: 107,35:
3,30¢ 15,36
(148 (229
(18) (219
64¢ 4,54
4,49: 3,29¢
2,261 2,39
22€ 1,72¢
1,21( 1,06¢
17¢ 12¢
9,017 13,16
317 29E
14£ 36¢
257 162
131 5
31¢ 28t
2 9
61 10¢
1,23: 1,23
(7,785 (11,929
92,27t 110,34t
737 15,28;
93,01 125,63
0.0%% 0.61%
0.41 0.3C
1.1¢ 1.17
0.0€ 0.92
0.1€ 0.1€
0.2¢ 0.04
0.2%% 0.3%
235.696 77.6%
13,133,16 11,900,31
0.7(% 0.93%
0.71% 1.0€%

The allowance for credit losses, excluding thevedloce for covered loan losses, is comprised of lEmwance for loan losses, which
determined with respect to loans that we have maigid, and an allowance for lending-related comanitisi Our allowance for lendingiatec
commitments is determined with respect to funds W@ have committed to lend but for which funds dnanot yet been disbursed ani
computed using a methodology similar to that useddtermine the allowance for loan losses. Thenallwe for unfunded lendinglatec
commitments totaled $737,000 as of March 31, 2@ipared to $15.3 millioas of March 31, 2013. The decrease since the penod wa
primarily attributable to the funding of two letseof credit in the second and third quarters of28dd the expiration of one letter of cred

the fourth quarter of 2013.
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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 @ aeviewed on a monthly basis to determine if (equaount is deemed uncollectible (a chargt
off) or (b) it is probable that the Company will beable to collect amounts due in accordance kighariginal contractual terms of the I
(impaired loan). If a loan is impaired, the cargyiamount of the loan is compared to the expectgdhpats to be reserved, discounted a
loan’s original rate, or for collateral dependent loaaghe fair value of the collateral. Any shortfellrecorded as a specific impairment rest

At March 31, 2014 , the Company had $143.0 milladrimpaired loans with $86.4 million of this bal&ncequiring $8.2 milliorof specific
impairment reserves. At December 31, 2013 , the 2o had $162.2 million of impaired loans with $9tillion of this balance requirir
$8.3 million of specific impairment reserves. Thesnsignificant fluctuations in impaired loans wipecific impairment fronbDecember 3:
2013 to March 31, 2014 occurred within the retaittfplio. The recorded investment in the retailtiio decreased $4.7 millionwhich wa:
primarily the result of one credit relationship hwia recorded investment of $4.6 million no longeguiring a specific impairment reservt
March 31, 2014 See Note 7 of the Consolidated Financial Statésnemesented under Item 1 of this report for furitiscussion of impaire
loans and the related specific impairment reserve.

General Reserves:

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

We determine this component of the allowance fanltosses by classifying each loan into (i) 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 loss experienc

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

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

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

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

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

adversely classified or graded loans;

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

losses in the bank’s existing portfolio.

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

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

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

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

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

Home Equity and Residential R-Estate Loans:

The determination of the appropriate allowanceldan losses for residential readtate and home equity loans differs slightly friva proces
used for commercial and commercial reatate loans. The same credit risk rating systeohl®&m Loan Reporting system, collateral cor
methodology and loss factor assignment are useslofly significant difference is in how the credfik ratings are assigned to these loans.

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

Residential reaéstate loans that are downgraded to a credit askg of 6 through 9 also enter the Problem LoapdRéng system and ha
the underlying collateral evaluated by the Mana@ssets Division.

Premium Finance Receivable

The determination of the appropriate allowancddan losses for premium finance receivables isdbaséely on the aging (collection status
the portfolio. Due to the large number of generalfgaller sized and homogenous credits in this pliotfthese loans are not individue
assigned a credit risk rating. Loss factors arégaed to each delinquency category in order toutate an allowance for credit losses.
allowance for loan losses for these categorientisedy a general reserve.

Effects of Economic Recession and Real Estate e

The Companys primary markets, which are mostly in suburbanc@d, have not experienced the same levels of tcdedérioration i
residential mortgage and home equity loans asinesther major metropolitan markets, however thenfanys markets have clearly be
under stress. As of March 31, 2014 , home equaypdoand residential mortgages comprised 5% andré%pectively, of the Comparsytota
loan portfolio. At March 31, 2014 , approximatelyt% of all of the Company’s residential mortgagans,
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excluding covered loans and PCI loans, and apprateiyn 1.0% of all of the Comparsyhome equity loans, are on nonaccrual status o
than one payment past due. Current delinquencistitat of these two portfolios, demonstrate thahalgh there is stress in the Chic
metropolitan and southeastern Wisconsin marketsporifolios of residential mortgages and home sgjoians are performing reasonably \
as reflected in the aging of the Company’s loartfplio table shown earlier in this section.

Methodology in Assessing Impairment and Ch-off Amounts

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

In many cases, the Company simultaneously valuesutiderlying collateral by marketing the propedyntarket 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 suchrimttion, the appraised value overstates the ligglye and that a lower price would be a b
assessment of the market value of the propertynamdd enable us to liquidate the collateral. Aduitlly, the Company takes into account
strength of any guarantees and the ability of thredwer to provide value related to those guaranteeletermining the ultimate chargé-or
reserve associated with any impaired loans. Acogigj the Company may chargéf a loan to a value below the net appraised vélue
believes that an expeditious liquidation is dede&ab the circumstance and it has legitimate offar®ther indications of interest to suppc
value that is less than the net appraised valuermdtively, the Company may carry a loan at aedhat is in excess of the appraised val
the Company has a guarantee from a borrower teaCtmpany believes has realizable value. In evialydlhe strength of any guarantee,
Company evaluates the financial wherewithal of gharantor, the guarantor’'s reputation, and theaniar’s willingness and desire to wt
with the Company. The Company then conducts a wewiethe strength of a guarantee on a frequen@béished as the circumstances
conditions of the borrower warrant.

In circumstances where the Company has receiveappraisal but has no third party offers or indiwasi of interest, the Company may el
the input of realtors in the local market as to iigghest valuation that the realtor believes waelsllt in a liquidation of the property give
reasonable marketing period of approximately 9Gday the extent that the realtonstication of market clearing price under such scinis
less than the net appraised valuation, the Compeytake a charge-off on the loan to a valuatiat ithless than the net appraised valuation.

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

In other cases, the Company may allow the borrav&onduct a “short salewhich is a sale where the Company allows the baeraw sel
the property at a value less than the amount ofaar. Many times, it is possible for the curremtner to receive a better price than if
property is marketed by a financial institution 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 grelew the value indicated by an appraisal, we tag a chargeff beyond the value that
appraisal would have indicated.

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

Having determined the net value based on the factoch as those noted above and compared that teathe book value of the loan,
Company arrives at a charge-off amount or a smpeaferve included in the allowance for loan losses

In summary, for collateral dependent loans, applsiare used as the fair value starting point éngtimate of net value. Estimated costs t
are deducted from the appraised value to arriviheanet appraised value. Although an external aggirés the primary source of valuat
utilized for chargesffs on collateral dependent loans, alternativessiof valuation may become available betweenaiggirdates. As a resi
we may utilize values obtained through these atiimg sources, which include purchase and salecawets, legitimate indications of inter
negotiated short sales, realtor price opiniong eélthe note or support from guarantors, as tiséstfar chargesffs. These alternative sour
of value are used only if deemed to be more reptatee of value based on updated information rdigarcollateral resolution. In addition
an appraisal is not deemed current, a discount
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to appraised value may be utilized. Any adjustmé&ot® appraised value to net value are detailedjastdfied in an impairment analysis, wh
is reviewed and approved by the Company’s Manages#s Division.

TDRs

At March 31, 2014 , the Company had $92.5 milliarldans modified in TDRs. The $92.5 million in TDRspresents 148redits in whicl
economic concessions were granted to certain benowo better align the terms of their loans withitt current ability to pay. The balai
decreased from $107.1 million representing 149itset December 31, 2013 and decreased from $1hlidn representing 16¢redits a
March 31, 2013.

Concessions were granted on a casedse basis working with these borrowers to find ifiexdl terms that would assist them in retainingn
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 consideredralan market and other modification of terms idahg forgiveness of a portion of the I
balance, extension of the maturity date, and/orificadions from principal and interest paymentsriterestenly payments for a certain peri
See Note 7 of the Consolidated Financial Statemenetsented under Item 1 of this report for furtbscussion regarding the effectivenes
these maodifications in keeping the modified loangent based upon contractual terms.

Subsequent to its restructuring, any TDR with awemarket rate concession that becomes nonaccillaémain classified by the Company
a TDR for its duration and will be included in tBempany’s nonperforming loans. Each TDR was reviefoe impairment aMarch 31, 201
and approximately $4.0 million of impairment wagsgent and appropriately reserved for through thag2mys normal reserving methodolc
in the Company’s allowance for loan losses. Adddidy, at March 31, 2014 the Company was committed to lend additional fuie
borrowers totaling $2.0 million under the contradtierms of TDRs.

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

March 31, December 31, March 31,
(Dollars in thousands) 2014 2013 2013
Accruing TDRs:
Commercial $ 584/  $ 6,04t $ 9,07:
Commercial real-estate 64,72¢ 69,22¢ 83,39¢
Residential real-estate and other 4,052 3,34( 4,65:
Total accruing TDRs $ 74,62: $ 78,61C $ 97,12
Non-accrual TDRs: @
Commercial $ 143¢ % 1,34:  $ 2,76¢
Commercial real-estate 14,77 24,31( 14,90°
Residential real-estate and other 1,681 2,84( 1,552
Total non-accrual TDRs $ 17,898 % 28,49: % 19,22
Total TDRs:
Commercial $ 727¢  $ 7,38t $ 11,83"
Commercial real-estate 79,50( 93,53t 98,30:
Residential real-estate and other 5,73¢ 6,18( 6,20¢
Total TDRs $ 92517 $ 107,10 $ 116,34!
Weighted-average contractual interest rate of TDRs 4.02% 4.172% 4.14%
(1) Included in total no-performing loans
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TDR Rollforward

The table below presents a summary of TDRs as o€iMal, 2014 and 2013, and shows the changes imathace during those periods:

Three Months Ended March 31, 2014
(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 March 31, 2013
( Dollarsin 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

Residential
Commercial Real-estate
Commercial Real-estate and Other Total
7,38¢ 3 93,53t $ 6,18 $ 107,10:
88 5,157 — 5,24t
(6) (3,719 (40€) (4,125)
— (12,27) — (12,27)
(192) (3,202 (35) (3,429
727¢ 3% 79,500 $ 573¢ $ 92,517
Residential
Commercial Real-estate
Commercial Real-estate and Other Total
17,99t $ 102,41t $ 6,060 $ 126,47:
70€ 1,192 377 2,27
(2,147) (1,379 17 (3,53))
(3,800) (167) (103 (4,070)
(609) — — (609)
(315) (3,765 (115) (4,199
11,837  $ 98,30: $ 6,20 $ 116,34!

(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.

Other Real Estate Owned

In certain circumstances, the Company is requitedake action against the real estate collateraspcific 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 shiogvactivity for the respective periods and thkamce for each property type:

(Dollars in thousands)
Balance at beginning of period

Disposal/resolved
Transfers in at fair value, less costs to sell
Additions from acquisition
Fair value adjustments
Balance at end of period

(Dollars in thousands)
Residential real-estate

Residential real-estate development
Commercial real-estate
Total

Three Months Ended
December 31,

March 31, 2014 2013 March 31, 2013
$ 5045 $ 5525( $ 62,89
(8,20%) (6,89) (7,499)
14,57( 1,81¢ 2,12¢
— 1,77¢ —
(2,689 (1,49 (1,349

$ 54,13. $ 50,45¢ $ 56,17:

Period End
December 31,
March 31, 2014 2013 March 31, 2013
$ 6,45z $ 5452 $ 7,312
3,50(¢ 3,85¢ 10,13
44 .17¢ 41,14: 38,73

$ 54,13. % 50,45¢ $ 56,17"
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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 funaid access to funds to meet its working capital athér needs. Please refer to Managen
Discussion and Analysis of Financial Condition dekults of Operation - Interest-Earning Assets pd3és, -Other Funding Sources and
Shareholders’ Equity sections of this report fadiidnal information regarding the Company’s ligitydposition.

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 2013 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;

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

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

e competitive pressures in the financial servibasiness which may affect the pricing of the Conypaoan and deposit products
well as its services (including wealth managementises);
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» failure to identify and complete favorable acqusis in the future or unexpected difficulties ove®pments related to the integra
of the Company’s recent or future acquisitions;

» unexpected difficulties and losses related td@-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 acceptalglarts 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

» adverse effects of failures by our vendors to mtevagreed upon services in the manner and at thieagpeed, particularly o
information technology vendors;

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

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

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

» environmental liability risk associated with lengiactivities

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

» losses incurred in connection with repurchasesirmhemnification payments related to mortga

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

+ the soundness of other financial institutic

» the expenses and delayed returns inherent in op&ew branches and de novo ba

e examinations and challenges by tax author

» changes in accounting standards, rules ancpirgttations and the impact on the Comparfinancial statemen

» the ability of the Company to receive dividendsiirids subsidiarie

* a decrease in the Compasiyegulatory capital ratios, including as a resdlfurther declines in the value of its loan politie, ol
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;

» alowering of our credit ratin

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

» increased costs of compliance, heightened regylatmpital requirements and other risks associaiéid ehanges in regulation and
current regulatory environment, including the Ddetdnk Act;

« the impact of heightened capital requireme

* increases in the CompasyFDIC 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 vahfiecollateral securing tl
Company’s premium finance loans;

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

» fluctuations in the stock market, which may 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. Forwérdking statements speak only as of the date the
made, and the Company undertakes no obligatiopdate any forwardboking statement to reflect the impact of circuanstes or events tt
arise after the date the forwaabking statement was made. Persons are adviseaMen, to consult further disclosures managemeikesai
related subjects in its reports filed with the Séms and Exchange Commission and in its presassls.
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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 oprieing periods and interest rate indices of therist earning assets, interest bearing liabi/
and derivative financial instruments are differdnterest rate risk is the risk that changes inléwel of market interest rates will result
disproportionate changes in the value of, and #teearnings generated from, the Comparigterest earning assets, interest bearing lisgs
and derivative financial instruments. The Compaagtinuously monitors not only the organizati®rcurrent net interest margin, but also
historical trends of these margins. In additionhagement attempts to identify potential adversegbs in net interest income in future yi
as a result of interest rate fluctuations by penfog simulation analysis of various interest ratginments. If a potential adverse chanc
net interest margin and/or net income is identjfisdnagement would take appropriate actions wstlssetiability structure to mitigate the
potentially adverse situations. Please refer tm [ie*"Management’s Discussion and Analysis of Finan€ondition and Results of Operations’
for further discussion of the net interest margin.

Since the Company’s primary source of interestibgdrabilities is from customer deposits, the Ca@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. Theatibge of the review is to measure the effect oninebme and to adjust balance sheet
derivative financial instruments to minimize th&ément risk while at the same time maximize nedriggt income.

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 gyeaetime horizon due to changes in interest yaeMarch 31, 2014 Pecember 31, 20:
and March 31, 2013 is as follows:

+200 +100 -100 -200
Basis Basis Basis Basis
Points Points Points Points
Percentage change in net interest income dueampad 100 and
200 basis point shift in the yield curve:
March 31, 2014 5.8% 3.1% (4.5% (9.)%
December 31, 2013 5.C% 2.4% (5.0% (10.0%
March 31, 2013 4.3% 2.1% (3.5% (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, imding the Company, to manage interest rate riskoi®nter into derivative financ
instruments. Derivative financial instruments ir#uinterest rate swaps, interest rate caps andsfléatures, forwards, option contracts
other financial instruments with similar characigécds. Additionally, the Company enters into commanhts to fund certain mortgage lo
(interest rate locks) to be sold into the secondaayket and forward commitments for the future \daly of mortgage loans to third pe
investors. See Note 13 of the Consolidated Fina&tatements presented under Item 1 of this reporfurther information on the Comparsy’
derivative financial instruments.
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During the first quarter of 2014the Company entered into covered call optionsiaations related to certain securities held byGbempany
The Company uses these option transactions (réttlh@r entering into other derivative interest rad@tracts, such as interest rate floors
economically hedge positions and increase the tetalrn associated with the related securitiesh@lgh the revenue received from tt
options is recorded as namerest income rather than interest income, theemsed return attributable to the related seesriiom thes
options contributes to the Company’s overall patfility. The Companys exposure to interest rate risk may be impactethége transactior
To mitigate this risk, the Company may acquire dixate term debt or use financial derivative instents. There were no covered call opt
outstanding as of March 31, 2014 .

ITEM 4
CONTROLS AND PROCEDURES

As of the end of the period covered by this repibet, Companys Chief Executive Officer and Chief Financial Officcarried out an evaluati
under their supervision, with the participationatfier members of management as they deemed apmpf 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@amd Chief Financial Officer concluded that thenfpanys disclosure controls a
procedures are effective, in all material respdatsimely 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 liabilitylifmyation 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 learnetbtigh the discovery process, rulings
substantive or dispositive motions, and settlerdésgussions.

On March 15, 2012, a former mortgage loan originatmployed by Wintrust Mortgage Company, named Wstf Barrington Bank and
subsidiary, Wintrust Mortgage Company, as deferslama Fair Labor Standards Act class action lawfded in the U.S. District Court for tl
Northern District of lllinois (th¢‘FLSA Litigation”). The suit asserts that Wintrust Mortgage Companiaigd the federal Fair Labor Standz
Act and challenges the manner in which Wintrust tgage Company classified its loan originators amthmensated them for their work. 1
suit also seeks to assert these claims as a @asSeptember 30, 2013, the Court entered an oadelitoonally certifying an “opt-in'class i
this case. Notice to the potential class membegsssgat on or about October 22, 2013, primarilyrimiag the putative class of the right to opt
into the class and setting a deadline for samerdmately 15% of the notice recipients joined ttass prior to the optr deadline of Janua
22, 2014. However, the Company anticipates thau@balf of these new class members will ultimatbly excluded from the class. 1
Company has reserved an amount for the FLSA Litigathat is immaterial to its results of operatiamginancial condition. Such class acl
litigation necessarily involves substantial uncetiaand it is not possible at this time to predle ultimate resolution or to estimate whet
or to what extent, any loss with respect to thigdition may exceed the amounts reserved by thep@ogm

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, 2013 .

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 Act3#4]1 as amended, during the three months endedh\84rc2014. There is currently r
authorization to repurchase shares of outstandingmon stock.
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Iltem 6: Exhibits:

(a) Exhibits

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuawnt $ection 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of Chief Executive Officer and Chi€inancial Officer pursuant to 18 U.S.C. Section@,3% adopted pursuant
Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document *

101.SCH  XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE  XBRL Taxonomy Extension Presentation Linkbase Doenim

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen

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

March 31, 2014 formatted in XBRL (eXtensible Business Reportiramguage): (i) the Consolidated Statements of Gamdi(ii) the
Consolidated Statements of Income, (iii) the Codatéd Statements of Comprehensive Income, (iv)abesolidated Statements
Changes in Shareholders’ Equity, (v) the Consadid&8tatements of Cash Flows, and (vi) Notes to @lmtaed Financial Statements
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SIGNATURES

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

WINTRUST FINANCIAL CORPORATION
(Registrant)
Date: May 8, 2014 /s/ DAVID L. STOEHR
David L. Stoehr
Executive Vice President and
Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

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

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

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

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

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

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

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

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

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

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

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

Date: May 8, 2014

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




Exhibit 31.2

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

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

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

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

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

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

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

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

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

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

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

Date: May 8, 2014

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

Title: Executive Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATIONS
SARBANES-OXLEY ACT SECTION 906

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

(1) The Quarterly Report of the Company on ForrQLfdr the period ended March 31, 2014, as filethwhe Securities and Exchange
Commission on May 8, 2014, (the “Report”) fully cples with the requirements of Section 13(a) ord)54s applicable, of the
Securities Exchange Act of 1934, as amended; and

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

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

Title: President and Chief Executive Officer
Date: May 8, 2014

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

Title: Executive Vice President and
Chief Financial Officer

Date: May 8, 2014

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.



