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(Mark One)

þ        Annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934

For the fiscal year ended December 31, 2013

OR

o        Transition report pursuant to Section 15(d) of the Securities Exchange Act of 1934

For the transition period from ___to ___

Commission file number 000-24566-01

A. Full title of the plan and the address of the plan, if different from that of the issuer named below:

MB Financial, Inc. 401(k) Profit Sharing Plan

B. Name of issuer of the securities held pursuant to the plan and the address of its principal executive office:

MB Financial, Inc.
800 West Madison Street
Chicago, Illinois 60607
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MB FINANCIAL, INC. 401(k) PROFIT SHARING PLAN

Required Information

The MB Financial, Inc. 401(k) Profit Sharing Plan (the “Plan”) is subject to the provisions of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”), and for purposes of satisfying the requirements of Form 11-K has
included for filing herewith the Plan financial statements and schedules prepared in accordance with the financial
reporting requirements of ERISA. Attached to this report as Exhibit 23 is the consent of McGladrey LLP.

Edgar Filing: MB FINANCIAL INC /MD - Form 11-K

3



MB Financial, Inc.
401(k) Profit Sharing Plan

Financial Report
December 31, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Plan Administrator
MB Financial, Inc. 401(k) Profit Sharing Plan

We have audited the accompanying statements of net assets available for benefits of MB Financial, Inc. 401(k) Profit
Sharing Plan (the Plan) as of December 31, 2013 and 2012, and the related statement of changes in net assets available
for benefits for the year ended December 31, 2013. These financial statements are the responsibility of the Plan's
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Plan as of December 31, 2013 and 2012, and the changes in net assets available for benefits for the
year ended December 31, 2013, in conformity with accounting principles generally accepted in the United States of
America.

Our audits were performed for the purpose of forming an opinion on the basic financial statements taken as a whole.
The supplemental Schedule of Assets (Held at End of Year) as of December 31, 2013 is presented for the purpose of
additional analysis and is not a required part of the basic financial statements but is supplementary information
required by the Department of Labor's Rules and Regulations for Reporting and Disclosure under the Employee
Retirement Income Security Act of 1974. The supplemental schedule is the responsibility of the Plan's management.
The supplemental schedule has been subjected to the auditing procedures applied in the audits of the basic financial
statements and, in our opinion, is fairly stated in all material respects in relation to the basic financial statements taken
as a whole.

/s/McGladrey LLP
Indianapolis, Indiana
June 27, 2014
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MB Financial, Inc.
401(k) Profit Sharing Plan

Statements of Net Assets Available for Benefits
December 31, 2013 and 2012

2013 2012
Assets
Investments at fair value:
Shares of registered investment companies $126,268,975 $97,565,470
Common/collective trust 17,896,068 16,679,600
MB Financial, Inc. common stock 10,167,464 6,544,931

154,332,507 120,790,001
Receivables:
Employer contributions, net of forfeitures 7,141,608 6,808,037
Participants contributions — 2,151
Notes receivable from participants 2,734,305 2,473,419

9,875,913 9,283,607
Total assets 164,208,420 130,073,608
Liabilities — —
Net assets reflecting investments at fair value 164,208,420 130,073,608
Adjustment from fair value to contract value for interest in Common /
collective trust relating to fully benefit-responsive investment contracts (Note
2) (485,206 ) (839,692 )

Net assets available for benefits $163,723,214 $129,233,916
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See Notes to Financial Statements.
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MB Financial, Inc.
401(k) Profit Sharing Plan

Statement of Changes in Net Assets Available for Benefits
Year Ended December 31, 2013

Investment income:
Net appreciation in fair value of investments $23,351,173
Dividends and interest 2,993,497
Net investment income 26,344,670

Interest income on notes receivable from participants 110,812

Contributions:
Participants 7,795,133
Employer 7,141,608
Rollovers 751,307
Other additions 102,617
Total contributions 15,790,665

Total additions 42,246,147

Deductions:
Benefits paid 7,711,389
Administrative expenses 45,410
Other deductions 50
Total deductions 7,756,849

Net increase 34,489,298

Net assets available for benefits:
Beginning of year 129,233,916
End of year $163,723,214
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See Notes to Financial Statements.
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MB Financial, Inc.
401(k) Profit Sharing Plan

Notes to Financial Statements

Note 1. Plan Description

The following description of the MB Financial, Inc. 401(k) Profit Sharing Plan (the "Plan"), provides only general
information.  Participants should refer to the Plan Agreement for a more complete description of the Plan's provisions.

General:

The Plan is a defined contribution plan covering all full-time and part-time employees of MB Financial, Inc. (the
"Company").  Employees are eligible upon completion of three months of service and enter the Plan effective as of the
first day of the month following meeting eligibility.  The Plan is subject to the provisions of the Employee Retirement
Income Security Act of 1974 (ERISA).

Participant accounts:

Each participant's account is credited with the participant's contributions, the Company's matching contributions, and
an allocation of (a) Plan earnings and (b) the Company's profit sharing contributions, and charged with an allocation
of administrative expenses.  Allocations are based on participant earnings or account balances, as defined.  The benefit
to which a participant is entitled is the benefit that can be provided from the participant's vested account.

Contributions:

The Company contributes to the Plan from current or accumulated profits.  In 2013, the Company contributed on
behalf of each participant a matching contribution equal to 100% of each participant's deferral contribution up to the
first 1% of the participant's eligible compensation and 50% of each participant's deferral contribution for the next 5%
of the participant's eligible compensation, along with a profit sharing contribution of approximately 3.25% of eligible
compensation.  Matching contributions are required by the Plan, while profit sharing contributions are
discretionary.  Each participant may make tax deferred contributions up to 75% of his or her compensation, as defined
in the Plan.  Participants may also make post-tax contributions as allowed by the Plan.  Participants may make rollover
contributions to the Plan from prior employer plans.  Contributions are subject to certain limitations.

Vesting:

Participants are immediately vested in their contributions.  Vesting in the Company matching contributions plus actual
earnings thereon, if any, occurs after two years of credited service.  Vesting in the Company’s profit sharing
contribution portion of their accounts plus actual earnings thereon, if any, is based on years of service, as defined.  A
participant is 100% vested in the Company's profit sharing contributions after six years of credited service.

Investment options:

Upon enrollment in the Plan, participants may direct their contributions, the Company's matching contributions, and
the Company's profit sharing contributions in a variety of investment options as more fully described in the Plan's
literature.  Participants may change their investment options at any time.
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Notes receivable from participants:

Participants may borrow from their accounts, generally up to a maximum equal to the lesser of $50,000 or 50% of
their vested account balances.  Loan terms range from one to five years or up to 15 years for the purchase of a primary
residence.  The loans are collateralized by the balance in the participant's account.  The interest rate is the Prime Rate
as received by Vanguard from Reuters plus 1%.  The procedure for determining the loan interest rate is subject to
change at the discretion of the Plan Administrator.  Interest rates on outstanding loans range from 4.25% to
9.25%.  Principal and interest payments are required to be paid not less than quarterly.

4

Edgar Filing: MB FINANCIAL INC /MD - Form 11-K

12



Payment of benefits:

Upon retirement, a participant may elect to receive either a lump-sum amount equal to the value of his or her account,
or installment payments.  Upon termination, a participant may elect to receive a lump-sum amount or direct rollover
into another plan equal to the vested value of his or her account or a split distribution between these two options or
maintain the funds in the Plan.  Additionally, the Plan allows for hardship withdrawals under specific situations
outlined in the Plan document.  In the case of a qualifying hardship withdrawal, the Administrator, at the election of
the Participant, shall direct the trustee to distribute to any participant in any one plan year up to the lesser of 100% of
the vested balance of any account of the participant, or the amount necessary to satisfy the immediate and heavy
financial need of the participant or a beneficiary of the participant.

Benefits are recorded when paid.

Forfeitures:

Forfeitures shall be used to to reinstate previously forfeited account balances for former participants and to reduce the
contribution of the Company in the year in which such forfeitures occur.  For the year ended December 31, 2013,
Company contributions were reduced by approximately $282,000 from forfeited non-vested accounts.

Trustee and Recordkeeper:

The Plan custodian, recordkeeper and trustee is Vanguard Fiduciary Trust Company (Vanguard).

Note 2. Significant Accounting Policies

Basis of accounting:

The financial statements of the Plan are prepared under the accrual method of accounting.

Use of estimates:

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and changes therein, and disclosure of contingent assets and liabilities.  Actual results could differ from
those estimates.

Investment valuation and income recognition:

Investment contracts held by a defined contribution plan are to be reported at fair value.  However, contract value is
the relevant measurement attribute for that portion of the net assets available for benefit-responsive investment
contracts because contract value is the amount participants would receive if they were to initiate permitted
transactions under the terms of the Plan.  The Plan invests in investment contracts through a common/collective
trust.  As required, the Statement of Net Assets Available for Benefits presents the fair value of the investment in the
common/collective trust as well as adjustment of the investment in the common/collective trust from fair value to
contract value relating to the investment contracts.  The Statement of Changes in Net Assets Available for Benefits is
prepared on a contract value basis.
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The Plan’s investments are stated at fair value.  Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date.  See Note 6 for
discussion of fair value measurements.

Purchases and sales of securities are recorded on a trade-date basis.  Interest income is recorded on the accrual
basis.  Dividends are recorded on the ex-dividend date.  Net appreciation includes the Plan’s gains and losses on
investments bought and sold as well as held during the year.

Investment securities, in general, are exposed to various risks, such as interest rate, credit, and overall market
volatility.  Due to the level of risk associated with certain investment securities, it is reasonably possible that changes
in the value of investment securities will occur in the near term and those changes could materially affect participants’
account balances and the amounts reported in the Statements of Net Assets Available for Benefits.
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Notes receivable from participants:

Notes receivable from participants are measured at their unpaid principal balance plus any accrued but unpaid
interest.  Delinquent participant loans are reclassified as distributions based upon the terms of the plan document.

New authoritative accounting guidance:

In October 2012, the FASB issued Accounting Standard Update No. 2012-04, Technical Corrections and
Improvements (ASU 2012-04).  The amendments in this new authoritative guidance cover a wide range of Topics in
the Accounting Standards Codification, including plan accounting. These amendments include technical corrections
and improvements to the Accounting Standards Codification and conforming amendments related to fair value
measurements. The amendments in this update will generally be effective for fiscal periods beginning after December
15, 2012, except for amendments in this update where there was no transition guidance which were immediately
effective upon issuance. The Plan adopted this new authoritative guidance on January 1, 2013, and it did not have an
impact on its financial statements.

Note 3. Investments

The following represents the Plan's investments at December 31, 2013 and 2012.  Investments representing 5% or
more of the Plan's net assets are separately stated.

2013 2012
Shares of registered investment companies:
PIMCO Total Return Fund, Administrative Class $10,444,201 $11,298,091
TRP Blue Chip Growth Fund 10,004,728 6,669,611
Vanguard Target Retirement 2025 Fund 10,189,992 7,509,272
Vanguard Target Retirement 2035 Fund 9,257,457 6,679,281
Vanguard Windsor II Fund Investor Shares 12,913,064 10,002,276
Vanguard 500 Index Fund Investor Shares 9,078,909 6,122,170 *
Vanguard International Growth Fund Investor Shares 8,277,399 5,722,253 *
Other 56,103,225 43,562,516
Common/Collective trust:
Vanguard Retirement Savings Trust VIII 17,896,068 16,679,600
Common stock:
MB Financial, Inc. 10,167,464 6,544,931

$154,332,507 $120,790,001
*Less than 5%.

The Plan's investments, including investments bought, sold, and held during the year ended December 31, 2013,
appreciated in value as follows:

Shares of registered investment companies $19,361,193
Common stock 3,989,980

$23,351,173
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Note 4. Related-Party Transactions

The Company provides certain administrative services to the Plan and is not reimbursed.  Certain other administrative
expenses are paid by the Company.  These expenses are not material to the financial statements.

The Plan held 316,842 shares of MB Financial, Inc. common stock with a cost of $7,199,137 and a fair value of
$10,167,464 at December 31, 2013.  The Plan purchased approximately 27,024 shares of MB Financial, Inc. common
stock at a cost of $693,644 and sold approximately 41,570 shares for $1,061,090 during the year ended December 31,
2013.  The Plan held 331,388 shares of MB Financial, Inc. common stock with a cost of $7,413,463 and a fair value of
$6,544,931 at December 31, 2012.

The Plan invests in certain registered investment companies and a common/collective trust managed by
Vanguard.  Vanguard is the trustee and custodian of the Plan's assets and therefore these transactions qualify as
party-in-interest transactions.

Note 5. Plan Termination

Although it has not expressed any intent to do so, the Company has the right under the Plan to discontinue its
contributions at any time and to terminate the Plan subject to the provisions of ERISA.  In the event of plan
termination, participants will become fully vested in their accounts.

Note 6. Fair Value Measurements

Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 820, Fair Value
Measurements and Disclosures establishes a framework for measuring fair value as it relates to financial assets and
liabilities and to nonfinancial assets and liabilities measured at fair value on a recurring basis.  That framework
provides a three-level valuation hierarchy based upon observable and unobservable inputs, with preference given to
observable inputs.  The three levels of the fair value hierarchy under FASB ASC 820 are described below:

Level 1 Observable inputs such as quoted prices for identical assets or liabilities;

Level 2

Observable inputs such as (i) quoted prices for similar assets or liabilities in active markets; (ii)
quoted prices for identical or similar assets or liabilities in markets that are not active and do not
require significant adjustment based on unobservable inputs; or (iii) valuations based on pricing
models, discounted cash flow methodologies or similar techniques where significant inputs (e.g.
interest rates, yield curves, etc.) are derived principally from or corroborated by observable
market data for substantially the full term of the assets or liabilities; and

Level 3

Unobservable inputs, including valuations based on pricing models, discounted cash flow
methodologies or similar techniques where at least one significant model assumption or input is
unobservable.  Unobservable inputs are used to the extent that observable inputs are not available
and reflect the Plan’s own assumptions about the assumptions the market participants would use
in pricing the assets or liabilities.  Unobservable inputs are based on the best information
available in the circumstances, which might include the Plan’s own data.

A financial instrument’s categorization within the valuation hierarchy is based upon the lowest level of input that is
significant to the fair value measurement.
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Following is a description of the valuation methodologies used for assets measured at fair value.

Registered Investment Companies - Core Funds and Target Retirement Funds:  Valued at the daily closing price as
reported by the fund. Mutual funds held by the Plan are open-end mutual funds that are registered with the Securities
and Exchange Commission. These funds are required to publish their daily net asset value and to transact at that price.
The mutual funds held by the Plan are deemed to be actively traded.
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Common/Collective Trust Funds: Valued based on information reported by the investment advisor using the audited
financial statements of the common/collective trust at year end.

MB Financial, Inc. Common Stock:  Valued at the closing price reported on the NASDAQ Stock Market.

The methods described above may produce a fair value calculation that may not be indicative of net realizable value
or reflective of future fair values.  Furthermore, while the Plan believes its valuation methods are appropriate and
consistent with other market participants, the use of different methodologies or assumptions to determine the fair
value of certain financial instruments could result in a different fair value measurement at the reporting date.

Changes in Fair Value Levels:

To assess the appropriate classification of investments within the fair value hierarchy, the availability of market data is
monitored.  Changes in economic conditions or valuation techniques may require the transfer of investments from one
fair value level to another.  In such instances, the transfer is reported at the beginning of the reporting period.

We evaluate the significance of transfers between levels based upon the nature of the investment and size of the
transfer relative to total net assets available for benefits.  For the year ended December 31, 2013, there were no
transfers in or out of Levels 1, 2, or 3.

The following table sets forth by level, within the fair value hierarchy, the Plan’s assets at fair value as of December
31, 2013.

Quoted Prices
in Active
Markets for
Identical Assets
(Level 1)

Significant
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

Total
Fair Value

Shares of registered investment companies:
Core funds $65,655,966 $— $— $65,655,966
Target retirement funds 60,613,009 — — 60,613,009
Total shares of registered investment companies 126,268,975 — — 126,268,975
Common/collective trust — 17,896,068 — 17,896,068
MB Financial, Inc. common stock 10,167,464 — — 10,167,464
Total $136,436,439 $17,896,068 $— $154,332,507
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The following table sets forth by level, within the fair value hierarchy, the Plan’s assets at fair value as of December
31, 2012.

Quoted Prices
in Active
Markets for
Identical Assets
(Level 1)

Significant
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

Total
Fair Value

Shares of registered investment companies:
Core funds $50,153,320 $— $— $50,153,320
Target retirement funds 47,412,150 — — 47,412,150
Total shares of registered investment companies 97,565,470 — — 97,565,470
Common/collective trust — 16,679,600 — 16,679,600
MB Financial, Inc. common stock 6,544,931 — — 6,544,931
Total $104,110,401 $16,679,600 $— $120,790,001

The following table sets forth the fair value of investments in certain funds that calculate net asset value per share (or
its equivalent):

Fair Value
as of
12/31/2013

Fair Value
as of
12/31/2012

Unfunded
Commitment

Redemption
Frequency

Redemption
Notice
Period

Common/collective trust (1) $17,896,068 $16,679,600 $— 12 months 12 months

(1)

This includes highly rated synthetic investment contracts, traditional investment contracts and cash
investments.  Investments in this category can be redeemed immediately at the participant level and in 12 months
at the Plan level, at the current net asset value per share based on the fair value of the underlying assets.  The fair
value of investments in this category has been estimated using the net asset value per share of the investments.

Note 7. Income Tax Status

The Internal Revenue Service has determined and informed the Company by a letter dated February 12, 2013, that the
Plan is qualified and the trust established under the Plan is exempt under the appropriate sections of the Internal
Revenue Code ("IRC").  The Plan Administrator believes that the Plan is designed and is currently being operated in
compliance with applicable provisions of the IRC.  The Plan has been amended subsequent to the most recent
amendment indicated in the determination letter.

Accounting principles generally accepted in the United States of America require plan management to evaluate tax
positions taken by the Plan and recognize a tax liability (or asset) if the organization has taken an uncertain position
that more likely than not would not be sustained upon examination by the Internal Revenue Service.  The Plan
Administrator has analyzed the tax positions taken by the Plan, and has concluded that as of December 31, 2013, there
were no uncertain positions taken or expected to be taken that would require recognition of a liability (or asset) or
disclosure in the financial statements.  The Plan is subject to routine audits by taxing jurisdictions; however, there are
currently no audits for any tax period in progress.  The Plan Administrator believes the Plan is no longer subject to
income tax examinations for  years prior to 2010.
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Note 8. Reconciliation of Differences Between These Financial Statements and the Financial Information
Required on Form 5500

The following is a reconciliation of the differences between these financial statements and the financial information
shown on Form 5500:

2013 2012

Net assets available for benefits per the financial statements $163,723,214 $129,233,916
Fair value adjustment of fully benefit-responsive contracts 485,206 839,692
Increase in investments related to reclass from notes receivable to investments 2,734,305 2,473,419
Decrease in receivables related to reclass from notes receivable to investments (2,734,305 ) (2,473,419 )
Certain deemed distributions of participant loans (6,139 ) —
Net assets available for benefits per the Form 5500 $164,202,281 $130,073,608

Changes in net assets available for benefits per the financial statements $34,489,298
Investment income - fair value adjustment of fully benefit-responsive contracts (354,486 )
Increase in investment income related to reclass from notes receivable to
investments 110,812

Decrease in interest income related to reclass from notes receivable to investments (110,812 )
Certain deemed distributions of participant loans (6,139 )
Changes in net assets available for benefits per the Form 5500 $34,128,673
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MB Financial, Inc.
401(k) Profit Sharing Plan

Schedule H, Line 4i - Assets (Held at End of Year)
December 31, 2013
EIN 36-4460265, PN 001

(c)
(b) Description of investment
Identity of issue, including maturity date, (e)
borrower, lessor rate of interest, collateral, (d) Current

(a) or similar party par or maturity value Cost Value
AIM Mid Cap Core Equity Fund, Class I Registered Investment Company N/A $1,219,674
PIMCO Total Return Fund, Administrative
Class Registered Investment Company N/A 10,444,201

TRP Blue Chip Growth Fund Registered Investment Company N/A 10,004,728
TRP Dividend Growth Fund Registered Investment Company N/A 3,000,171

* Vanguard 500 Index Fund Investor Shares Registered Investment Company N/A 9,078,909

* Vanguard International Growth Fund Investor
Shares Registered Investment Company N/A 8,277,399

* Vanguard Mid-Cap Index Fund Investor Shares Registered Investment Company N/A 6,085,186
* Vanguard Prime Money Market Fund Registered Investment Company N/A 384,225

* Vanguard Small-Cap Index Fund Investor
Shares Registered Investment Company N/A 3,303,769

* Vanguard Target Retirement 2010 Fund Registered Investment Company N/A 2,273,628
* Vanguard Target Retirement 2015 Fund Registered Investment Company N/A 6,208,170
* Vanguard Target Retirement 2020 Fund Registered Investment Company N/A 5,944,834
* Vanguard Target Retirement 2025 Fund Registered Investment Company N/A 10,189,992
* Vanguard Target Retirement 2030 Fund Registered Investment Company N/A 8,071,060
* Vanguard Target Retirement 2035 Fund Registered Investment Company N/A 9,257,457
* Vanguard Target Retirement 2040 Fund Registered Investment Company N/A 5,237,403
* Vanguard Target Retirement 2045 Fund Registered Investment Company N/A 5,722,906
* Vanguard Target Retirement 2050 Fund Registered Investment Company N/A 4,403,571
* Vanguard Target Retirement 2055 Fund Registered Investment Company N/A 470,887
* Vanguard Target Retirement 2060 Fund Registered Investment Company N/A 1,491
* Vanguard Target Retirement Income Registered Investment Company N/A 2,831,610

* Vanguard Total Bond Market Index Fund
Investor Shares Registered Investment Company N/A 944,640

* Vanguard Windsor II Fund Investor Shares Registered Investment Company N/A 12,913,064
* Vanguard – Retirement Savings Trust VIII Common/Collective Trust N/A 17,896,068
* MB Financial, Inc. Common Stock Common Stock N/A 10,167,464
* Participant Loans Interest Rates Range from

4.25% to 9.25% Maturing
through 08/17/2028 N/A 2,734,305

$157,066,812
* Party-in-interest.
N/A - Investments are participant directed; therefore, cost is not applicable.
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SIGNATURE

The Plan. Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees (or other persons who
administer the employee benefit plan) have duly caused this annual report to be signed on its behalf by the
undersigned hereunto duly authorized.

MB FINANCIAL, INC. 401(k) PROFIT SHARING PLAN

By: MB Financial, Inc., as Plan Administrator

Date: June 27, 2014 /s/Jill E. York
Jill E. York
Vice President and Chief Financial Officer
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