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March 5, 2013

Dear Stockholder:

We cordially invite you to attend the 2013 Annual Meeting of Stockholders of Northwest Bancshares, Inc., the parent company of Northwest
Savings Bank.  The Annual Meeting will be held at The Struthers Library Theatre, located at 302 W. Third Avenue, Warren, Pennsylvania, at
11:00 a.m. (Pennsylvania time) on April 17, 2013.

The enclosed Notice of Annual Meeting and Proxy Statement describe the formal business to be transacted.  During the Annual Meeting we will
also report on the operations of Northwest Bancshares, Inc.  Our directors and officers, as well as a representative of our independent registered
public accounting firm, will be present to respond to any questions that stockholders may have.

The business to be conducted at the Annual Meeting includes the election of five directors, the ratification of the appointment of KPMG LLP as
the independent registered public accounting firm for the year ending December 31, 2013 and the consideration of an advisory, non-binding
resolution to approve the executive compensation described in the Proxy Statement.

Our Board of Directors has determined that the matters to be considered at the Annual Meeting are in the best interests of Northwest
Bancshares, Inc. and its stockholders.  For the reasons set forth in the Proxy Statement, the Board of Directors unanimously recommends a vote
�FOR� each matter to be considered.

On March 8, 2013, under rules established by the Securities and Exchange Commission, we sent the majority of those stockholders who are
eligible to vote at the Annual Meeting a notice that explains how to access their proxy materials, including our 2012 Annual Report, online,
rather than in traditional printed form.  The notice also explains the simple steps our eligible stockholders can follow in order to vote their shares
online or by telephone.  If you are among the stockholders who received the notice explaining this process and would prefer to receive your
proxy materials in the traditional hard copy format, the notice also explains how to arrange to have the printed materials sent to you in the mail. 
If you are among those who received their proxy materials in printed form, rather than the notice, please note that you may still access these
materials and vote your shares online by going to the following website: www.proxyvote.com.

Please take a moment now to cast your vote via the Internet or by telephone as described on the enclosed proxy card, or alternatively, complete,
sign, date and return the proxy card in the postage-paid envelope provided.  Voting in advance of the Annual Meeting will not prevent you from
voting in person, but will assure that your vote is counted if you are unable to attend the Annual Meeting.
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Sincerely,

/s/ William J. Wagner
William J. Wagner
Chairman of the Board,
President and Chief Executive Officer

Edgar Filing: Northwest Bancshares, Inc. - Form DEFR14A

3



NORTHWEST BANCSHARES, INC.

100 Liberty Street

Warren, Pennsylvania  16365-2353

(814) 726-2140

NOTICE OF

2013 ANNUAL MEETING OF STOCKHOLDERS

To Be Held On April 17, 2013

Notice is hereby given that the 2013 Annual Meeting of Stockholders of Northwest Bancshares, Inc. will be held at The Struthers Library
Theatre, 302 W. Third Avenue, Warren, Pennsylvania, on April 17, 2013 at 11:00 a.m., Pennsylvania time.

A Proxy Card and a Proxy Statement for the Annual Meeting are enclosed.

The Annual Meeting is for the purpose of considering and acting upon:

1. The election of five directors;

2. The ratification of the appointment of KPMG LLP as the independent registered public accounting firm for the year
ending December 31, 2013;

3. An advisory, non-binding resolution to approve the executive compensation described in the Proxy Statement; and

such other matters as may properly come before the Annual Meeting, or any adjournments thereof.  The Board of Directors is not aware of any
other business to come before the Annual Meeting.

Any action may be taken on the foregoing proposals at the Annual Meeting on the date specified above, or on any date or dates to which the
Annual Meeting may be adjourned.  Stockholders of record at the close of business on February 26, 2013, are the stockholders entitled to vote at
the Annual Meeting, and any adjournments thereof.

EVEN IF YOU DO NOT PLAN TO ATTEND THE ANNUAL MEETING, YOU MAY CHOOSE TO VOTE YOUR SHARES USING THE
INTERNET OR TELEPHONE VOTING OPTIONS EXPLAINED ON YOUR PROXY CARD OR BY SIGNING, DATING AND
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RETURNING THE ENCLOSED PROXY CARD WITHOUT DELAY IN THE ENCLOSED POSTAGE-PAID ENVELOPE.  ANY PROXY
THAT YOU GIVE MAY BE REVOKED AT ANY TIME BEFORE IT IS EXERCISED.  YOU MAY REVOKE A PROXY BY FILING
WITH THE SECRETARY OF NORTHWEST BANCSHARES, INC. A WRITTEN REVOCATION OR A DULY EXECUTED PROXY
BEARING A LATER DATE.  IF YOU ATTEND THE ANNUAL MEETING YOU MAY REVOKE YOUR PROXY AND VOTE
PERSONALLY ON EACH MATTER BROUGHT BEFORE THE MEETING.  HOWEVER, IF YOUR SHARES ARE NOT REGISTERED
IN YOUR NAME, YOU WILL NEED ADDITIONAL DOCUMENTATION FROM YOUR RECORD HOLDER TO VOTE PERSONALLY
AT THE ANNUAL MEETING.

By Order of the Board of Directors

/s/ Gregory C. LaRocca
Gregory C. LaRocca
Executive Vice President and Corporate Secretary

Warren, Pennsylvania
March 5, 2013
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Proxy Statement

NORTHWEST BANCSHARES, INC.

100 Liberty Street

Warren, Pennsylvania  16365-2353

(814) 726-2140

2013 ANNUAL MEETING OF STOCKHOLDERS

April 17, 2013

This Proxy Statement is furnished in connection with the solicitation of proxies on behalf of the Board of Directors of Northwest
Bancshares, Inc. to be used at the 2013 Annual Meeting of Stockholders of Northwest Bancshares, Inc., which will be held at The Struthers
Library Theatre, 302 W. Third Avenue, Warren, Pennsylvania, on April 17, 2013, at 11:00 a.m., Pennsylvania time, and all adjournments of the
annual meeting.  The accompanying Notice of Annual Meeting of Stockholders and this Proxy Statement are first being mailed to stockholders
on or about March 8, 2013.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Holders of record of our shares of common stock, par value $0.01 per share, as of the close of business on February 26, 2013 are entitled to one
vote for each share then held.  As of February 26, 2013, there were 93,717,811 shares of common stock issued and outstanding.  The presence in
person or by proxy of a majority of the outstanding shares of common stock entitled to vote is necessary to constitute a quorum at the annual
meeting.  Abstentions and broker non-votes will be counted for purposes of determining that a quorum is present.

As to the election of directors, the Proxy Card being provided by the Board of Directors enables a stockholder to vote FOR ALL NOMINEES
proposed by the Board, to WITHHOLD AUTHORITY FOR ALL NOMINEES or to vote FOR ALL EXCEPT one or more of the nominees
being proposed.  Directors are elected by a plurality of votes cast, without regard to either broker non-votes, or proxies as to which the authority
to vote for the nominees being proposed is withheld.

As to the ratification of KPMG LLP as our independent registered public accounting firm, by checking the appropriate box, a stockholder may:
(i) vote FOR the ratification; (ii) vote AGAINST the ratification; or (iii) ABSTAIN from voting on such ratification.  The affirmative vote of a
majority of the votes cast at the annual meeting, without regard to either broker non-votes, or shares as to which the ABSTAIN box has been
selected on the proxy card, is required for the approval of this matter.

Edgar Filing: Northwest Bancshares, Inc. - Form DEFR14A

6



As to the advisory, non-binding resolution to approve our executive compensation as described in this Proxy Statement, a stockholder may: 
(i) vote FOR the resolution; (ii) vote AGAINST the resolution; or (iii) ABSTAIN from voting on the resolution.  The affirmative vote of a
majority of the votes cast at the annual meeting, without regard to either broker non-votes, or shares as to which the ABSTAIN box has been
selected on the proxy card, is required for the approval of this non-binding resolution.  While this vote is required by law, it will neither be
binding on Northwest Bancshares, Inc. or the Board of Directors, nor will it create or imply any change in the fiduciary duties of, or impose any
additional fiduciary duty on Northwest Bancshares, Inc. or the Board of Directors.

As provided in Section D of Article 5 of our Articles of Incorporation, record holders of shares owned, directly or indirectly, by a person who
beneficially owns in excess of 10% of the outstanding shares of our common stock are not entitled to vote any shares held in excess of this 10%
limit. Subject to certain exceptions, a person is deemed to beneficially own shares owned by an affiliate of, as well as by persons acting in
concert with, such person. The Board of Directors of Northwest Bancshares, Inc. is authorized to construe and apply the provisions of Section D
of Article 5 of the Articles of Incorporation, and to make all determinations it deems necessary or desirable to implement them, including
determining the number of shares beneficially owned by any person and whether a person is an affiliate of or has an arrangement or agreement
with another person, and to demand certain information from any person who is reasonably believed to beneficially own stock in excess of the
10% limit and
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reimbursement for all expenses incurred by Northwest Bancshares, Inc. in connection with an investigation conducted by the Board of Directors
pursuant to the provisions of Article 5, Section D of the Articles of Incorporation.

If you have selected a broker or other intermediary to hold your common stock rather than having them directly registered with our transfer
agent, American Stock Transfer & Trust Company, you will receive instructions directly from your broker or other intermediary in order to vote
your shares.  Your brokerage firm may also provide the ability to vote your proxy by telephone or online.  Please be advised that if you choose
to not vote your proxy, your brokerage firm has the authority under applicable stock market rules to vote your shares �FOR� or �AGAINST� routine
matters.  The ratification of the appointment of the independent registered public accounting firm is deemed to be a routine matter.  Accordingly,
we urge you to vote by following the instructions provided by your broker, bank, or other intermediary.

We are taking advantage of Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders via the
Internet.  Accordingly, we are sending a Notice of Internet Availability of Proxy Materials (the �Notice�) to our stockholders of record and
beneficial owners, unless they have directed us to provide the materials in a different manner or hold shares of our common stock through our
stock-based benefit plans.  The Notice provides instructions on how to access and review all of the important information contained in the
Company�s Proxy Statement and Annual Report to Stockholders, as well as how to cast a vote, over the Internet or by telephone. Stockholders
who receive the Notice and who would still like to receive a printed copy of the proxy materials can find instructions for requesting these
materials included in the Notice.  We plan to mail the Notice to stockholders by March 8, 2013.

Persons and groups who beneficially own in excess of 5% of our shares of common stock are required to file certain reports with the Securities
and Exchange Commission regarding such ownership pursuant to the Securities Exchange Act of 1934.  The following table sets forth, as of
February 26, 2013, the shares of our common stock beneficially owned by each person known to us who was the beneficial owner of more than
5% of the outstanding shares of our common stock.

Name and Address of Beneficial Owners

Amount of Shares Owned
and Nature of Beneficial

Ownership (1)
Percent of Shares of

Common Stock Outstanding

Black Rock, Inc. (2)
40 East 52nd Street
New York, NY 10022

7,642,903 8.2%

The Vanguard Group, Inc. (3)
100 Vanguard Boulevard
Malvern, PA 19355

5,697,778 6.1%

Northwest Savings Bank Employee Stock Ownership Plan
100 Liberty Street
Warren, Pennsylvania 16365-2353

5,233,017 5.6%

Wellington Management Company, LLP (4)
280 Congress Street
Boston, MA 02210

5,100,504 5.4%

Capital World Investors (5)
333 South Hope Street
Los Angeles, CA 90071

4,850,000 5.2%
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(1) In accordance with Rule 13d-3 under the Securities Exchange Act of 1934, a person is deemed to be the beneficial owner for purposes of
this table, of any shares of common stock if he has shared voting or investment power with respect to such security, or has a right to acquire
beneficial ownership at any time within 60 days from the date as of which beneficial ownership is being determined.  As used herein, �voting
power� is the power to vote or direct the voting of shares and �investment power� is the power to dispose or direct the disposition of shares, and
includes all shares held directly as well as by spouses and minor children, in trust and other indirect ownership, over which shares the named
individuals effectively exercise sole or shared voting or investment power.

(2) As disclosed in Amendment 1 to Schedule 13G, as filed with the Securities and Exchange Commission on February 8, 2013.

(3) As disclosed in Amendment 1 to Schedule 13G, as filed with the Securities and Exchange Commission on February 11, 2013.

(4) As disclosed in a Schedule 13G, as filed with the Securities and Exchange Commission on February 14, 2013.

(5) As disclosed in Amendment 3 to Schedule 13G, as filed with the Securities and Exchange Commission on February 13, 2013.
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REVOCATION OF PROXIES

Stockholders who execute proxies in the form solicited hereby retain the right to revoke them in the manner described below.  Unless so
revoked, the shares represented by such proxies will be voted at the annual meeting and all adjournments thereof.  Proxies solicited on behalf of
our Board of Directors will be voted in accordance with the directions given thereon. You may vote by Internet or telephone as described on
your Proxy Card.  You may also vote by signing and returning your Proxy Card to Northwest Bancshares, Inc.  Proxies we receive that
are signed, but contain no instructions for voting, will be voted �FOR� the proposals set forth in this Proxy Statement for consideration at
the annual meeting.

Proxies may be revoked by sending written notice of revocation to the Secretary of Northwest Bancshares, Inc., Gregory C. LaRocca, at the
address shown above, or by returning a duly executed proxy bearing a later date by mail, or voting on a later date by Internet or telephone, as
described on your Proxy Card.  The presence at the annual meeting of any stockholder who had given a proxy shall not revoke such proxy unless
the stockholder delivers his or her ballot in person at the annual meeting or delivers a written revocation to the Secretary prior to the voting of
such proxy.

PROPOSAL 1 � ELECTION OF DIRECTORS

Our Board of Directors currently consists of ten members, and will consist of 12 members following the completion of the annual meeting.  Our
bylaws provide that directors are divided into three classes, as nearly equal in number as reasonably possible, such that approximately one-third
of the directors are to be elected annually.  Our directors are generally elected to serve for a three-year period, or a shorter period if the director
is elected to fill a vacancy, and until their respective successors shall have been elected and shall qualify.  Five directors will be elected at the
annual meeting and will serve until their successors have been elected and qualified.  The Nominating Committee has nominated Richard E.
McDowell, Joseph F. Long, John P. Meegan and Timothy B. Fannin to serve as directors for three-year terms, and William F. McKnight to serve
as a director for a one-year term.  Each of Messrs McDowell, Long and Meegan is currently a member of the Board of Directors.  Mr. Fannin
has served on the Clearfield, Pennsylvania Advisory Board of Northwest Savings since 1998 and Mr. McKnight has served on the Meadville,
Pennsylvania Advisory Board of Northwest Savings Bank since 2002.  Both Messrs. Fannin and McKnight were recommended to the
Nominating Committee for consideration by our President and Chief Executive Officer.

The table below sets forth certain information regarding our nominees and the composition of our Board of Directors as of February 26, 2013
(with age information as of December 31, 2012), including the terms of office of Board members.  It is intended that the proxies solicited on
behalf of the Board of Directors (other than proxies in which the vote is withheld as to a nominee) will be voted at the annual meeting for the
election of the nominees identified below.  If one or more nominees is unable to serve, the shares represented by all such proxies will be voted
for the election of such substitute or substitutes as the Nominating Committee may recommend.  At this time, the Board of Directors knows of
no reason why the nominees might be unable to serve, if elected.  Except as indicated herein, there are no arrangements or understandings
between the nominees and any other person pursuant to which such nominees were selected.
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Name (1) Age

Positions
Held in Northwest
Bancshares, Inc.

Director
Since (2)

Current Term
to Expire

Shares of Common
Stock Beneficially

Owned (3)
Percent
of Class

NOMINEES

Richard E. McDowell 69 Director 1972 2013 208,943(4) *
Joseph F. Long 70 Director 2001 2013 131,002(5) *
John P. Meegan 53 Director 2010 2013 51,457(6) *
Timothy B. Fannin 59 None N/A N/A 1,441
William F. McKnight 61 None N/A N/A 10,078

DIRECTORS CONTINUING IN OFFICE

William J. Wagner 59 Chairman of the
Board, President and

Chief Executive
Officer

1994 2014 753,406(7) *

A. Paul King 69 Director 2001 2014 131,874(8) *
Sonia M. Probst 54 Director 2011 2014 25,030(9) *
Richard L. Carr 71 Director
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