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WINTRUST FINANCIAL CORPORATION

CONSOLIDATED STATEMENTS OF CONDITION (UNAUDITED)

(IN THOUSANDS)

ASSETS

Cash and due from banks-noninterest bearing
Federal funds sold
Interest-bearing deposits with banks
Available-for-Sale securities, at market value
Held-to-Maturity securities, at amortized cost
Loans, net of unearned income

Less: Allowance for possible loan losses

Net loans
Premises and equipment, net
Accrued interest receivable and other assets
Goodwill and organizational costs

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:

Noninterest bearing

Interest bearing

Total deposits

Short-term borrowings
Notes payable
Other liabilities

Total liabilities

Shareholders' equity
Preferred stock
Common stock
Surplus
Common stock warrants
Retained deficit
Net, unrealized gains on Available-for-Sale
securities, net of tax

Total shareholders' equity

Total liabilities and shareholders' equity

SEPTEMBER 30,

December 31,

1997 1996 19
$ 34871 $ 36,581 $
75,077 38,835
50,023 18,732
64,705 69,387
5,001 5,001
694,152 492,548
5,013 3,636
689,139 488,912
39,894 30,277
12,478 16,426
1,782 1,886
$ 972,970  $ 706,037  $
$ 77,136 $ 67,164 $
804,174 550,865
881,310 618,029
- 7,058
15,903 22,057
8,841 16,273
906,054 663,417
8,103 6,603
72,502 52,871
100 100
(13,797) (16,963)
8 9
66,916 42,620
$972,970  $ 706,037 $

Septem

55,523
493,780

549,303
1,812

16,554
12,810



WINTRUST FINANCIAL CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
PERIODS ENDED SEPTEMBER 30, 1997 AND 1996
(IN THOUSANDS, EXCEPT PER SHARE DATA)

NINE MONTHS ENDED THREE MO NTHS ENDED
SEPTEMBER 30 SEPTE MBER 30
1997 1996 1997 1996
Interest income $ 46,205 $ 27,398 $17,746 $10,174
Interest expense 26,824 17,011 10,406 6,232
Net interest income 19,381 10,387 7,340 3,942
Provision for possible loan losses 2,512 1,344 958 451
Net interest income after provision for
possible loan losses 16,869 9,043 6,382 3,491
Total noninterest income 3,622 5,856 1,102 1,970
Total noninterest expense 19,724 16,454 6,946 5,339
Income before income taxes 767 (1,555) 538 122
Income tax (benefit) expense (2,399) (34) (773) (179)
Net income (loss) $ 3,166 $(1,521) $ 1,311 $ 301
Net income (loss) per common share $0.39 $(0.25) $ 0.15 $ 0.04
Weighted average common shares and
common share equivalents outstanding 8,117 5,992 8,587 6,846




WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERBQUITY (UNAUDITED)
(IN THOUSANDS)

PREFERRE D COMMON RETAINED
STOCK STOCK SURPLUS WARRANTS (DEFICIT)

Balance at December 31, 1995 $ 503 $5831 $50,053 $75 $(15,990)
Net loss - - - - (1,521)
Common stock issuance - 567 1,298 - -
Repurchase of common stock - 4) (44) - -
Conversion of preferred stock (503) 122 381 - -
Cash value of fractional shares - - @) - -

Change in net unrealized gain on securities
available-for-sale, net of tax effect - - - - -

NET
UNREALIZED

GAIN (LOSS)

ON SECURITIES ~ TOTAL
AVAILABLE SHAREHOLDERS'
FORSALE  EQUITY

"""" $15  $40487
- (1,521)
- 1,865
- (48)

BALANCE AT SEPTEMBER 30, 1996 $ - $ 6,516 $ 51,681 $75 $(17,511) $24 $ 40,785
Balance at December 31, 1996 $ - $ 6,603 % 52871 $ 100 $(16,963) $9 $ 42,620
Net income - - - - 3,166 - 3,166
Common stock issued upon exercise

of stock options - 102 652 - - - 754
Common stock issued in conjunction with

public offering, net of issuance costs - 1,398 18,979 - - - 20,377

Change in net unrealized gain on securities

available-for-sale, net of tax effect - - - - - 1) 1)
BALANCE AT SEPTEMBER 30, 1997 $ - $ 8,103 $ 72,502 $ 100 $(13,797) $8 $ 66,916
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(IN THOUSANDS)

NINE MONTHS ENDED
SEPTEMBER 30,

1997 1996
OPERATING ACTIVITIES:
Net income (loss) $ 3,166 $(1,521)
Adjustments to reconcile net income (loss) to net cash
used for, or provided by, operating activit ies:
Provision for possible loan losses 2,512 1,344
Depreciation and amortization 1,709 1,036
Deferred income tax (benefit) expense (2,399) 111
Net accretion/amortization of investment securi ties (332) (34)
Decrease (increase) in other assets, net 6,268 (1,866)
Decrease in other liabilities, net (7,432) (301)
NET CASH PROVIDED BY (USED FOR) OPERATING ACTIVITIE S 3,492 (1,231)
INVESTING ACTIVITIES:
Proceeds from maturities of Available-for-Sale se curities 76,847 288,102
Proceeds from sales of Available-for-Sale securit ies - 498
Purchases of securities (71,833) (299,734)
Net (increase) decrease in interest bearing depos its (31,291) 25,500
Net increase in loans (202,739) (156,532)
Purchases of premises and equipment, net (11,144) (5,447)
NET CASH USED FOR INVESTING ACTIVITIES (240,160) (147,613)
FINANCING ACTIVITIES:
Increase in deposit accounts 263,281 143,645
(Decrease) increase in short-term borrowings, net (7,058) 945
Proceeds from notes payable 11,700 5,796
Repayment of notes payable (17,854) -
Cash value of fractional shares upon exchange of shares - (@)
Issuance of common stock, net of issuance costs 21,131 1,865
Repurchase of common stock - (48)
NET CASH PROVIDED BY FINANCING ACTIVITIES 271,200 152,196
NET INCREASE IN CASH AND CASH EQUIVALENTS 34,532 3,352
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 75,416 68,434
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 109,948 $ 71,786




WINTRUST FINANCIAL CORPORATION
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(1) Basis of Presentation

The consolidated financial statements of WintrustiRcial Corporation and Subsidiaries ("Wintrust"@ompany") presented herein are
unaudited, but in the opinion of management refidlatecessary adjustments for a fair presentatfarsults as of the dates and for the
periods covered by the consolidated financial statds.

The consolidated Wintrust entity was formed on 8egtiter 1, 1996 through a merger transaction whettebiolding companies of Lake
Forest, Hinsdale, Libertyville and First Premiumravenerged with newly formed wholly-owned subsidéarof North Shore Community
Bancorp, Inc. (which changed its name to WintrustRcial Corporation concurrent with the mergeheTnerger transaction was accounted
for in accordance with the pooling-of-interest noettof accounting for a business combination. Actcwly, the consolidated financial
statements included herein reflect the combinatfathe historical financial results of the five itiels and the recorded assets and liabilities
have been carried forward to the consolidated compatheir historical cost.

In October 1996, Wintrust purchased a company knasvwolfhoya Investments, Inc. ("Wolfhoya") for arphase price of approximately
$1.3 million. Wolfhoya was a company organized ptethe merger transaction by certain directoxs$ @fficers of the Company for purposes
of organizing a de novo banking operation in Batdm, lllinois. At the date of purchase by Wintruatolfhoya had purchased real estate
permanent banking location and constructed a teampdranking location in downtown Barrington. Wolftaohad also secured the services of
its top three executive officers to run the newndeo bank. On December 19, 1996, Wintrust openedriggon Bank and Trust Company,
bank that Wolfhoya had begun to organize priohtodcquisition. The acquisition was accounted Simgithe purchase method of accounting
and the purchase price was paid for by issuingamately 88,000 shares of Wintrust common stocthéoshareholders of Wolfhoya.

The accompanying consolidated financial statemamsinaudited and do not include information otrfotes necessary for a complete
presentation of financial condition, results of @i®ns or cash flows in accordance with genematlyepted accounting principles. The
consolidated financial statements should be readmjunction with the consolidated financial stagers and notes included in the Company's
Annual Report and Form 10-K for the year ended bdxmr 31, 1996. Operating results for the three-tmantd nine-month periods presented
are not necessarily indicative of the results whieky be expected for the entire year.

(2) Statement of Financial Accounting Standard Na®:

In May 1995, the Financial Accounting Standardsr@q&ASB) issued Statement of Financial Accountitgndard No. 122, "Accounting for
Mortgage Servicing Rights, an amendment of Findmaaounting Standard No. 65" (SFAS No. 122). Ttetesment requires the recognition
as separate assets the rights to service mortgags for others, however those rights are acqu8EAS No. 122 requires that when a
definitive plan exists to sell the loan and retsénvicing rights, the cost of the mortgage willdhecated between the loan and the related
mortgage servicing right based on their relativevfalues at the date of
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origination or purchase; otherwise the date of gdllebe used. Mortgage servicing rights are anzexdi ratably over the period of the
associated estimated net servicing income. SFASLRD also requires assessing the capitalized ngetgarvicing rights for impairment by
comparing the recorded book value to the fair valinose rights.

(3) Statement of Financial Accounting Standard Nigt and No. 118:

The Company follows the guidance of Statement n&f¢tial Accounting Standard No. 114 (as amendeStatement of Financial
Accounting Standard No. 118), "Accounting by Creditfor Impairment of a Loan - Income Recognitiowl ®isclosures" to account for
impaired loans. A loan is considered impaired whsed on current information and events, it idabde that a creditor will be unable to
collect all amounts due. Impaired loans under SN&S114 and SFAS No. 118 are considered by the @ognfo be nonaccrual loans,
restructured loans and loans with principal anditarest at risk, even if the loan is current wvathpayments of principal and interest.
Impairment is measured by determining the fair galfithe loan based on the present value of expeeish flows, the market price of the
loan, or the fair value of the underlying collatetfthe fair value of the loan is less than teearded book value, a valuation allowance is
established as a component of the allowance failplesloan losses. Interest income is not accrueldans where management has
determined that the borrowers may be unable to nwdtactual principal and/or interest obligatioosyhere interest or principal is 90 days
or more past due, unless the loans are adequalyesl and in the process of collection. Cash pezein nonaccrual loans are generally
applied to the principal balance until the remagniralance is considered collectible, at which timerest income may be recognized when
received.

(4) Statement of Financial Accounting Standard Neb

As of January 1, 1997, the Company adopted FinbAcizounting Standards Board Statement No. 125¢tating for Transfers and
Servicing of Financial Assets and Extinguishmeffitsiabilities" (SFAS No. 125). SFAS No. 125 is effave for transfers and servicing of
financial assets and extinguishments of liabilibesurring after December 31, 1996, and is apgiredpectively. SFAS No. 125 provides
accounting and reporting standards for transfetissanvicing of financial assets and extingushmehltsbilities based on consistent
application of a financial components approach fhatises on control. It distinguishes transferir@ncial assets that are sales from transfers
that are secured borrowings. The adoption of SFAS1R5 did not have a material impact on the Comgdimancial position, results of
operations or liquidity.

(5) Cash and Cash Equivalents

For the purposes of the Consolidated Statemerashi Flows, the Company considers cash and casratmis to include cash and due
from banks and federal funds sold which have agiral maturity of 90 days or less.

(6) Per Common Share Data

Earnings per share are calculated by dividing matrne, after consideration of preferred stock dimis, by the weighted average number of
shares of common stock and common stock equivabtertssanding during the period. Common stock edeia are calculated using the
treasury stock method.
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ITEM 2
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Wintrust Financial Corporation ("Wintrust" or "Corpy") is a multi-bank holding company currently aggd in the business of providing
financial services primarily through its bankindsidiaries to customers in the Chicago metropobitaa and financing the payment of
insurance premiums, on a national basis, throwgsuibsidiary, First Premium Services, Inc. ("Higgmium®™). As of September 30, 1997,
Wintrust owned five bank subsidiaries ("Banks")odiwhich started as de novo institutions, inchglLake Forest Bank & Trust Company
("Lake Forest"), Hinsdale Bank & Trust Company (istiale"), North Shore Community Bank & Trust CompéiNorth Shore"),
Libertyville Bank & Trust Company ("Libertyville"and Barrington Bank & Trust Company ("Barrington™).

The consolidated Wintrust entity was formed on 8ejtiter 1, 1996 through a merger transaction whetebjiolding companies of Lake
Forest, Hinsdale, Libertyville and First Premiumrevenerged with newly formed wholly-owned subsidéarof North Shore Community
Bancorp, Inc. (which changed its name to WintrustfRcial Corporation concurrent with the mergejeTmerger transaction was accounted
for in accordance with the pooling-of-interest noettof accounting for a business combination. Acecwly, the consolidated financial
statements included herein reflect the combinatifothe historical financial results of the five itiels and the recorded assets and liabilities
have been carried forward to the consolidated compatheir historical cost.

In October 1996, Wintrust purchased Wolfhoya Invesits, Inc. ("Wolfhoya") for a purchase price opegximately $1.3 million. The sole
business purpose of Wolfhoya was to organize aotle bhanking operation in Barrington, Illinois. Atet date of purchase by Wintrust,
Wolfhoya had secured a permanent banking locatioincanstructed a temporary banking location in down Barrington. Wolfhoya had
also secured the services of its top three exeeugfificers to run the new de novo bank. Barringipened on December 19, 1996. The
acquisition was accounted for using the purchasbadeof accounting and the purchase price wasfpaidy issuing approximately 88,000
shares of Wintrust common stock to the shareholofevgolfhoya. Accordingly, the Company's consolathfinancial statements reflects the
financial condition and results of operations ofrBayton since the date of acquisition.

Each of Lake Forest, Hinsdale, Libertyville andsEPPremium are wholly-owned by mid-tier holding qmanies known as Lake Forest
Bancorp, Inc., Hinsdale Bancorp, Inc., LibertyviBBancorp, Inc., and Crabtree Capital Corporatieapectively. These mid-tier holding
companies are all owned 100% by Wintrust.

The existing operating subsidiaries have all sthogerations within the last seven years. Eachebperating subsidiaries were started in an
effort to fulfill a financial services need in thanking and insurance premium financing industlieke Forest, Hinsdale, North Shore,
Libertyville and Barrington began banking operasi@m December 1991, October 1993, September 19&épér 1995 and December 1996,
respectively. Subsequent to those initial dategpefations, each of the banks, except Libertywilid Barrington have established additional
full service banking facilities. First Premium bagaperations in 1990 and is primarily involved fe financing of insurance premiums wri
through independent insurance agents or brokeesr@iional basis for commercial customers. Sirgcedtnmencement of operations, First
Premium has
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consistently expanded its umbrella of operationad¢tude additional states in which it can operate such, Wintrust is a growth oriented
company which is still undertaking to establishidddal market share in the communities and indestit serves.

The management of Wintrust presents the followiisgubsion and analysis of its financial conditisro September 30, 1997, compared \
December 31, 1996, and September 30, 1996, arrésh#s of operations for the periods ending Seper80, 1997 and 1996. This
discussion should be read in conjunction with then@any's unaudited consolidated financial statesnemrtained in this report.

OVERVIEW

Wintrust reported net income for the quarter enegtember 30, 1997 of $1,311,000 compared to netrie of $301,000 in the third quarter
of the prior year. For the nine months ended SelpéerB0, 1997, net income was $3,166,000 compartédaniet loss of $1,521,000 for the
first nine months of 1996. A significant factor ¢dbuting to the net income in 1997 was the reaagdif net tax benefits of $773,000 and
$2,399,000 in the three month and nine month per@ling September 30, 1997, respectively. Thenecax benefit recorded in 1997
reflected management's determination that cerfaineoCompany's subsidiaries earnings history anjkpted future earnings were sufficient
to make a judgment that the realization of a partbthe net deferred tax assets not previouslyedivas more likely than not to occur.
Excluding the impact of income taxes, the Compatprded operating income of $538,000 and $767,00thé three months and nine
months ended September 30 1997, respectively, cemipath operating income of $122,000 and operdtisg of $1,555,000 for the same
periods ending September 30, 1996. The improvemesyierating results was due to the enhanced pedioce of the Company's four
banking subsidiaries that existed as of Septenil®86. The improvement accomplished at those swrsdi however, was offset by an
expected pre-tax loss of approximately $1.1 miliBarrington in the first nine months of 1997 ridagton, the Company's newest de novo
bank, was opened in December, 1996. Additiondlly, 997 results were negatively impacted by thés@ssociated with the first year of
operations at the Company's full services bankingify opened in Clarendon Hills, lllinois in Augty 1996, and the opening of a new drive-
up banking facility in Lake Forest, lllinois durifkgbruary, 1997.

The loss in 1996 was attributable in part to stprtosts associated with full service banking ojp@ma in (a) Libertyville, lllinois via a newly
chartered de novo bank during October, 1995, apdrénch banking facilities in Glencoe, lllinois¢©ber, 1995) and Winnetka, Illinois
(May, 1996). Additionally, North Shore and Hinsdalgened separately located drive-up/walk-up faeditn the fourth quarter of 1995.
Generally, a community bank's results of operatemasreliant upon the net interest income to preducoverall profit for the bank. Howev
as these banking locations were only operationdkfss than one year, the revenues generated thtbaget interest income were not
sufficient to offset organizational expenses ardberhead established to support full service ingnéperations, as has been typical during
the first twelve to fifteen months of the Comparstartup banking operations and was anticipated by maneageduring its planning of the
facilities.

Total assets were $973.0 million at September 897 lup approximately $267.0 million, or 38%, fr&706.0 million at December 31, 1996.
Total loans were $694.2 million at September 3®71@n increase of $201.6 million, or 41%, from $&9million at year-end. Deposits
reached $881.3 million, up $263.3 million or 43%6m $618.0 million at year-end 1996. Shareholdegsity rose to $66.9 million, an
increase of $24.3 million
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from the yearend level of $42.6 million due primarily to the peeds received from the Company's common stockimgfand the Company
net earnings for the first nine months of the year.

CONSOLIDATED RESULTS OF OPERATIONS
NET INTEREST INCOME

Net interest income is defined as the differendavben interest income and fees on earning assetsmtarest expense on deposits
borrowings. The related net interest margin represseéhe net interest income on a fully tax equinaleasis as a percentage of average earning
assets during the period. The following table pnesa summary of Wintrust's net interest incomeratated net interest margin, calculatec

a fully taxable equivalent basis (dollars in thowds).

NINE MONTHS ENDED Nine Months Ended
SEPTEMBER 30, 1997 September 30, 1996
AVERAG E INTEREST RATE Average Interest Rate
Interest bearing deposits with banks $ 16,67 0 $ 690 552% $ 31,478 $ 1,323 5.60%
Federal funds sold 58,64 4 2,379 5.41 43,805 1,733 5.27
Investment securities* 68,06 7 2,779 5.44 81,697 3,307 5.40
Loans, net of unearned discount* 598,13 8 40,409 9.01 332,150 21,063 8.46
Total earning assets $ 741,51 9 $ 46,257 8.32% $ 489,130 $ 27,426 7.48%
Interest-bearing deposits $ 659,16 4 $ 26,161 529% $ 420,109 $ 16,000 5.08%
Term debt and short-term borrowings 13,32 5 663 6.63 15,949 1,011 8.45
Total interest-bearing liabilities $672,48 9 $ 26,824 5.32% $ 436,058 $17,011 5.20%
Taxable equivalent net interest income $ 19,433 $ 10,415
Net interest spread 3.00% 2.28%
Net interest margin 3.49% 2.84%
* - Interest income on tax advantaged investment s ecurities and loan reflects a
tax equivalent adjustment based on a marginal federal corporate tax of 34%.
The total tax-equivalent adjustment reflected in the above table is $52,000

and $28,000 in 1997 and 1996, respectively.

The net interest margin increased 0.65% to 3.49¢harfirst nine months of 1997 from 2.84% for tlaenge period one year ago. The increase
in the net interest margin was primarily the resfila shift in the composition of the earning ags®tfolio whereby loans constituted
approximately 81% of the average earning assetsglthre nine months ending September 30, 1997 cmedpa only 68% over the same
period one year ago. Contributing to the increddeams is the fact that the Company is now maimi&j the premium finance loans
originated by First Premium as assets of the sidygitbanks. First Premium had previously fundedad# generation through a securitization
facility whereby most loans were sold into the setayy market, with servicing retained by First Pitem The cost of First Premium's
funding was more expensive than the cost of
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funds that could be provided by the subsidiary Badkposit base. As such, subsequent to the conatiomof the merger in September 19
First Premium has sold their loan production toghbsidiary banks. On a consolidated basis, tleecfdahe loans to the banks has resultec
larger net interest margin in the first three geierof 1997 as the high yielding insurance premens remain on the books of the Company
using a lower overall cost of funds. As of Septen8i® 1997, the subsidiary banks have absorbedaliytall of the loan volume of First
Premium.

Additionally, the Company's borrowing costs haverbeeduced by lower rates charged on term debtnBtine first eight months of 1996,
each of the predecessor companies were distinitiesnwith relatively higher borrowing rates. Asesult of the consummation of the merger
and consolidation of the debt outstanding at edi¢heopredecessor companies, Wintrust was abledore more favorable interest rate terms
from its lender.

Despite an increase in the net interest margiriszsisised above, the Company's net interest mardinvicompared to industry standards f
variety of reasons. First, as de novo bankingtim#bins, Wintrust's subsidiary banks have beeneggive in providing competitive loan and
deposit interest rates to the communities serveat,NVintrust's subsidiary banks originate primahigh quality loans as opposed to
originating higher yielding loans that bring moredit risk with them. Also, the subsidiary banks&aurposefully maintained an investment
portfolio that is short-term in nature in ordeffagilitate the funding of quality loan demand asriterged and to keep the banks in a liquid
condition in the event that deposit levels fluctwhtin the current interest rate environment, tigtsterm investment portfolio has been
yielding less than a portfolio with extended mates; however, management believed that this methdavesting was prudent given the
novo status of the banks.

RECONCILIATION OF THE NET INTEREST INCOME ACCORDING TO RATE AND VOLUME VARIANCES

The following table presents a reconciliation ofrfif¥iist's net interest income, calculated on a fislkable equivalent basis between the nine
month periods ended September 30, 1996 and Sept&db&397. The reconciliation sets forth the cleimgthe net interest income as a re
of changes in volumes, changes in rates and thegehdue to the combination of volume and rate chaifig thousands):

Fully tax equivalent net interest income for the ni ne months ended September 30, 1996 $ 10,415
Change due to average earning assets fluctuatio ns (volume) 5,376
Change due to interest rate fluctuations (rate) 2,400
Change due to rate/volume fluctuations (mix) 1,242

Fully tax equivalent net interest income for the ni ne months ended September 30, 1997 $ 19,433
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NONINTEREST INCOME

Total noninterest income decreased approximately $@llion, or 38%, to $3.6 million for the firsime months of 1997, as compared with
$5.9 million in 1996. The following table presentninterest income by category (in thousands):

NINE MONTHS ENDED SEPTEMBER 30, THREE MO NTHS ENDED SEPTEMBER 30,

1997 1996 1997 1996
Fees on mortgage loans sold $ 1,496 $ 1,023 $ 579 $ 362
Gains on sale of premium finance loans - 2,659 - 799
Loan servicing fees - Mortgage loans 69 41 26 16
Loan servicing fees - Securitization 261 994 50 336
Service charges on deposit accounts 553 309 227 124
Trust fees 471 412 162 153
Securities gains, net - 18 - -
Other income 772 400 58 180

Total noninterest income $ 3,622 $ 5,856 $ 1,102 $1,970

Beginning in the fourth quarter of 1996, First Phem began selling premium finance loans to the Camy{s banking subsidiaries.
Previously, such loans had been sold to a thirtlys@rcuritization facility whereby gains on theesaf such loans and related servicing fees
were recorded. Fee income earned in 1997 by Rieshiam in conjunction with the sale and servicifiguch loans to the subsidiary banks
was eliminated as an intercompany transaction. €prently, gains on the sale of premium financedaaid and loan servicing fees
decreased from 1996 to 1997. Although these inccategories declined in 1997, the Company's netastenargin was impacted positively
by the additional interest income that the banlsgli@ries earn over the life of such loans.

Fees on mortgage loans sold relate to income dkliyeghe subsidiary banks for services renderestiginating and selling residential real
estate loans into the secondary market. Such ses46% in the first nine months of 1997 to $1.Bioni from $1.0 million in 1996 due to
increased loan volumes.

Service charges on deposit accounts rose 79% @ @3 for the nine months ended September 30, &68v$309,000 from the year ago
period. The increase is primarily a result of a G8%ease in deposit balances from September 3H tdSeptember 30, 1997. The majority
of service charges on deposit accounts relategstomary fees on accounts in overdraft positiomsfanreturned items on an account. The
level of service charges received on deposit adsdarsubstantially below peer group levels as mament believes in the philosophy of
providing high quality service without encumberihgt service with numerous activity charges.

Trust fees increased to $471,000 for the nine nmwetided September 30, 1997, up 14% from the $402@&Med in the same period of 1996.
The continuing efforts of the trust management téaestablish new account relationships and toigeokiigh quality customer service has
resulted in a steady increase in trust fees.
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Other noninterest income in 1997 increased to $02from $400,000 one year earlier. The increapeinsarily related to the settlement of a
lawsuit. Excluding the impact of such settlemetiteo noninterest income remained relatively stable.

NONINTEREST EXPENSE

Total noninterest expense increased approxima®B fillion, or 20%, to $19.7 million for the firsine months of 1997, as compared with
$16.5 million for the same period of 1996. Theduling table presents noninterest expenses by agtéigahousands):

NINE M ONTHS ENDED SEPTEMBER 30, THREE MONTHS END ED SEPTEMBER 30,
199 7 1996 1997 1996
Salaries and employee benefits $1 0,401 $8,133 $ 3,532 $2,883
Net occupancy expense 1,434 1,245 497 449
Data processing 982 732 339 260
Advertising and marketing 932 710 360 282
Non-recurring merger expenses - 850 - -
Other 5,975 4,784 2,218 1,465
Total noninterest expense $1 9,724 $ 16,454 $ 6,946 $5,339

Salaries and employee benefits increased 28% td $iillion for the nine months ended Septemberl®9,7, as compared with $8.1 million
for the same period of the prior year. The incredsgproximately $2.3 million is partially the tdsof one additional bank (Barrington), one
additional full-service branch banking facility kted in Clarendon Hills, Illinois and a drive-umking facility in Lake Forest that were in
operation during the first nine months of 1997 Wwate not operational during, or for a substantatipn of, the first nine months of 1996.
Barrington accounted for approximately $800,00€hefsalaries and employee benefits expense faritlkemonths ending September 30,
1997. In addition to the increased staffing to supgfhe new banking facilities, the growth in deijpasid loan accounts at the previously
existing banking locations required additional fiaf. Also, contributing to the increase in salarieere normal salary increases.

Occupancy expenses increased 15%, for the ninehmentded September 30, 1997 to $1.4 million fror2 #illion for the same period of
1996, due primarily to the addition of Barringtamdeadditional branch locations.

For the nine months ended September 30, 1997 pdatassing expenses were $1.0 million, or 34%, thefs732,000 expensed in the first
nine months of 1996. Data processing expensesghyliependent on the number of accounts procdsgélte Banks. As a result, higher
deposit and loan balances from the year-ago Ievagbproximately 60% and 68%, respectively, wereghimary reason for the increases in
this expense category. Additionally, the first nmenths of 1997 included data processing costB#orington which opened in December
1996.
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Marketing expenses increased 31% to $932,000 &ofitst nine months of 1997 compared to $710,00@He 1996 period. The continued
growth in banking locations caused the higher lefeharketing expenditures. Management anticippteportional increases in marketing
expense will be incurred in future quarters as Wisttcontinues to establish its base of custometpaomotes the opening of additional
banking locations.

Nor-recurring merger related expenses were $850,000dhrthe first nine months of 1996. They consistasfous legal, accounting, and 1
consulting expenses; printing and Securities anth&rge Commission filing expenses; and other agiplécexpenses to consummate the
merger transaction that resulted in the consolaistntrust entity. Because the merger was consueahiat1996, no such expenses are
applicable in 1997.

Other noninterest expenses increased by 25%, @orilion for the nine months ended September 39,71from $4.8 million for the first

nine months of 1996. This category of expensesaiogiinsurance expense, stationary and supplienegppostage expense, legal fees,
audits and examinations expense, amortizationgdrirational costs, and other sundry expensesinthease in this category of expenses is
generally a result of originating and servicing ¢ftewing deposit and loan balances.

Despite the increases in various noninterest expeategories during the first half of 1997 compare#l996, Wintrust's ratio of noninterest
expenses to total average assets declined to 3.2%0i7 from the 1996 level of 3.9%, excluding tlb@-mecurring merger expenses, reflecting
management's commitment to maintaining low overtoeetls while providing superior customer servicddifionally, Wintrust's net

overhead ratio of 2.6% for the nine months endqute®eber 30, 1997 is approximately the same as tinep@ny's peer group.

INCOME TAXES

The Company recorded an income tax benefit of $2libn for the first nine months of 1997, whereasincome tax benefit of approximat
$34,000 was recorded in the same period of 1996r trthe merger date of September 1, 1996, e&tiieanerging companies except Lake
Forest had net operating losses and, based upatattteip nature of the organization, there wassnfftcient evidence to justify the full
realization of the net deferred tax assets gergiatehose losses. Accordingly, during 1996, cartaluation allowances were established
against deferred tax assets with the combinedtrbsirig that a minimal amount of federal tax expemsbenefit was recorded. As the entities
become profitable, the recognition of previouslyained tax loss benefits are available, subjecettain limitations, to offset tax expense
generated from profitable operations. The incomebtnefit recorded in 1997 reflected managemeetardhination that certain of the
subsidiaries' earnings history and projected futamings were sufficient to make a judgment thatrealization of a portion of the net
deferred tax assets not previously valued was til@ky than not to occur.

FINANCIAL CONDITION
INTEREST-EARNING ASSETS

Wintrust's consolidated total assets at Septembet @7 were $973.0 million, a 38% increase fromphor yearend level of $706.0 millior
and a 57% increase from the September 30, 1996dé$621.3 million as a result of strong deposawth. Total loans at September 30,
1997 were $694.2 million, an increase of 41%, f@482.6 million at the prior year-end, and an inseeaf 68% from the level one year ago.
As can be seen from the table below, the growthaérnoan portfolio has been diversified amongstategories of loans with
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each categories' percentage to total earning astsgiag relatively constant. However, the levepmium finance loans in relation to total
earning assets has increased more than other gasgets since the prior year-end. The increageemium finance receivables reflects the
change to internally financing First Premium lobgshe Company's banking subsidiaries from beidd soough a securitization facility as
was done during the first three quarters of 1996.

At September 30, 1997, total securities and othmmey market investments (i.e. federal funds sottliaterest-bearing deposits with banks)
were $194.8 million, up 48% from $132.0 millionZ&cember 31, 1996, and 29% higher than their ygarevel of $151.2 million. The
increase in securities and money market investmestsesult of deposit funds being invested is taitegory as deposit growth has increased
at a more rapid pace than the growth in the loatfgdm. As of September 30, 1997, total securii@sl money market investments were
comprised of 14% in U.S. Treasury and governmeahag securities, 26% in short-term interest-beadiegosits with banks, 39% in

overnight federal funds sold, and 22% in other @elat equity securities. As a result of the sigaificgrowth in deposit and loans, it has been
Wintrust's policy to maintain its investment politbdn short-term, liquid, and diversified high diequality investments. Wintrust maintained
no trading account securities at September 30, b9897 any of the other previous reporting periods.

The following table sets forth Wintrust's end ofipd earning assets by category and their respebtilance and percent of total earning
assets.

SEPTEMBER 3 0, 1997 December 31, 1996 Se ptember 30, 1996

Loans: BALANCE PERCENT Balance Percent Balan ce Percent
Commercial and commercial

real estate $237,095 27% $ 182,403 29% $1 67,445 30%
Premium finance 129,100 15 57,453 9 15,120 3
Indirect auto 129,050 15 89,999 15 79,068 14
Home equity 110,042 12 87,303 14 80,034 14
Residential real estate 58,498 6 51,673 8 50,576 9
Other 30,367 3 23,717 4 22,162 4
Total loans 694,152 78 492,548 79 4 14,405 74

Federal funds sold, money

market deposits and securities 194,806 22 131,955 21 1 51,157 26
Total earning assets $888,958 100% $ 624,503 100% $5 65,562 100%
DEPOSITS

Total deposits at September 30, 1997 were 43% hiphe the year-end 1996 level of $618.0 million &0% higher than the year-ago level
of $549.3 million. The following table sets fortietcomposition of the deposit balances by categndythose categories' relative percentage
of the total deposits as of the date specified.
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SEPTEMBER 30, 199 7 December 31, 1996 S eptember 30, 1996

PER CENT Percent Percent

BALANCE OF TOTAL Balance of Total Bala nce of Total
Demand $ 77,136 9% $ 67,164 11% $5 5,523 10%
NOwW 76,917 9 57,490 9 5 2,658 10
Money market 149,436 17 105,508 17 8 7,475 16
Savings 55,758 6 63,469 10 5 5,194 10
Certificates of deposit 522,063 59 324,398 53 29 8,453 54
Total $881,310 100% $ 618,029 100% $54 9,303 100%

The continued growth in deposit accounts for theemhonths ended September 30, 1997 is due printarihe new markets served, new
facilities and increase in market share in comniesigerved.

SHAREHOLDERS' EQUITY

Shareholders' equity grew to $66.9 million at Sefiter 30, 1997, from $42.6 million at December 396 The primary components of the
change in shareholders' equity are the additi@saiance of equity capital through a common stofekiafy of $20.4 million, year-to-date net
income of approximately $3.2 million and the prate&om the exercise of certain stock options &45800. The proceeds of the stock
offering in the first quarter were used to retisbtland for general corporate purposes.

During the first half of 1997 the Company compleisctirect subscription and community offeringitsfCommon Stock. The aggregate sale
was 1,397,512 shares of common stock at a pri§d®50 per share, including 420,000 shares whigle wederwritten by EVEREN
Securities, Inc. The net proceeds (gross procesdsissuance costs) from the sale of these sharesapproximately $20.4 million.

The following table reflects various consolidatedasures of capital at September 30, 1997, DeceBihdr996 and September 30, 1996:

SEPTEMBER 30, December 31, September 30,
1997 1996 1996
Leverage ratio 7.3% 6.4% 6.5%
Ending tier 1 capital to risk-adjusted asset ratio 8.6% 7.3% 8.9%
Ending total capital to risk-adjusted asset ratio 9.3% 8.0% 9.7%
Dividend payout ratio 0.0% 0.0% 0.0%

The Company's consolidated leverage ratio (Tieaital less intangibles/average quarterly assessitgangibles) was 7.3% September 30,
1997 which places the Company above the "well alipd" regulatory level. Consolidated Tier 1 aotalrisk-based capital ratios were also
above the "well capitalized" regulatory levels #&% and 9.3%, respectively. Based on guidelinezbéished by the Federal Reserve Bank, a
bank holding company is required to maintain a Tieapital to risk-adjusted asset ratio of 4.0% anatal capital to risk-adjusted asset ratio
of 8.0%. Management is not aware of any known sertents, regulatory recommendations or unceigaittiat will have any adverse effect
on Wintrust's capital resources.
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ASSET QUALITY

Allowance for Possible Loan Losses

A reconciliation of the activity in the balancetb& allowance for possible loan losses for the aim& three month periods under review is
shown as follows (dollars in thousands):

NINE MONTHS ENDED SEPTEMBER 30, THREE MONTHS ENDED SEPTEMBER 30,
1997 1996 1997 1996
Balance at beginning of period $3,636 $2,763 $4 ,432 $3,378
Provision for possible loan losses 2,512 1,344 958 451
Loans charged-off
Core banking loans 146 183 72 53
Premium finance 722 92 136 42
Financing leases 197 99 162 -
Indirect auto 155 - 63 -
Total loans charged-offs 1,220 374 433 95
Recoveries
Core banking loans 42 16 22 15
Premium finance 36 - 27 -
Financing leases - - - -
Indirect auto 7 - 7 -
Total recoveries 85 16 56 15
Net loans charged off (1,135) (358) (377) (80)
Balance at September 30 $5,013 $3,749 $5 ,013 $3,749
Loans at September 30 $694,152 $414,405
Allowance as a percentage of loans 0.72% 0.90%
Annualized net charge-offs as a percentage of :
Loans 0.22% 0.12%
Annualized provision for possible
loan losses 45.17% 26.64%

Management believes that the loan portfolio is welersified and well secured, without undue coticion in any specific risk area. Control
of loan quality is continually monitored by managarhand is reviewed by the Board of Directors asCredit Committee on a monthly
basis. Independent external review of the loanfplastis provided by the examinations conducteddxyulatory authorities, independent
public accountants in conjunction with their annamadlit, and an independent loan review performedrbgntity engaged by the Board of
Directors. The amount of additions to the allowafurepossible loan losses which are charged to
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earnings through the provision for possible loassés are determined based on a variety of fadgtaiading actual charge-offs during the
year, historical loss experience, delinquent loans, an evaluation of current and prospective emdnoonditions in the market are
Management believes the allowance for possible losses is adequate to cover any potential losses.

Commercial insurance premium financing loans areegpdly secured by unearned insurance premiunasbdfrrower defaults, First Premium
seeks to obtain a refund of unearned premiums fheninsurer. First Premium bears the credit riskadfections from the insurer. In the ewv
an insurer becomes insolvent and unable to pamslé an insured or refund unearned premiums uanoetiation of a policy to a finance
company, each state provides a state guarantythatdvill pay such a refund, less a per claim dé&blecin certain states. First Premium
diversifies its financing activities among a widgmge of brokers and insurers.
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Past Due Loans and No+performing Assets

The following table sets forth the Company's norfgeening assets at the periods indicated. The médion in the table should be read in
conjunction with the detailed discussion followiting table (dollars in thousands).

SEPTEMBER 30, December 31, September 30,
1997 1996 1996
Past Due greater than 90 days
and still accruing:
Core banking loans $ 611 $ 75 $ 161
Indirect automobile loans 9 20 18
Premium finance loans 1,081 - % - *
1,701 95 179
Non-accrual loans:
Core banking loans 277 448 743
Indirect automobile loans 40 - 21
Premium finance loans 2,597 1,238 * 1,238 *
2,914 1,686 2,002
Total non-performing loans:
Core banking loans 888 523 904
Indirect automobile loans 49 20 39
Premium finance loans 3,678 1,238 * 1,238 *
4,615 1,781 2,181
Other real estate owned - - -
Total non-performing assets $ 4,615 $1,781 * $2,181 *
Total non-performing loans by
category as a percent of its own
respective category:
Core banking loans 0.21% 0.15% 0.28%
Indirect automobile loans 0.04% 0.02% 0.05%
Premium finance loans 2.78% 2.15% 8.34%
Total loans 0.66% 0.36% 0.53%
Total non-performing assets as a
percentage of total assets: 0.47% 0.25% 0.35%
Allowance for loan losses as a
percentage of non-performing loans 108.64% 204.15% 171.89%
* - Information is not comparable to September 30 , 1997 amounts. Please refer
to the discussion in the paragraph below tit led "Non-performing Premium

Finance Loans."
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Non-performing Core Banking Loans:

Total non-performing loans for the Company's capking business totaled $887,000 or 0.21% of thmg&my's core banking loans. The
$887,000 is comprised of only twelve loans. Thelsmanber of borrowers allows management the opadtt to monitor closely the status
of these credits and work with the borrowers tohesthese problems effectively. Management befigiaat each of these loans are well
secured and are actively being collected. As songhimal, if any, losses are currently anticipatedtioese loans.

Non-performing Premium Finance Loans

The major category of noperforming loans at September 30, 1997 is preminante loans. Due to the nature of the collatéraljstomarily
takes 60-150 days to convert the collateral inghaallections. Accordingly, it is important to edhat the level of non-performing premium
finance loans is not necessarily indicative ofltes inherent in the portfolio. In financing insnca premiums, the Company does not assume
the risk of loss normally borne by insurance castigypically the insured buys an insurance pdiioyn an independent insurance agent or
broker who offers financing through First Premiurhe insured makes a down payment of approximat&dyg fio 25% of the total premium
and signs a premium finance agreement with FimstniRrm for the balance due, which amount First Puemilisburses directly to the
insurance carrier or its agents to satisfy the ichpeemium amount. As the insurer earns the prenratably over the life of the policy, the
unearned portion of the premium secures paymethiealhalance due to First Premium by the insuredledthe terms of the Company's
standard form of financing contract, the Company th@ power to cancel the insurance policy if thedefault in the payment on the
finance contract and to collect the unearned poicthe premium from the insurance carrier. Ingkient of cancellation of a policy, the cash
returned in payment of the unearned premium byrthgrer should generally be sufficient to coverltien balance, the interest and other
charges due as well. Due to the notification rezragnts and the time to process the return of tearmed premium by most insurance
carriers, many loans will become delinquent beyaddiays while the processing of the unearned pmantiuthe Company occurs.
Management continues to accrue interest in theteliahthe return of the unearned premium by tkeriance carrier is sufficient to pay-off
the outstanding principal and contractual intedes.

Total non-performing premium finance loans as git€mber 30, 1997 were approximately $3.7 millior2 8% of the outstanding premium
finance loan balance. However, for the nine moetided September 30, 1997, management has recatiedamge-offs of only $695,000, or
0.79% of the average outstanding premium finanage lmalance on an annualized basis. Managemengbaistly implemented additional
collection procedures and systems to reduce thed tf\net charge-offs on premium finance loans; éav, the existing level of net charge-
offs of premium finance loans is acceptable basedroaverage gross yield from interest and late ifeexcess of 12%.

The amount of non-performing premium finance loanBecember 31, 1996 and September 30, 1996 wniicantly less because, prior to
October 1996, the Company had sold its originatedd to a securitization facility. In October 198& Company began retaining all
originated loans, and the Company terminated tbergization facility during the third quarter 0997. If the loans sold to the securitization
facility had been retained by the Company, thellef@on-performing premium finance loans would é&een approximately as follows at
the dates indicated:
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Non-per forming Percent of Premium
Premium Fin ance Loans Finance Loans
Outstanding

September 30, 1997 $3.7m illion 2.8%
December 31, 1995 $3.9m illion 3.7%
September 30, 1996 $3.2m illion 2.9%

Accordingly, the level of non-performing premiumdince loans has remained relatively consistent e alates indicated based upon the
amount of non-performing premium finance loans psr@ent of total loans serviced and in absolutladterms.

Potential Problem Loans

In addition to those loans disclosed under "Past Daans and Non-performing Assets", there are iceldans in the portfolio which
management has identified, through its problem Identification system which exhibit a higher thaormal credit risk. However, these lo¢
do not represent non-performing loans to the Complsllanagement's review of the total loan portfaiadentify loans where there is
concern that the borrower will not be able to comti to satisfy present loan repayment terms insldigetors such as review of individual
loans, recent loss experience and current econconiditions. Loans in this category include thosthwharacteristics such as those past
maturity more than 45 days, those that have reabrdrse operating cash flow or balance sheet tremdsve general risk characteristics that
the loan officer feels might jeopardize the futtineely collection of principal and interest paym&nthe principal amount of loans in this
category as of September 30, 1997 and Decembd938, were approximately $2.3 million and $1.1 roillj respectively.

LIQUIDITY AND INTEREST RATE SENSITIVITY

Wintrust manages the liquidity position of its bamkoperations to ensure that sufficient fundsaaailable to meet customers' needs for I
and deposit withdrawals. The liquidity to meet teemand is provided by maturing assets, liquid adbet can be converted to cash, and the
ability to attract funds from external sources.Uighassets refer to federal funds sold and to ntabke, unpledged securities which can be
quickly sold without material loss of principal.

Interest rate sensitivity is the fluctuation inm@ags resulting from changes in market interegts:atVintrust continuously monitors not only
the organization's current net interest margin atew the historical trends of these margins. kfitazh, Wintrust also attempts to identify
potential adverse swings in net interest inconetinre years, as a result of interest rate movespéytperforming computerized simulation
analysis of potential interest rate environmerita.potential adverse swing in net interest maegid/or net income are identified, Wintrust
then would take appropriate actions within its #ability structure to counter these potentialacse situations. Please refer to the section
entitled "NET INTEREST INCOME" for further discussi.

INFLATION

A banking organization's assets and liabilities@mmarily monetary. Changes in the rate of inflatdo not have as great an impact on the
financial condition of a bank as do changes inrggerates. Moreover, interest
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rates do not necessarily change at the same pageeas does inflation. An analysis of a bankingwization's asset and liability structure
provides the best indication of how a banking oizgtion is positioned to respond to changing irgerates and maintain profitability.

IMPACT OF NEW ACCOUNTING STANDARDS

Statement of Financial Accounting Standards No. 128

In February 1997, the Financial Accounting Standd@dard issued Statement of Financial Accountimyp&rds No. 128, "Earnings Per
Share" (SFAS No. 128). SFAS No. 128 supersedes @piBion 15, "Earnings Per Share," and specifiectmputation, presentation and
disclosure requirements for earnings per share &R ®ntities with publicly held common stock astpntial common stock. SFAS No. 128
was issued to simplify the computations of EPStantiake the United States standard more compatiiteEPS standards of the
International Accounting Standards Committee. plaees the presentation of primary and fully-deUEPS, respectively. It also requires dual
presentation of basic and diluted EPS on the fatieecincome statement for all entities with conxpdapital structures and requires a
reconciliation of the numerator and denominatathefbasic EPS computation to the numerator andrdiexabor of the diluted EPS
computation.

Basic EPS, unlike primary EPS, excludes dilutiod Bncomputed by dividing income available to comnstockholders by the weighted-
average number of common shares outstanding fqyehed. Diluted EPS reflects the potential dilatibat could occur if securities or other
contracts to issue common stock were exercisedmorerted into common stock or resulted in the issaaf common stock that then shared
in the earnings of the entity. Diluted EPS is cotedwsimilarly to fully-diluted EPS under APB 15.

SFAS No. 128 is effective for financial statemdotsboth interim and annual periods ending aftec&maber 15, 1997 and is not expected to
have a material impact on the Company.

Statement of Financial Accounting Standards No. 129

In February 1997, the Financial Accounting Standd@dard issued Statement of Financial Accountimy&rds No. 129, "Disclosure of
Information about Capital Structure" (SFAS No. 129AS No. 129 provides required disclosures ferdhpital structure of companies and
is effective for financial statements for periodslimg after December 15, 1997. The required discexshad been included in a number of
separate statements and opinions. As such, thanisswf SFAS No. 129 is not expected to requineifsgint revision of prior disclosures.

Statement of Financial Accounting Standards No. 130

In June, 1997, the Financial Accounting Standardiar& issued Statement of Financial Accounting StedgINo. 130, "Reporting
Comprehensive Income" (SFAS No. 130). SFAS No.\Wa6 issued to address concerns over the practiepofting elements of
comprehensive income directly in equity. SFAS N80 &stablishes standards for reporting and disgfi@gmprehensive income and its
components in a full set of general purpose firgratatements. SFAS No. 130 requires all itemsalatequired to be recognized under
accounting standards as components of comprehensiome be reported in a financial statement thaisplayed in equal

-21-



prominence with the other financial statements. tagement does not require a specific formattfat financial statement but requires that a
company display an amount representing total congmsive income for the period in that financiatesteent. SFAS No. 130 is effective for
both interim and annual financial statements faiqus beginning after December 15, 1997. Compagdthancial statements provided for
earlier periods are required to be reclassifiegkfi@ct the provisions of this statement.

Statement of Financial Accounting Standards No. 131

In June, 1997, the Financial Accounting Standariar& issued Statement of Financial Accounting SteawINo. 131, "Disclosures about
Segments of an Enterprise and Related Informa{iSRAS No. 131). SFAS No. 131 was issued in resptmsequests from financial
statement users for additional and better segmémtation. The statement requires a variety afldsures to better explain and reconcile
segment data so that a user of the financial settscan be better enabled to understand the iafaymand its limitations within the context
of the consolidated financial statements. SFAST¥A. is effective for financial statements for pdedeginning after December 15, 1997. In
the initial year of application, comparative infation for earlier years is to be restated, unlessiimpracticable to do so. SFAS No. 131 n
not be applied to interim financial statementshia initial year of its application, but comparatiaéormation for interim periods in the initial
year of application shall be reported in finansi@tements for interim periods in the second yéapplication.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemerithivvthe meaning of Section 27A of the Securides$ and Section 21E of the Securities
Exchange Act of 1934, as amended (the "Exchang§./Axch forward-looking statements may be deermméddlude, among other things,
statements relating to anticipated improvemenfmancial performance and management's lterg: performance goals, as well as staten
relating to the Company's business and growthegjies, including anticipated internal growth, plém$orm additional de novo banks and
new branch offices, and to pursue additional p@ékdevelopment or acquisition of specialty finamesinesses. Actual results could differ
materially from those addressed in the forward-inglstatements as a result of the following factors

* The level of reported net income, return on agerassets and return on average equity for the @oynyill in the near term continue to be
impacted by start-up costs associated with de bawix and branching operations. Management beliga¢sle novo banks may typically
require 18 months to three years of operationsrbdfecoming profitable, due to the impact of orgatibnal and overhead expenses, the
startup phase of generating deposits and the timéypically involved in redeploying deposits imttractively priced loans and other higher
yielding earning asset

* The Company's success to date has been andoniiintie to be strongly influenced by its abilityattract and retain senior management
experienced in banking and financial services.

* Although management believes the allowance fanlwsses is adequate to absorb losses on aningysins that may become
uncollectible, there can be no assurance thatllinance will prove sufficient to cover actual lolsses in the future.
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* |If market interest rates should move contraryh® Bank's position on interest earning assetdraacest bearing liabilities, the "gap" will
work against the Banks and their net interest ircomay be negatively affected.

* The financial services business is highly competiwhich may affect the pricing of the Comparigan and deposit products as well as its
services.

* The Company's ability to adapt successfully whteological changes to compete effectively in ttekeatplace

* The economic environment may influence growthoians and deposits.

Subsequent Events - Additional Facilities

On November 12, 1997, Hinsdale Bank opened a nanchrfacility in Western Springs, lllinois. Thisamch facility brings the Company's
total banking locations to sixteen. Additionallg,October, 1997, the Company filed applicationswhie appropriate bank regulatory
agencies to establish a de novo bank in Crysta¢ | Hlinois. The opening of the bank is subjectrte approval of the bank regulatory
agencies. When approved, this bank will becomesittte bank subsidiary of the Company.
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PART Il
ITEM 1: LEGAL PROCEEDINGS
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 2: CHANGE IN SECURITIES
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 3: DEFAULTS UNDER SENIOR SECURITIES
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 4: MATTERS SUBMITTED TO A VOTE OF SECURITY HOL DERS
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 5: OTHER INFORMATION
None.
ITEM 6: EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits
* Computation of Net Income Per Common Share - BixHil
* Financial Data Schedule - Exhibit 27

(b) Reports on Form 8-K.
No reports on Form-K were filed by the Company during the quarterexh&eptember 30, 1997.
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SIGNATURES

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

WINTRUST FINANCIAL CORPORATION
(Registrant)

Dat e: Novenber 14, 1997 /'s/ Edward J. Wehner
Presi dent & Chief Operating Oficer

Dat e: Novenber 14, 1997 /'s/ David A Dykstra

Executive Vice President
& Chief Financial Oficer
(Principal Accounting O ficer)
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EXHIBIT INDEX
Exhibit 11 Computation of Net Income Per Common Shie
Exhibit 27 Financial Data Schedule
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EXHIBIT 11

WINTRUST FINANCIAL CORPORA TION
COMPUTATION OF NET INCOME PER CO MMON SHARE
(in thousands, except per sha re data)

NINE MONTHS ENDED SEPTEMBER 30, THREE MON THS ENDED SEPTEMBER 30,

1997 1996 1997 1996

Net income (loss) (A) $3,166 $(1,521) $1, 311 $301
Average common shares outstanding 7,631 5,992 8, 059 6,212
Average common share equivalents 1) 486 - 528 634
Weighted average common shares and

common share equivalents (B) 8,117 5,992 8, 587 6,846
Net income (loss) per average

common share (A/B) $0.39 $(0.25) $0 .15 $0.04
(1) Common share equivalents result from stock opt ions, stock rights and stock
warrants being treated as if they had been exe rcised and are computed by
application of the treasury stock method. No co mmon share equivalents were
assumed to be outstanding for the nine-month peri od ended September 30, 1996,
because accounting standards require that the comp utation of earnings per share
shall not give effect to common stock equivalents for any period in which their
inclusion would have the effect decreasing the los s per share amount otherwise

computed.



ARTICLE 9

This schedule contains summary financial infornragatracted from the quarterly unaudited finanstatements of Wintrust Financial
Corporation for the nine months ended Septembet@®7, and is qualified in its entirety by refererio such financial statements.

CIK: 0001015328

NAME: WINTRUST FINANCIAL CORPORATION

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END SEP 30 199
CASH 34,87:
INT BEARING DEPOSITS 50,02
FED FUNDS SOLL 75,071
TRADING ASSETS 0
INVESTMENTS HELD FOR SALE 64,70¢
INVESTMENTS CARRYING 5,001
INVESTMENTS MARKET 4,952
LOANS 694,15:;
ALLOWANCE 5,013
TOTAL ASSETS 972,97(
DEPOSITS 881,31(
SHORT TERM 0
LIABILITIES OTHER 8,841
LONG TERM 15,90:
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 8,10:
OTHER SE 58,81
TOTAL LIABILITIES AND EQUITY 972,97(
INTEREST LOAN 40,36!
INTEREST INVEST 5,84¢
INTEREST OTHER 0
INTEREST TOTAL 46,20t
INTEREST DEPOSIT1 26,16:
INTEREST EXPENSE 26,82
INTEREST INCOME NET 19,38:
LOAN LOSSES 2,51
SECURITIES GAINS 0
EXPENSE OTHEF 19,72«
INCOME PRETAX 767
INCOME PRE EXTRAORDINARY 3,16¢€
EXTRAORDINARY 0
CHANGES 0
NET INCOME 3,16¢
EPS PRIMARY 0.3¢
EPS DILUTED 0.3¢
YIELD ACTUAL 3.4¢
LOANS NON 2,91«
LOANS PAST 1,701
LOANS TROUBLED 0
LOANS PROBLEM 2,30(C
ALLOWANCE OPEN 3,63¢
CHARGE OFF¢ (1,220
RECOVERIES 85
ALLOWANCE CLOSE 5,013
ALLOWANCE DOMESTIC 3,33t
ALLOWANCE FOREIGN 0
ALLOWANCE UNALLOCATED 1,68(
End of Filing
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