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PART |

ITEM 1. BUSINESS

Wintrust Financial Corporation, an lllinois Corptica (the "Company"), is a financial services hofficompany headquartered in Lake
Forest, lllinois, with total assets of approximgt$l.3 billion at December 31, 1998. The Compargages in four operating segments:
community banking, specialty finance, indirect aata trust activities through its operating sulzsies: Lake Forest Bank and Trust
Company ("Lake Forest Bank"); Hinsdale Bank andsT@ompany ("Hinsdale Bank"); North Shore CommuBignk and Trust Company
("North Shore Bank"); Libertyville Bank and Trusb@pany ("Libertyville Bank"); Barrington Bank andust Company, N.A. ("Barrington
Bank"); Crystal Lake Bank & Trust Company, N.A. (fGtal Lake Bank"); First Insurance Funding Corpiora("FIFC") (formerly known as
First Premium Services, Inc.) and Wintrust Assehitgement Company, N.A. ("WAMC"). FIFC is a wholly#ed subsidiary of Crabtree
Capital Corporation ("Crabtree") which is a whotiyned subsidiary of Lake Forest Bank.

Through its banking subsidiaries, Lake Forest Batiksdale Bank, North Shore Bank, Libertyville BaBlarrington Bank and Crystal Lake
Bank (collectively, the "Banks"), the Company pi®s community-oriented, personal and commerciagkibgrservices in affluent suburbs of
Chicago, Illinois. Through Hinsdale Bank, the Compaperates its indirect auto segment, which thébusiness of providing new and used
automobile loans through a large network of au@elships within the Chicago metropolitan area.iidlireect auto loans are currently being
retained within each of the Banks' loan portfoliberough FIFC, on a national basis, the Compaiiy iBe business of financing the payment
of commercial insurance premiums ("premium finareaeivables"), which are currently purchased byRheks and retained in their loan
portfolios. On September 30, 1998, WAMC began dmmra and provides trust and investment servicesel of the Banks. Previously, the
Company provided trust services through the trepadment of the Lake Forest Bank.

Effective September 1, 1996, pursuant to the terinasreorganization agreement, the Company contpketaerger transaction to combine
separate activities of the holding companies oheddhe Company's operating subsidiaries (oth&n Barrington Bank and Crystal Lake
Bank which were opened in December 1996 and Deceb88, respectively). As a result of the transagtthe Company (formerly known
as North Shore Community Bancorp, Inc., the nam&hsth was changed to Wintrust Financial Corporatioconnection with the
reorganization) became the parent holding compé&ench of the separate businesses, and the shdeebhaind warrant holders of each of the
separate holding companies exchanged their shar€ommon Stock and their warrants for a combimatibshares of Common Stock and
Warrants of the Company (the "Reorganization"). Re@rganization was accounted for as a poolingvafrésts transaction and, accordingly,
the Company's financial statements were restatedaambined and consolidated basis to give retingaetfect to the combined operations
throughout the reported historical periods.

As a larger, combined financial services compamy,Gompany expects to benefit from greater accefisancial and managerial resources
while maintaining its commitment to localized démsmaking and to its community banking philosoplklanagement also believes the
Company is positioned to compete more effectiveih wther larger and more diversified
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banks, bank holding companies and other finaneialises companies as it continues its growth sisatierough additional branch openings
and de novo bank formations, expansion of trusvities, pursuance of specialized earning assétasi@nd potential acquisitions of banks or
specialty finance companies.

BANKING

The Company provides banking and financial servioesdividuals, small businesses, local governmlamits and institutional clients
residing primarily in the Banks' local service areBhese services include traditional demand, N@hey market, savings and time deposit
accounts, as well as a number of unique deposituts targeted to specific market segments. Th&®Baffer home equity, home mortgage,
consumer, real estate and commercial loans, safesddacilities, ATMs, and other innovative andditional services specially tailored to
meet the needs of customers in their market afé¢ssHinsdale Bank also operates the indirect aegongnt which provides high quality new
and used auto loans through a large network of @edderships within the Chicago metropolitan afdbindirect auto loans are currently
being purchased by the Banks and retained witlgim than portfolios.

Each of the Banks was founded as a de novo bamkganization (i.e., started new) within the lagih¢iyears. The organizational efforts
began in 1991, when a group of experienced bardtetdocal business people identified an unfillezhaiin the Chicago metropolitan area
retail banking market. As large banks acquired Enahes and personal service was subjected twtdaton strategies, the opportunity
increased in affluent suburbs for locally owned apdrated, highly personal service-oriented bafksa result, Lake Forest Bank was
founded in December 1991 to service the Lake Famedtake Bluff communities. A Lake Bluff branchtbfs bank was opened in 1994. In
1993, Hinsdale Bank was opened to service the canitiasi of Hinsdale and Burr Ridge. Hinsdale Bantaklshed branch facilities in
Clarendon Hills and Western Springs in 1996 andr188spectively. In 1994, North Shore Bank wastethin order to service Wilmette and
Kenilworth. North Shore Bank opened branch faeisitin Glencoe during 1995 and 1998, and in Winnétking 1996 to service Winnetka
and Northfield. In 1995, Libertyville Bank was oehto service Libertyville, Vernon Hills and Mundgil. Libertyville Bank opened a bran
facility in south Libertyville during 1998 to sepé south Libertyville and Vernon Hills. In Decemi®96, Barrington Bank was opened to
service the greater Barrington/Inverness areaBelrtember 1997, Crystal Lake Bank was opened tegbe/Crystal Lake/Cary communities.
All Banks are insured by the Federal Deposit InsogaCompany ("FDIC") and are subject to regulatsupervision and regular examination
by the Illinois State Office of Banks and Real Estséhe Federal Reserve Bank and/or the Officé@Qomptroller of Currency ("OCC").

PREMIUM FINANCE

FIFC commenced operations eight years ago anchdduartered in Deerfield, lllinois. Based on lindifedustry data available in certain sf
regulatory filings and FIFC management's experién@nd knowledge of the premium finance industmgnagement estimates that, ranked
by origination volumes, FIFC is one of the top fiuemium finance companies operating in the Un8&des. Premium finance receivables
are originated by
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FIFC's own sales force, working with medium andéainsurance agents and brokers throughout thetl8itates. Insurance premiums are
financed primarily for commercial customers' puisshaf property and casualty insurance. Substansdllpremium finance receivables are
made to commercial accounts. FIFC is licensedmgratise qualified to do business as an insuraneaipm finance company in all 50 states
and the District of Columbia.

TRUST ACTIVITIES

With the formation of WAMC, the Company intendsetgpand the trust and investment management semieg®usly provided through a
trust department of the Lake Forest Bank. As arsgply chartered non-depository bank subsidiary,Gompany is able to offer trust and
investment management services to all of the Bardmamunities, which management believes are sortteedfest trust markets in lllinois.
addition to offering these services to existingkbenstomers at each of the Banks, WAMC intendartget small to mid-size businesses and
newly affluent individuals whose needs commandptirsonalized attention that will be offered by WAMGd its experienced trust
professionals. Services offered typically includeitional trust products and services, as weihasstment management, financial planning
and 401(k) management services. WAMC is subjectdalation, supervision and regular examinatiotheyOCC.

COMPETITION

The Company competes in the commercial bankingsimguhrough the Banks in the communities eacheserVhe commercial banking
industry is highly competitive, and the Banks fat®ng direct competition for deposits, loans, atieer financial-related services. The Banks
compete directly in Cook, DuPage, Lake and McHeamynties with other commercial banks, thrifts, @redions, stockbrokers, and the
finance divisions of automobile companies. Som#he$se competitors are local, while others are wid&eor nationwide. The Banks have
developed a community banking and marketing styategkeeping with this strategy, the Banks prouiighly personalized and responsive
service, a characteristic of locally-owned and ngadkinstitutions. As such, the Banks compete fpodis principally by offering depositors
a variety of deposit programs, convenient offiagations, hours and other services, and for loagir@tions primarily through the interest
rates and loan fees they charge, the efficiencyqaadity of services they provide to borrowers émalvariety of their loan products. Some of
the financial institutions and financial serviceganizations with which the Banks compete are abjext to the same degree of regulation as
imposed on bank holding companies, lllinois banlkéngporations and national banking associationadutition, the larger banking
organizations have significantly greater resoutbas are available to the Banks. As a result, sochpetitors have advantages over the B

in providing certain non-deposit services.

FIFC encounters intense competition from numerdherdirms, including a number of national commakgremium finance companies,
companies affiliated with insurance carriers, inglegent insurance brokers who offer premium fina®eices, banks and other lending
institutions. Some of FIFC's competitors are la@®ed have greater financial and other resourcesntetter known than FIFC. FIFC
competes with these entities by emphasizing a
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high level of knowledge of the insurance industigxibility in structuring financing transactionand the timely purchase of qualifying
contracts. FIFC believes that its commitment taoaot service also distinguishes it from its conmpesi. It is FIFC's policy to notify the
insurance agent when an insured is in default arasist in collection, if requested by the ag€atthe extent that affiliates of insurance
carriers, banks, and other lending institutions guaghter service and flexibility to their financipeactices in the future, the Company's
operations could be adversely affected. There eamobassurance that FIFC will be able to contimusompete successfully in its markets.

WAMC's primary competition is with more establishteast companies of other larger bank holding camggm WAMC is also in competition
with other trust companies, brokerage and othamiiial service companies, stockbrokers and finaadwsors. As a new company, it may
more difficult to successfully attract new customtitan the more established Chicago area trust zoieg However, the Company believe
can successfully compete for trust business byiafjgpersonalized attention and customer servicartall to mid-size businesses and newly
affluent individuals. The recent hiring of sevesaperienced trust professionals from the more éshkadgl Chicago area trust companies is
expected to help in attracting new customer ratatiips. There can be no assurances, however, tAltQ\vill be successful in establishing
this new business as a preferred alternative ttafiger trust companies, and as a profitable ventur

EMPLOYEES

At December 31, 1998, the Company and its subsdi@mployed a total of 329 full-time-equivalent@ayees. The Company provides its
employees with comprehensive medical and dentadfiigrians, life insurance plans, 401(k) plans ancmployee stock purchase plan. The
Company considers its relationship with its empés/to be good.
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FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemernthiwthe meaning of Section 27A of the Securiies of 1933 and Section 21E of the
Securities Exchange Act of 1934. The Company irdenuth forward-looking statements to be coverethbysafe harbor provisions for
forward-looking statements contained in the Privgeurities Litigation Reform Act of 1995, andrigluding this statement for purposes of
invoking these safe harbor provisions. Such forawlaaking statements may be deemed to include, arthrgr things, statements relating to
anticipated improvements in financial performancd management's long-term performance goals, dsawstatements relating to the
anticipated effects on financial results of coruitirom expected development or events, the Conmpdginess and growth strategies,
including anticipated internal growth, plans tonfioadditional de novo banks and to open new braffates, and to pursue additional poter
development or acquisition of banks or specialtafice businesses. Actual results could differ redtgfrom those addressed in the forward-
looking statements as a result of numerous facitaeckjding the following:

o The level of reported net income, return on ayer@ssets and return on average equity for the @oynill in the near term continue to be
impacted by start-up costs associated with de hawd formations, branch openings, and expandetidpgsations. De novo banks may
typically require 13 to 24 months of operationsdoefoecoming profitable, due to the impact of oig@tional and overhead expenses, the
start-up phase of generating deposits and theltiggypically involved in redeploying deposits irdtiractively priced loans and other higher
yielding earning assets. Similarly, the expansibtiust services through the Company's new truissisliary, WAMC, is expected to be ir
start-up phase for approximately the next few ydagfore becoming profitable.

o0 The Company's success to date has been andwiihae to be strongly influenced by its abilitydtiract and retain senior management
experienced in banking and financial services.

o Although management believes the allowance fssite loan losses is adequate to absorb lossesyadevelop in the existing portfolio
of loans and leases, there can be no assurandhéehatowance will prove sufficient to cover adtfidure loan or lease losses.

o If market interest rates should move contrarthteoCompany's gap position on interest earningisissel interest bearing liabilities, the
"gap" will work against the Company and its neeiest income may be negatively affected.

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

0 The Company's ability to adapt successfully thb@logical changes to compete effectively in ttaekatplace.

0 The extent of the Company's success, and tht ofitside data processing providers, softwarel@es) and customers, in implementing
testing Year 2000 compliant hardware, softwaregystiems, and the effectiveness of appropriate rgericy plans being developed.

o Changes in the economic environment may influgheeyrowth rate of loans and deposits, the quafitye loan portfolio and loan and
deposit pricing.
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SUPERVISION AND REGULATION

Bank holding companies and banks are extensivglylated under federal and state law. Referencesruhis heading to applicable statutes
or regulations are brief summaries or portionse¢bewhich do not purport to be complete and whighgualified in their entirety by referer
to those statutes and regulations. Any changeplicgble laws or regulations may have a materiakesk effect on the business of
commercial banks and bank holding companies, imatuthe Company, the Banks, FIFC and WAMC. Howewgnagement is not aware of
any current recommendations by any regulatory aityhwhich, if implemented, would have or would teasonably likely to have a material
effect on liquidity, capital resources, or operai®f the Company, the Banks, FIFC or WAMC.

BANK HOLDING COMPANY REGULATION

The Company is registered as a "bank holding cogipaith the Federal Reserve and, accordingly, lgestt to supervision by the Federal
Reserve under the Bank Holding Company Act (thekBaolding Company Act and the regulations issuedtehnder, are collectively the
"BHC Act"). The Company is required to file withetlrederal Reserve periodic reports and such additioformation as the Federal Reserve
may require pursuant to the BHC Act. The FederaeRee examines the Company and may examine thesBaHC or WAMC.

The BHC Act requires prior Federal Reserve appriwalamong other things, the acquisition by a baokling company of direct or indirect
ownership or control of more than five percenthaf voting shares or substantially all the assetgfbank or bank holding company, or fc
merger or consolidation of a bank holding compaith @nother bank holding company. With certain @toms, the BHC Act prohibits a
bank holding company from acquiring direct or iedirownership or control of voting shares of anppany which is not a bank or bank
holding company and from engaging directly or irdity in any activity other than banking or managan controlling banks or performing
services for its authorized subsidiaries. A bankling company may, however, engage in or acquir@nest in a company that engages in
activities which the Federal Reserve has determimgdegulation or order, to be so closely reldatedanking or managing or controlling
banks as to be a proper incident thereto, suclvaig and operating the premium finance businesslwcted by FIFC. Under the BHC Act
and Federal Reserve regulations, the Company anBahks are prohibited from engaging in certaifirtiarrangements in connection with
extension of credit, lease, sale of property, oni&hing of services.

Any person, including associates and affiliatearad groups acting in concert with such person, pirahases or subscribes for five percent
or more of the Company's Common Stock may be reduo obtain prior approval of the lllinois Comni@seer and the Federal Reserve.
Under the lllinois Banking Act, any person who #hedfter acquires stock of the Company such thattiésest exceeds ten percent of the
Company, may be required to obtain the prior apgirof’the lllinois Commissioner and under the ChaimgBank Control Act, a person may
be required to obtain the prior regulatory apprafahe FDIC or OCC, in the case of Barrington BaBkystal Lake Bank, and WAMC, and
the Federal Reserve before acquiring the poweiréettly or indirectly direct the management, opierad or policies of the Company or the
Banks or before acquiring control of 25 percentare of any class of the Company's or Banks' outiiitg voting stock. In addition, any
Company, partnership, trust or organized groupdbgtires a controlling interest in the CompansherBanks may have to obtain approv:
the Federal Reserve to become a bank holding coyrgraththereafter be subject to regulation as such.

It is the policy of the Federal Reserve that thenfany is expected to act as a source of finantiahgth to the Banks and WAMC and to
commit resources to support the Banks and WAMC. Rédrteral Reserve takes the position that in impteime this policy, it may require tt
Company to provide such support when the Compamgraise would not consider itself able to do so.
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The Federal Reserve has risk-based capital reqaienfior assessing bank holding company capitaljweaiy. These standards define
regulatory capital and establish minimum capitahdfrds in relation to assets and off-balance shexetsures, as adjusted for credit risks.
Under the Federal Reserve's risiksed guidelines, capital is classified into twiegaries. For bank holding companies, Tier 1 orétgapita
consists of common shareholders' equity, perpgnadiérred stock (subject to certain limitationsyl aminority interests in the common equity
accounts of consolidated subsidiaries, and is eaiby goodwill, certain other intangible assets @adain investments in other companies
("Tier 1 Capital). Tier 2 capital consists of tAlbowance for loan and lease losses (subject taiceronditions and limitations), perpetual
preferred stock, "hybrid capital instruments,” myal debt and mandatory convertible debt secsritind term subordinated debt and
intermediate-term preferred stock.

Under the Federal Reserve's capital guidelines hatiling companies are required to maintain a mimn ratio of qualifying capital to risk-
weighted assets of 8.0%, of which at least 4.0%t fne$n the form of Tier 1 Capital. The Federal &ge also requires a minimum leverage
ratio of Tier 1 Capital to total assets of 3.0%Gept that bank holding companies not rated in thkest category under the regulatory rating
system are required to maintain a leverage ratih@¥ to 2.0% above such minimum. The 3.0% Tieapital to total assets ratio constitutes
the minimum leverage standard for bank holding canigs, and will be used in conjunction with thé4timsed ratio in determining the
overall capital adequacy of banking organizatidnsddition, the Federal Reserve continues to ciemghe Tier 1 leverage ratio in evaluating
proposals for expansion or new activities.

In its capital adequacy guidelines, the FederakResemphasizes that the foregoing standards pex\gsory minimums and that banking
organizations generally are expected to operateaele the minimum ratios. These guidelines atewige that banking organizations
experiencing internal growth or making acquisitievi$ be expected to maintain strong capital posi§ substantially above the minimum
levels.

BANK REGULATION

Under lllinois law, each of Lake Forest Bank, HiakdBank, North Shore Bank and Libertyville Bank aubject to supervision and
examination by the lllinois Commissioner. As arilaffe of these Banks, the Company is also sultfeekamination by the lllinois
Commissioner. Barrington Bank, Crystal Lake Ban#d "W/AMC are subject to supervision and examinatipithe OCC pursuant to the
National Bank Act and regulations promulgated thader. Each of the Banks and WAMC are memberseofFtderal Reserve Bank and
such, is also subject to examination by the Fedeeakrve.

The deposits of the Banks are insured by the Baslirance Fund under the provisions of the FedezpbBit Insurance Act (the "FDIA"), a
the Banks are, therefore, also subject to superviand examination by the FDIC. The FDIC requites the appropriate federal regulatory
authority (the Federal Reserve Bank and/or the FDlfhie case of Lake Forest Bank, North Shore Bhiiksdale Bank and Libertyville
Bank, or the OCC, in the case of Barrington Bank @rystal Lake Bank) approve any merger and/or @itegion by or with an
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insured bank, as well as the establishment or aéitmt of any bank or branch office. The FDIC alapervises compliance with the provisions
of federal law and regulations which place redtiitt on loans by FDIC-insured banks to their doestexecutive officers and other
controlling persons.

Furthermore, banks are affected by the credit @sliof other monetary authorities, including theléral Reserve, which regulate the national
supply of bank credit. Such regulation influencesrall growth of bank loans, investments, and diépasd may also affect interest rates
charged on loans and paid on deposits. The monptdigies of the Federal Reserve have had a sggmifieffect on the operating results of
commercial banks in the past and are expectedninee to do so in the future.

FINANCIAL INSTITUTION REGULATION GENERALLY

Transactions with Affiliates. Transactions betweadmank and its holding company or other affilisdes subject to various restrictions
imposed by state and federal regulatory agenciesh 8ansactions include loans and other extensibosedit, purchases of securities and
other assets, and payments of fees or other distits. In general, these restrictions limit theoamt of transactions between an institution
and an affiliate of such institution, as well as Hgygregate amount of transactions between atutisti and all of its affiliates, and require
transactions with affiliates to be on terms compkr#o those for transactions with unaffiliatediges.

Dividend Limitations. As a holding company, the Quamy is primarily dependent upon dividend distribs$ from its operating subsidiaries
for its income. Federal and state statutes andatigus impose restrictions on the payment of dimdls by the Company, the Banks and
WAMC. See Part Il, Item 5 for further discussionddfidend limitations.

Federal Reserve policy provides that a bank holdargpany should not pay dividends unless (i) thklf®lding company's net income over
the prior year is sufficient to fully fund the dil@nds and (ii) the prospective rate of earningent&in appears consistent with the capital
needs, asset quality and overall financial conditbthe bank holding company and its subsidiaries.

lllinois law also places certain limitations on #eility of the Company to pay dividends. For exénthe Company may not pay dividend:
its shareholders if, after giving effect to theidand, the Company would not be able to pay itdzlab they become due. Since a major
potential source of the Company's revenue is diddehe Company expects to receive from the BahksCompany's ability to pay
dividends is likely to be dependent on the amotiniivaidends paid by the Banks. No assurance cagivin that the Banks will, in any
circumstances, pay dividends to the Company.

As lllinois state-chartered banks, none of LakeeBbBank, North Shore Bank, Hinsdale Bank nor Ltibeite Bank may pay dividends in an
amount greater than its current net profits afestutting losses and bad debts out of undividedtprorfovided that its surplus equals or
exceeds its capital. For the purpose of determitiegamount of dividends that an lllinois bank
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may pay, bad debts are defined as debts upon witetest is past due and unpaid for a period ofreixths or more unless such debts are
well-secured and in the process of collection. lkemrnore, federal regulations also prohibit any Faldeeserve member bank, including each
of the Banks and WAMC, from declaring dividendsaimy calendar year in excess of its net profit figr year plus the retained net profits for
the preceding two years. Similarly, as nationabesdions, Barrington Bank, Crystal Lake Bank andMC may not declare dividends in a
year in excess of its net profit for the year ghisretained net profits for the preceding two gekurthermore, the OCC may, after notice
opportunity for hearing, prohibit the payment afigidend by a national bank if it determines thatls payment would constitute an unsafe or
unsound practice.

In addition to the foregoing, the ability of the i@pany, the Banks and WAMC to pay dividends mayflected by the various minimum
capital requirements and the capital and non-dagti@dards established under the Federal Depwsitdnce Company Improvements Act of
1991 ("FDICIA"), as described below. The right bétCompany, its shareholders and its creditoraitigpate in any distribution of the
assets or earnings of its subsidiaries is furthbjegt to the prior claims of creditors of the resive subsidiaries.

Standards for Safety and Soundness. The FDIA, asded by FDICIA and the Riegle Community Developtae Regulatory

Improvement Act of 1994 requires the Federal Resdngether with the other federal bank regulatmgncies, to prescribe standards of
safety and soundness, by regulations or guidelieéatjng generally to operations and managemssgtagrowth, asset quality, earnings,
stock valuation, and compensation. The FederalResthe OCC and the federal bank regulatory agsritave adopted, effective August 9,
1995, a set of guidelines prescribing safety anohdoess standards pursuant to FDICIA, as amendiedgiidelines establish general
standards relating to internal controls and infdramasystems, internal audit systems, loan docuatiemt, credit underwriting, interest rate
exposure, asset growth, and compensation, feebeaedits. In general, the guidelines require, amuathgr things, appropriate systems and
practices to identify and manage the risks and ex@s specified in the guidelines. The guidelimesipit excessive compensation as an
unsafe and unsound practice and describe compenseatiexcessive when the amounts paid are unrddearadisproportionate to the
services performed by an executive officer, empgykrector or principal shareholder. In additieach of the Federal Reserve and the OCC
adopted regulations that authorize, but do notiregthe Federal Reserve or the OCC, as the cagdedo order an institution that has been
given notice by the Federal Reserve or the OC@hasase may be, that it is not satisfying anyushssafety and soundness standards to
submit a compliance plan. If, after being so netlfian institution fails to submit an acceptablegliance plan or fails in any material respect
to implement an accepted compliance plan, the ¢é&aserve or the OCC, as the case may be, mustassorder directing action to correct
the deficiency and may issue an order directingrofitctions of the types to which an undercapitdlassociation is subject under the "prompt
corrective action” provisions of FDICIA. If an iitsition fails to comply with such an order, the Eeal Reserve or the OCC, as the case may
be, may seek to enforce such order in judicial eedings and to impose civil money penalties. TraeF# Reserve, the OCC and the other
federal bank regulatory agencies also proposeceines for asset quality and earnings standards.
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A range of other provisions in FDICIA include remgrents applicable to closure of branches; additidisclosures to depositors with resg
to terms and interest rates applicable to depositunts; uniform regulations for extensions of @redcured by real estate; restrictions on
activities of and investments by state-charteratkbamaodification of accounting standards to comféo generally accepted accounting
principles including the reporting of off-balandeest items and supplemental disclosure of estinfatecharket value of assets and liabilities
in financial statements filed with the banking riegars; increased penalties in making or failindileassessment reports with the FDIC;
greater restrictions on extensions of credit tectrs, officers and principal shareholders; adeased reporting requirements on agriculi
loans and loans to small businesses.

In August, 1995, the Federal Reserve, OCC, FDICahdr federal banking agencies published a finlal modifying their existing riskasec
capital standards to provide for consideratiomtdiiest rate risk when assessing the capital adgapfa bank. Under the final rule, the
Federal Reserve, the OCC and the FDIC must explioitlude a bank's exposure to declines in thenenuc value of its capital due to
changes in interest rates as a factor in evaluatingnk's capital adequacy. The Federal Reser&DIhC, the OCC and other federal banking
agencies also have adopted a joint agency polidgrsent providing guidance to banks for managiterést rate risk. The policy statement
emphasizes the importance of adequate oversigimanagement and a sound risk management procesas$tgsment of interest rate risk
management made by the banks' examiners will lpocated into the banks' overall risk managemating and used to determine the
effectiveness of management.

Prompt Corrective Action. FDICIA requires the fealdsanking regulators, including the Federal Reseitve OCC and the FDIC, to take
prompt corrective action with respect to deposiiostitutions that fall below certain capital stands and prohibits any depository institution
from making any capital distribution that would eatit to be undercapitalized. Institutions thatraseadequately capitalized may be subject
to a variety of supervisory actions including, hot limited to, restrictions on growth, investmaeuwtivities, capital distributions and affiliate
transactions and will be required to submit a @péstoration plan which, to be accepted by th@letors, must be guaranteed in part by any
company having control of the institution (suchtaes Company). In other respects, FDICIA provideseithanced supervisory authority,
including greater authority for the appointmenaafonservator or receiver for under-capitalizeditunsons. The capital-based prompt
corrective action provisions of FDICIA and theirglamenting regulations apply to FDIC-insured defmogiinstitutions. However, federal
banking agencies have indicated that, in reguldiengk holding companies, the agencies may takeopgpte action at the holding company
level based on their assessment of the effectigemiesupervisory actions imposed upon subsidiasyried depository institutions pursuant to
the prompt corrective action provisions of FDICIA.

Insurance of Deposit Accounts. Under FDICIA, ag=81C-insured institution, each of the Banks is lieggito pay deposit insurance
premiums based on the risk it poses to the inseréurtd. The FDIC has authority to raise or lowesegsment rates on insured deposits in
order to achieve certain designated reserve raithge insurance funds and to impose special afditiassessments. Each depository
institution is assigned to one of three capitalgs "well
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capitalized," "adequately capitalized" or "lesstfa@equately capitalized.” Within each capital grdastitutions are assigned to one of three
supervisory subgroups: "healthy," "supervisory &nt or "substantial supervisory concern." Accoglimthere are nine combinations of
capital groups and supervisory subgroups to whaafying assessment rates would be applicable. Aitutien's assessment rate depends on
the capital category and supervisory category tiwhvh is assigned.

Deposit insurance may be terminated by the FDIGuptinding that an institution has engaged in t;sa unsound practices, is in an unsafe
or unsound condition to continue operations onhalsited any applicable law, regulation, rule, ardecondition imposed by the FDIC. The
management of each of the Banks does not know i&gfige, condition or violation that might leadtésmination of deposit insurance.

The Economic Growth and Regulatory Paperwork Rediicict of 1996 enacted on September 30, 1996 desvihat beginning with semi-
annual periods after December 31, 1996, depositsaa by the Bank Insurance Fund ("BIF") will alspassessed to pay interest on the
bonds (the "FICO Bonds") issued in the late 1980tk Financing Company to recapitalize the nowdef Federal Savings & Loan
Insurance Company. For purposes of the assesstoqmy interest on the FICO Bonds, BIF deposit$ vélassessed at a rate of 20.0% o
assessment rate applicable to SAIF deposits uetitebhber 31, 1999. After the earlier of Decemberl®99 or the date on which the last
savings association ceases to exist, full proghtaing of FICO assessments will begin. The payroktite assessment to pay interest on the
FICO Bonds should not materially affect the Banks.

Federal Reserve System. The Banks are subjectteréleReserve regulations requiring depositonjtunsins to maintain non-interest-
earning reserves against their transaction accdpritearily NOW and regular checking accounts). Hegleral Reserve regulations generally
require 3.0% reserves on the first $46.5 millioirahsaction accounts plus 10.0% on the remairider first $4.9 million of otherwise
reservable balances (subject to adjustments bifetleral Reserve) are exempted from the reservéreengnts. The Banks are in compliance
with the foregoing requirements.

Community Reinvestment. Under the Community Reitnmest Act ("CRA"), a financial institution has antmuing and affirmative
obligation, consistent with the safe and sound agar of such institution, to help meet the credieds of its entire community, including
low- and moderate-income neighborhoods. The CR/A dot establish specific lending requirements ogmms for financial institutions nor
does it limit an institution's discretion to develihe types of products and services that it befieare best suited to its particular community,
consistent with
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the CRA. The CRA requires each federal banking egen connection with its examination of a finaaldnstitution, to assess and assign one
of four ratings to the institution's record of niegtthe credit needs of its community and to takehsecord into account in its evaluation of
certain applications by the institution, includiagplications for charters, branches and other defaadities, relocations, mergers,
consolidations, acquisitions of assets or assum@tid liabilities, and savings and loan holding pamy acquisitions. The CRA also requires
that all institutions make public disclosure ofitHeRA ratings. Each of the Banks received "sati&fey" ratings from either the Federal
Reserve or OCC on their most recent CRA performanaduations. As of the date of this report, Crystke Bank has not undergone a
regulatory CRA performance evaluation.

In April 1995, the Federal Reserve, the OCC aneérofideral banking agencies adopted amendmentingvheir CRA regulations. Among
other things, the amended CRA regulations substftutthe prior process-based assessment factew @&valuation system that rates an
institution based on its actual performance in iIngetommunity needs. In particular, the focus idtmee tests: (i) a lending test, to evaluate
the institution's record of making loans in itsesssnent areas; (i) an investment test, to evathatestitution's record of investing in
community development projects, affordable housamgl programs benefiting low or moderate incoméviddals and businesses; and (iii) a
service test, to evaluate the institution's delivafrservices through its branches, ATMs and otffices. The amended CRA regulations also
clarify how an institution's CRA performance wolble considered in the application process.

Brokered Deposits. Well-capitalized institutions aot subject to limitations on brokered depositsije an adequately capitalized institution
is able to accept, renew or rollover brokered dipasly with a waiver from the FDIC and subjectcirtain restrictions on the yield paid on
such deposits. Undercapitalized institutions artepeomitted to accept brokered deposits. EacheBi#inks is eligible to accept brokered
deposits (as a result of it capital levels or hgvieceived a waiver) and may use this funding sotmam time to time when management
deems it appropriate from an asset/liability manage perspective.

Enforcement Actions. Federal and state statutesemdations provide financial institution regulat@gencies with great flexibility to
undertake enforcement action against an institutian fails to comply with regulatory requiremergarticularly capital requirements.
Possible enforcement actions range from the imiposaf a capital plan and capital directive to ieeeship, conservatorship or the
termination of deposit insurance.

Interstate Banking and Branching Legislation. Opt8mber 29, 1994, the Riegle-Neal Interstate Bankimd Efficiency Act of 1994 (the
"Interstate Banking Act") was enacted. Under therstate Banking Act, adequately capitalized arehadtely managed bank holding
companies will be allowed to acquire banks acrte® $ines subject to certain limitations. In aduit under
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the Interstate Banking Act, effective June 1, 1988hks are permitted to merge with one anothersatate lines and thereby create a main
bank with branches in separate states. After askabd) branches in a state through an interstatgendransaction, a bank can establish and
acquire additional branches at any location instlaée where any bank involved in the interstategerecould have established or acquired
branches under applicable federal and state law.

MONETARY POLICY AND ECONOMIC CONDITIONS

The earnings of banks and bank holding compan&affected by general economic conditions and laysthe fiscal and monetary policies
federal regulatory agencies, including the Fed@eslerve. Through open market transactions, vansiiothe discount rate and the
establishment of reserve requirements, the FeBarsdrve exerts considerable influence over theasubtvailability of funds obtainable for
lending or investing.

The above monetary and fiscal policies and regyltilanges in interest rates have affected the tipgnasults of all commercial banks in the
past and are expected to do so in the future. EBmk8and their respective holding companies cafufigtpredict the nature or the extent of
any effects which fiscal or monetary policies mayd on their business and earnings.

SUPPLEMENTAL STATISTICAL DATA

Pages 1, 42 and 43 of the Annual Report to Shaleh®hnd Item 7A of this Form 10-K contain suppletakstatistical data as required by
The Exchange Act Industry Guide 3 which is incogted into Regulation S-K of the Securities and Bxcje Acts. This data should be read
in conjunction with the Company's Consolidated Rimal Statements and notes thereto, and ManageniZistussion and Analysis which i
contained in its 1998 Annual Report to Shareholfierd herewith as Exhibit 13.1 and incorporatedeite by reference.

ITEM 2. PROPERTIES

The Company's executive offices are located imth& bank facility of Lake Forest Bank. Lake ForBahk has five physical banking
locations. Lake Forest Bank's main bank facilitioisated at 727 N. Bank Lane, Lake Forest, lllinaisd is a three story, 18,000 square foot
brick building. In May 1999, construction is expatto be completed on a 15,200 square foot thogg atldition to the main bank facility.
The Company's executive offices and staff of thelihg company and Lake Forest Bank will be locaiadhe second and third floors with
first floor retail space to be leased to unreldted parties. Lake Forest Bank constructed a diriyevalk-up banking facility on land leased
from the City of Lake Forest on the corner of Béualke and Wisconsin Avenue in Lake Forest, approtéiane block north of the main
banking facility. Lake Forest Bank also leases28@ square foot, a full service banking facilityl@8 East Scranton Avenue in Lake Bluff,
lllinois; a 2,100 square foot, a full service bamkfacility on the west side of Lake Forest, llimat 810 South Waukegan Road, and a drive-
and walk-up banking facility at 911 S. TelegraptaBdn the West Lake Forest Train Station. Lake
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Forest Bank also maintains a small office facititya retirement community known as Lake ForestéP#d 100 Pembridge Drive in Lake
Forest. Lake Forest Bank maintains automated tellerhines at each of its locations except the &L@SWaukegan Road facility. Lake
Forest Bank has no offsite automated teller mashine

Hinsdale Bank currently has four physical bankiocgtions, all of which are owned. The main bankifsds a two story brick building
located at 25 East First Street in downtown Hinsdélinois. The 1,000 square foot drive-in, walg-banking facility at 130 West Chestnut is
approximately two blocks west of the main bankiagilfty. Hinsdale Bank also has full service braggin Clarendon Hills and Western
Springs. The buildings in Clarendon Hills and Wastgprings are partially used for bank purposet thie remainder being leased to
unrelated parties. Hinsdale Bank maintains 5 ATMniiges, one at each location, with the exceptio@lafendon Hills which has two.
Hinsdale Bank has no offsite automated teller meehi

North Shore Bank currently has six physical bankotgtions. North Shore Bank owns the main bankifiaca one story brick building the

is located at 1145 Wilmette Avenue in downtown Wétte, Illinois. North Shore Bank also owns a 9,6§0are foot drive-in, walk-up
banking facility at 720 12th Street, approximateihe block west of the main banking facility. No8hore Bank also leases a full service
banking facility at 362 Park Avenue in Glencoanbis and a branch banking facility in Winnetkdinibis where it leases approximately 4,(
square feet. In 1998, North Shore Bank openedva-anp and ATM for the Glencoe branch and a smallif@ at 4th Street and Linden in
Wilmette. North Shore Bank maintains automatectetiachines at each of its locations, except Wkanetnd has no offsite automated teller
machines.

Libertyville Bank currently has three physical bamklocations. Libertyville Bank owns the main bdakility, which is a 13,000 square foot
two story brick building located at 507 North Milukee Avenue in downtown Libertyville, lllinois. Léntyville Bank also owns a 2,500
square foot drive-in, walk-up banking facility &a2Hurlburt Court, approximately five blocks soutkeof the main banking facility. A new
leased branch facility located at 1167 South MilkeiAvenue in south Libertyville was opened in ®eto1998. Libertyville Bank maintail
automated teller machines at each of its bankingtions and at one offsite location.

Barrington Bank currently has one physical bankomation at 201 South Hough Street in Barringtdimdis which is a 12,700 square foot,
two story frame construction building that has #tached drive-through facility. Barrington Bank he® automated teller machines but no
offsite automated teller machines.

In September 1998, Crystal Lake Bank moved intpéisnanent two story, 12,000 square foot main lacikty located at 70 Williams Stre
in downtown Crystal Lake, Illinois, and has onecawiated teller machine. In March 1999, Crystal LBR@k also opened a drive-up facility
that is located in the downtown area, near the raik facility.

FIFC's offices are located at 520 Lake Cook RoaiteS300, Deerfield, lllinois. FIFC leases approabtely 12,000 square feet of office space
under a contract that expires in the year 2000.

WAMC's executive and operations staff are basedfine space leased from Lake Forest Bank. WAM® #sises office space for its trust
professionals at Lake Forest Bank, Hinsdale BamktiNShore Bank and Barrington Bank.

See Note 7 to the Consolidated Financial Statenwamtigined in the 1998 Annual Report to Sharehsléikxd herewith as Exhibit 13.1 and
incorporated herein by reference.
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ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to tiare subject to pending and threatened legalraetidl proceedings arising in the ordinary
course of business. Any such litigation curreninging is incidental to the Company's business baskd on information currently available
to management, management believes the outcomelofagtions or proceedings will not have a materlerse effect on the operations or
financial position of the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitgl@rd during the fourth quarter of 19!
PART II.
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

Other than certain restricted shares, the majofithe Common Stock is freely tradable by persdhsrmthan those who are currently affilic
of the Company. Prior to March 13, 1997 the priatiparket for the Company's Common Stock was thee-the-counter (OTC) market
where bid and asked prices were quoted on the Ollet Board. However, on March 13, 1997 the commtock began trading on The
Nasdaq Stock Market(R) under the symbol WTFC. Radghe Company's listing on The Nasdaq Stock MéRyehere had not been acti
trading in the Common Stock. Prior to the CompaRgsrganization in September, 1996, there was tableshed public market for the
shares of the Company's predecessor companies.

The following table sets forth the high and low pkare bid prices quoted for the Common Stock dut®98 and 1997. Prior to March 13,
1997, the over-the-counter market quotations refenter-dealer prices, without retail mark-up rkadown or commission and may not hi
necessarily represented actual transactions.

1998 1997
HIGH LOW H IGH LOW
Fourth quarter $20.13  16.50 20 .50 16.50
Third quarter 23.00 17.13 21 .13 16.00
Second quarter  20.38 17.38 17 .25 14.00
First quarter 18.50 16.50 16 .00 15

APPROXIMATE NUMBER OF EQUITY SECURITY HOLDERS

As of February 28, 1999 there were 1,656 sharem®loferecord of the Company's common stock.
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DIVIDENDS ON COMMON STOCK

The Company has not previously paid dividends ®rdmmon stock but rather has retained earninfgilitate growth of the Company.
Because the Company's consolidated net incomestsitaigely of net income of the Banks and FIFE,@lompany's ability to pay dividends
depends upon its receipt of dividends from the Baankd FIFC. The Banks' ability to pay dividendeegulated by banking statutes. See
"Financial Institution Regulation Generally - Dieidd Limitations" on page 9 of this Form 10-K. Dih998, Lake Forest Bank paid $8.25
million of dividends to the Company. No other sulisiies paid dividends to the Company during 1988 cash dividends were paid to the
Company by the Banks during the years ended DeaeBihd 997 and 1996.

In addition, both Barrington Bank and Crystal L&@nk are subject to additional restrictions prdimlgi the payment of dividends by a de
novo bank in its first three years of operationse Te novo periods will end for Barrington Bank &rgistal Lake Bank in December 1999
and December 2000, respectively. In addition, tagngent of dividends may be restricted under ceftaancial covenants in the Company's
revolving line of credit.

The declaration of dividends is at the discretibthe Company's Board of Directors and depends @aonings, capital requirements,
regulatory limitations, tax considerations, therapieg and financial condition of the Company attaeo factors. Additionally, the payment of
dividends may be restricted under certain ternth®@Company's Trust Preferred Securities offefReference is made to Note 14 to the
Consolidated Financial Statements contained il#88 Annual Report to Shareholders, attached hasetxhibit 13.1, which is incorporat
herein by reference for a description of the reitmhs on the ability of certain subsidiaries @nsfer funds to the Company in the form of
dividends.

RECENT SALES OF UNREGISTERED SECURITIES

The Company had no sales of unregistered secuoities than those securities previously disclosetié Company's quarterly reports on
Form 10-Q for the quarters ended March 31, 1997Jané 30, 1997.

ITEM 6. SELECTED FINANCIAL DATA

Certain information required in response to thesntis contained in the 1998 Annual Report to Stadeis under the caption "Selected
Financial Highlights" and is incorporated hereinrbference. In addition, the Company had no cagdelds declared during any period
during the last five years. Also, the Company hadPreferred Stock outstanding at December 31, 1838/ and 1996; however,
predecessors of the Company did have $503,000eééfPed Stock outstanding at December 31, 19951864d.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required in response to this itsmadntained in the 1998 Annual Report to Sharehsldader the caption "Management's
Discussion and Analysis of Financial Condition
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and Results of Operations". This discussion andlysiseof financial condition and results of opevas should be read in conjunction with the
Consolidated Financial Statements and notes theogitained in the 1998 Annual Report to Sharehslder

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISKS

Certain information required in response to thesntis contained in the 1998 Annual Report to Shadehs under the caption "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations - Asset-Liability Managementtl in Notes 15 and 16 to the
Consolidated Financial Statements, which are irm@ted herein by reference. This information shdildead in conjunction with the
complete Consolidated Financial Statements andsnbareto contained in the 1998 Annual Report tar&tolders.

SECURITIES PORTFOLIO

Tables presenting the carrying amounts and grossalired gains and losses for securities held-thtritg and available-fosale at Decemb:
31, 1998 and 1997 are included by reference to Ratethe Consolidated Financial Statements indudeéhe 1998 Annual Report to
Shareholders, which is incorporated herein by ezfes.

Maturities of securities as of December 31, 1998nayurity distribution are as follows (in thousands

Fe deral

Within From 1 From 5 to After A gency

1 Year to5years 10years 10 Years Ban k Stock Total
U.S. Treasury obligations $10,664 - - - N/A 10,664
Federal agency obligations 48,369 - 6,321 - N/A 54,690
Municipal securities 309 195 - - N/A 504
Other 135,635 6,467 - - N/A 142,102
Federal Agency Bank stock * N/A N/A N/A N/A 6,159 6,159

Total $194,977 6,662 6,321 - 6,159 214,119

The weighted average yield for each range of mi#arof securities, on a tax equivalent basish@aa below as of December 31, 1998:

Fe deral

Within From 1 From 5 to After A gency

1 Year to5years 10years 10 Years Ban k Stock Total
U.S. Treasury obligations 5.37% - - - 5.37%
Federal agency obligations 5.36% - 5.57% - - 5.39%
Municipal securities 5.85% 5.69% - - 5.79%
Other 5.11% 5.62% - 5.13%
Federal Agency Bank stock * - - 6.34% 6.34%

Total securities 5.19% 5.62% 5.57% - 6.34% 5.25%
* - Includes stock of the Federal Reserve Bank and of the Federal Home Loan
Bank.
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Securities of a Single Issuer

There were no securities of any single issuer whath book value in excess of ten percent of shédels) equity at December 31, 1998.

LOAN PORTFOLIO
Classification of Loans

The following table shows the Company's loan ptidfby category for the five previous fiscal yeérsthousands):

December 31 1998 1997 1996 199 5 1994
Commercial/commercial real estate $366,229 235,483 182,403 10 1,271 45,587
Home equity 111,537 116,147 87,303 5 4,592 26,244
Residential real estate 91,525 61,611 51,673 3 7,074 26,188
Premium finance 183,165 131,952 59,240 1 5,703 93,349
Indirect auto 210,137 139,296 91,211 3 7,323 -
Installment and other 34,650 32,153 23,717 1 4,032 4,865
997,243 716,642 495,547 25 9,995 196,233
Less: Unearned income 5,181 4,011 2,999 1,764 2,251
Total $992,062 712,631 492,548 25 8,231 193,982

Commercial and commercial real estate loans. Thawercial loan component is comprised primarily ainenercial real estate loans, lines
credit for working capital purposes, and term lofmighe acquisition of equipment. Commercial restiate is predominantly owner occupied
and secured by a first mortgage lien and assignofarints on the property. Equipment loans are giyefully amortized over 24 to 60
months and secured by titles and/or U.C.C. filinerking capital lines are generally renewable atigiand supported by business assets,
personal guarantees and oftentimes additionaltecdla Commercial business lending is generallysitered to involve a higher degree of
risk than traditional consumer bank lending. Thstvaajority of commercial loans are made within Baaks' immediate market areas. The
increase can be attributed to additional bankiegifi@s, an emphasis on business developmenngglirograms and superior servicing of
existing commercial loan customers which has irsgdaeferrals.

In addition to the home mortgages originated byBheks, the Company participates in mortgage waredtending by providing interim
funding to unaffiliated mortgage brokers to finamesidential mortgages originated by such brokersdle into the secondary market. The
Company's loans to the mortgage brokers are sebyrtte business assets of the mortgage compasigslbas the underlying mortgages,
the majority of which are
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funded by the Company on a loan-by-loan basis #fey have been pre-approved for purchase by gairty end lenders who forward
payment directly to the Company upon their acceggani final loan documentation. In addition, then@p@ny may also provide interim
financing for packages of mortgage loans on a baliis in circumstances where the mortgage brolesisedto competitively bid a number of
mortgages for sale as a package in the secondakemaypically, the Company will serve as soleding source for its mortgage warehouse
lending customers under short-term revolving cragieements. Amounts advanced with respect to articplar mortgages are usually
required to be repaid within 15 days. The Compaas/developed strong relationships with a numbenatgage brokers and is seeking to
expand its customer base for this specialty busines

The following table classifies the commercial Iqguntfolio category at December 31, 1998 by datetath the loans mature:

FROM ONE
ONE YEAR TO FIVE AFTER
OR LESS YEARS FIVE YEARS TOTAL

(IN THOUSANDS)
Commercial loans and
commercial real estate loans $192,077 138,378 35,774 366,229
Premium finance receivables.... 183,165 - - 183,165

Of those loans maturing after one year, approxim&®47.9 million have fixed rates.

Home equity loans. The Company's home equity ldadyzts are generally structured as lines of crestitired by first or second position
mortgage liens on the underlying property with ldasvalue ratios not exceeding 80%, including phiens, if any. The Banks' home equity
loans feature competitive rate structures and fiengements. In addition, the Banks periodicalkgiopromotional home equity loan produ
as part of their marketing strategy often featutower introductory rates.

Indirect auto loans. As part of its strategy toguér specialized earning asset niches to augmengkrzeration within the Banks' target
markets, the Company finances fixed rate automaddélas funded indirectly through unaffiliated autdsile dealers. As of December 31,
1998, indirect auto loans comprised over 85% of@benpany's consumer loan portfolio. Indirect autbiteoloans are secured by new and
used automobiles and are generated by a netwaitomobile dealers located in the Chicago areawiftich the Company has established
relationships. These credits generally have anageeinitial balance of approximately $15,000 aneehen original maturity of 36 to 60
months with the average actual maturity, as a redydrepayments, estimated to be approximatelg@Bionths. The Company does not
currently originate any significant level of sukirmpe loans, which are made to individuals with inmpdicredit histories at generally higher
interest rates, and accordingly, with higher lewdlsredit risk. The risk associated with this fpalio is diversified amongst many individual
borrowers. Management continually monitors the etedlationships and the Banks are not dependeahgone dealer as a source of such
loans. Like other consumer loans, the indirect dndos are subject to the Banks' stringent creditdards.
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Residential real estate mortgages. The residaetihlestate category includes one-to-four familyistable rate mortgages that have repricing
terms generally from one to three years, constindtians to individuals, bridge financing loans dolifying customers and mortgage loans
held for sale into the secondary market. The adplstrate mortgages are often non-agency conformiag have terms based on differing
indexes, and relate to properties located prinipalthe Chicago metropolitan area or vacation Berawned by local residents. Adjustable-
rate mortgage loans decrease, but do not elimittaejsks associated with changes in interessr&ecause periodic and lifetime caps limit
the interest rate adjustments, the value of adjlsstate mortgage loans fluctuates inversely withnges in interest rates. In addition, as
interest rates increase, the required paymentképdrrower increases, thus increasing the potdatidefault. The Company does not
generally originate loans for its own portfolio twibng-term fixed rates due to interest rate risksiderations. However, the Banks do
accommodate customer requests for fixed rate Ibgmsiginating and selling these loans into theoselary market, in connection with which
the Company receives fee income. A portion of damé sold by the Banks into the secondary marlketoathe Federal National Mortgage
Association ("FNMA") whereby the servicing of thdsans is retained. The amount of loans service# R MA as of December 31, 1998 ¢
1997 was $82.1 million and $53.2 million, respeeljv All other mortgage loans held for sale arelsnto the secondary market without the
retention of servicing rights.

Premium finance receivables. The Company origingtesiium finance receivables through FIFC, whiattuirn, are sold to the Banks and
retained within their loan portfolios. Prior to ©ber 1996, premium finance receivables were salidsanviced pursuant to a securitization
facility. As of December 31, 1998 and 1997, the @any had no premium finance receivables servicedtfers by FIFC. All premium
finance receivables are subject to the Companyrgent credit standards, and substantially alhdoans are made to commercial customers.
The Company rarely finances consumer insuranceipram

FIFC offers financing of approximately 80% of asunance premium primarily to commercial purchaségzroperty and casualty and
liability insurance who desire to pay insurancengitams on an installment basis. The premium findoaa allows the insured to spread the
cost of the insurance policy over time. FIFC maskts financial services primarily by establishangd maintaining relationships with medii
and large insurance agents and brokers and byirajfarhigh degree of service and innovative praglusénior management is significantly
involved in FIFC's marketing efforts, currently fmed almost exclusively on commercial accountsnE@ae originated by FIFC's own sales
force by working with insurance agents and brokiersughout the United States. As of December 3281BIFC had the necessary licensing
and other regulatory approvals to do businesd iBGatates and the District of Columbia.

In financing insurance premiums, the Company da¢sassume the risk of loss normally borne by insoeecarriers. Typically, the insured
buys an insurance policy from an independent imagagent or broker who offers financing through@IThe insured typically makes a
down payment of approximately 15% to 25% of thaltptemium and signs a premium finance agreemehé&balance due, which amount
FIFC disburses directly to the insurance carridgtsoagents to satisfy the unpaid premium amouné dverage initial balance of premium
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finance loans is approximately $14,000 and theageterm of the agreements is approximately 10 Insorts the insurer earns the premium
ratably over the life of the policy, the unearnedtipn of the premium secures payment of the ba&ahe to FIFC by the insured. Under the
terms of the Company's standard form of financiogtiact, the Company has the power to cancel thaamce policy if there is a default in
the payment on the finance contract and to cofleztinearned portion of the premium from the insceacarrier. In the event of cancellation
of a policy, the cash returned in payment of theauned premium by the insurer should be suffidiemiover the loan balance and generally
the interest and other charges due as well. Thermiaks inherent in this type of lending are (i¢ tisk of fraud on the part of an insurance
agent whereby the agent fraudulently fails to foxhands to the insurance carrier or to FIFC, asdfse may be; (2) the risk that the
insurance carrier becomes insolvent and is unahiettirn unearned premiums related to loans inultef®) for policies that are subject to an
audit by the insurance carrier (i.e. workers conspéion policies where the insurance carrier caiit dluel insured actual payroll records), the
risk that the initial underwriting of the policy wauch that the premium paid by the insured aresuiffitient to cover the a entire return
premium in the event of default; and (4) that tberbwer is unable to ultimately satisfy the debthia event the returned unearned premium is
insufficient to retire the loan. FIFC has estatdighinderwriting procedures to reduce the poteafildss associated with the aforementioned
risks and has systems in place to continually noomidnditions that would indicate an increase sk factors and to act on situations where
the Company's collateral position is in jeopardy.

Installment and Other. Included in the installmand other loan category is a wide variety of peasand consumer loans to individuals. The
Banks have been originating consumer loans in tgaars in order to provide a wider range of firiahservices to their customers.
Consumer loans generally have shorter terms arftehigterest rates than mortgage loans but gegeénaiblve more credit risk than mortge
loans due to the type and nature of the collateral.

The Company had no loans to businesses or govetarakforeign countries at any time during the répg periods.
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RISK ELEMENTS IN THE LOAN PORTFOLIO

For analysis and review of the allowance for pdedittan losses; non-accrual, past due and restadttaans; other real estate owned;
potential problem loans; and loan concentratiogfgrence is made to the "Credit Risk and Asseti@QUalection of the Management's
Discussion and Analysis of Financial Condition &websults of Operations of the 1998 Annual RepoBhareholders filed herewith as Exhibit

13.1, and incorporated herein by reference.
An allocation of the allowance for possible loaades by major loan type is presented below (daltettsousands):

Allocation of the Allowance for Possible Loan Losse

December 31, 1998 December 31, 1997 De cember 31, 1996
% of loans % of loans % of loans
In each in each in each
Ca tegory to category to category to
Amount T otal loans  Amount total loans  Amoun t total loans
Residential real estate. . . $ 81 9% $ 43 9% $ 34 10%
Commercial and
Commercial real estate . 2,480 37 1,490 33 9 96 37
Home equity .. ... ... 1,046 11 580 16 4 02 18
Premium finance. . .. . . 919 18 702 18 2 88 12
Indirect auto. .. ..... 1,205 21 679 19 4 32 18
Other loans. . ....... 494 4 218 5 1 28 5
Unallocated. .. ... ... 809 - 1,404 - 1,3 56 -
Total. ........... $7,034 100% $5,116 100% $3,6 36 100%

The above allocation is made for analytical purgoftas not anticipated that charge-offs during ylear ending December 31, 1998 will
exceed the amount allocated to any individual aategf loan. For further review of the loan lossyision and the allowance for possible
loan losses reference is made to the "Credit RiskAsset Quality" section of the Management's Dismn and Analysis of Financial
Condition and Results of Operations of the 1998 uaiiReport to Shareholders filed herewith as ExHiBil, and incorporated herein by

reference.

Losses incurred during 1997 in the premium fingnaefolio exceeded the amount allocated to thatgmty as of December 31, 1996. When
the Company allowed the securitization facilityutowind in 1997, the losses inherent in the faciixgeeded management's estimates. During
1997, management implemented additional risk measent systems to assist in better identifying, @sting and quantifying potential los

in the premium finance portfolio and believes tift allocation as of December 31, 1998 is reasenabl
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DEPOSITS

The following table sets forth the scheduled mégsiof time deposits in denominations of $100,00éhore at December 31, 1998 (in
thousands):

Maturing within 3 months .........cccoceeveeee. L $ 186,027
After 3 but within 6 months ...........ccc.......... .. 78,640
After 6 but within 12 months ........cccccccceeee.. L 51,014
After 12 months ... 30,365
1o - | O $ 346,046

RETURN ON EQUITY AND ASSETS

The following table presents certain ratios relgtio the Company's equity and assets:

Year Ended December 31 1998 1997 1 996

Return on average total assets 0.53% 0.56% (0} A%
Return on average common shareholders' equity 8.68% 7.88% (2 .33)%
Dividend payout ratio 0.00% 0.00% 0 .00%
Average equity to average total assets 6.1% 7.2% 7.4%
Ending total risk based capital ratio 9.7% 9.4% 8.0%
Leverage ratio 7.5% 6.6% 6.4%

SHORT-TERM BORROWINGS

The information required in connection with Shodrh Borrowings is contained in the "Analysis of &gial Condition - Short-Term
Borrowings and Notes Payable" section of the Mamaagg's Discussion and Analysis of Financial Conditind Results of Operations in the
1998 Annual Report to Shareholders filed herewstEzhibit 13.1, and is incorporated herein by refiee.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required in response to this itsmantained in the 1998 Annual Report to Sharehsldeder the caption "Consolidated
Financial Statements," and is incorporated hergireference. Also, refer to Item 14 of this Regdortthe Index to Financial Statements.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
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None
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required in response to this iteith e contained in the Company's definitive Pr@&tatement (the "Proxy Statement") for
Annual Meeting of Shareholders to be held May ZBdlunder the caption "Management" and is incotpdrherein by reference.

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iteith lve contained in the Company's Proxy Statemeaudien the caption "Executive
Compensation” and is incorporated herein by refaren

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

Information with respect to security ownership eftain beneficial owners and management is incatpdrby reference to the section
"Principal Shareholders" in the Proxy Statementlier Annual Meeting of Shareholders to be held ay 27, 1999.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required in response to this iteith e contained in the Proxy Statement under #qgtion "Certain Transactions," and is
incorporated herein by reference.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a) Documents filed as part of this Report:
1., 2. Financial Statements and Schedules

The following financial statements of Wintrust Ficgal Corporation are filed as part of this documamder Item 8. Financial Statements and
Supplementary Data:

Consolidated Statements of Condition as of DecerBbet 998 and 1997

Consolidated Statements of Operations for the YEaded December 31, 1998, 1997 and 1996

Consolidated Statements of Changes in Shareholfigusty for the Years Ended December 31, 1998, Ht71996 Consolidated Statements
of Cash Flows for the Years Ended December 31, 15987 and 1996

Notes to Consolidated Financial Statements Indeg@nijuditors’ Repol

No schedules are required to be filed with thiore}
3. Exhibits (Exhibits marked with a "*" denote mgeanent contracts or compensatory plans or arrangsine

3.1 Amended and Restated Articles of IncorporatibwWintrust Financial Corporation (incorporatedreyerence to Exhibit 3.1 of the
Company's Form S-1 Registration Statement (No E&B9) filed with the Securities and Exchange Comimison December 24, 1996).

3.2 Statement of Resolution Establishing Seriekuiofor Serial Preferred Stock A of Wintrust Finah¢&orporation.

3.3 Amended By-laws of Wintrust Financial Corpavat{incorporated by reference to Exhibit 3(i) of ompany's Form 1Q-for the quarte
ended June 30, 1998).

4.1 Rights Agreement between Wintrust Financialp@oation and lIllinois Stock Transfer Company, agh®& Agent, dated July 28, 1998
(incorporated by reference to Exhibit 4.1 of therPany's Form 8-A Registration Statement (No. 00923} filed with the Securities and
Exchange Commission on August 28, 1998).
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4.2 Preferred Securities Guarantee Agreement bypatvdeen Wintrust Financial Corporation and WilmorgTrust Company dated
September 29, 1998, relating to the 9.00% Cumwdakiust Preferred Securities of Wintrust Capitalstn.

4.3 Indenture by and between Wintrust Financialp@aation and Wilmington Trust Company dated Sepwm29, 1998, relating to the 9.0t
Subordinated Debentures issued to Wintrust Capitat I.

4.4 Amended and Restated Trust Agreement by ancigbntrust Financial Corporation, Wilmington Triddmpany and the
Administrative Trustees named therein dated Septe@®, 1998, relating to the 9.00% Cumulative TRrstferred Securities of Wintrust
Capital Trust I.

4.5 Form of Preferred Security Certificate of Wirg Capital Trust | (included as an exhibit to Eihit.4).
4.6 Form of Subordinated Debenture (included asxduibit to Exhibit 4.3).

10.1 $25 Million Revolving Loan Agreement betweeaSalle National Bank and Wintrust Financial Corfiora dated September 1, 1996
(incorporated by reference to Exhibit 10.1 of th@many's Form S-1 Registration Statement (No 33&298filed with the Securities and
Exchange Commission on December 24, 1996).

10.2 First Amendment to Loan Agreement between MWéttFinancial Corporation and LaSalle National Batated March 1, 1997
(incorporated by reference to Exhibit 10.29 to Ragint's Form 10-K for the year ended Decembef 396, filed with the Securities and
Exchange Commission on March 28, 1997).

10.3 Second Amendment to Loan Agreement betweertriginFinancial Corporation and LaSalle NationahBadated March 1, 1997
(incorporated by reference to Exhibit 10.3 of th@®any's Form 10-K for the year ended Decembel 347, filed with the Securities and
Exchange Commission on March 31, 1998).

10.4 Third Amendment to Loan Agreement between kgttFinancial Corporation and LaSalle National IBatated September 1, 1998
(incorporated by reference to Exhibit 10 of the @amy's Form 10-Q for the quarter ended Septemhbhet @B, filed with the Securities and
Exchange Commission on November 13, 1998).

10.5 Form of Wintrust Financial Corporation Warr&gfreement (incorporated by reference to Exhibi22Go Amendment No. 1 to
Registrant's Form S-4 Registration Statement (188:-48645), filed with the Securities and Exchangen@assion on July 22, 1996).*

10.6 Lake Forest Bank & Trust Company Lease foredtip facility located at the corner of Bank Lan&\&sconsin Avenue, Lake Forest,
lllinois, dated December 11, 1992 (incorporateddfgrence to Exhibit 10.6 to Amendment No. 1 to iRegnt's Form S-4 Registration
Statement (No. 333-4645) filed with the Securitiesl Exchange Commission on July 22, 1996).

10.7 Lake Forest Bank & Trust Company Lease fokbanfacility located at 810 South Waukegan Roaake Forest, Illinois (incorporated
by reference to Exhibit 10.6 to Amendment No. Registrant's Form S-4 Registration Statement (188-8545) filed with the Securities and
Exchange Commission on July 22, 1996).
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10.8

10.9

Lake Forest Bank & Trust Company Lease f
located at 666 North Western Avenue, Lak
dated July 19, 1991 and Amendment (incorp
to Exhibit 10.6 to Amendment No. 1to Re
Registration Statement (No. 333-4645
Securities and Exchange Commission on July

Lake Forest Bank & Trust Company Lease f
located at 103 East Scranton Avenue, La
dated November 1, 1994 (incorporated by
10.6 to Amendment No. 1 to Registrant's F
Statement (No. 333-4645) filed with
Exchange Commission on July 22, 1996).

10.10 North Shore Bank & Trust Company Lease f

located at 362 Park Avenue, Glencoe, llli
1995 (incorporated by reference to Exhib
No. 1 to Registrant's Form S-4 Registra
333-4645) filed with the Securities and Ex
July 22, 1996).

10.11 North Shore Bank & Trust Company Lease f

located at 794 Oak Street, Winnetka, lli
1995 (incorporated by reference to Exhib
No. 1 to Registrant's Form S-4 Registra
333-4645) filed with the Securities and Ex
July 22, 1996).

10.12 Barrington Bank and Trust Company Lease f

at 202A South Cook Street, Barrington
December 29, 1995 (incorporated by refere
of the Company's Form S-1 Registrat
333-18699) filed with the Securities and

on December 24, 1996).

10.13 Real Estate Contract by and between Wolfho

and Amoco Oil Company, dated March 25, 199
, 1996, relating to the purchase

at 201 South Hough, Barrington, Illinoi

reference to Exhibit 10.25 of the C

Registration Statement (No 333-18699

Securities and Exchange Commission on Dece

10.14 Form of Employment Agreement entered into

and Howard D. Adams, former Chairman
Officer (incorporated by reference to E
Company's Form S-1 Registration Statement
with the Securities and Exchange Commis
1996). *
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10.15 Form of Employment Agreement (entered into
and Edward J. Wehmer, President and Chief
The Company entered into Employment Agre
Dykstra, Executive Vice President and Chie
Robert F. Key, Executive Vice President-
Bowden, Executive Vice President-Technol
Hibben, Executive Vice President-Investm
substantially identical form to this exhib

10.16 First Premium Services, Inc. Lease, as am
offices located at Lake Cook Road, D
(incorporated by reference to Exhibit 10.2
of the Company's Form S-1 Registrat
333-18699) filed with the Securities and
on January 24, 1997).

10.17 Lake Forest Bank & Trust Company Lease
walk-up facility located at 911 South T
Forest, lllinois, dated November 7, 199
reference to Exhibit 10.28 to Amendment No
Form S-1 Registration Statement (No 333-1
Securities and Exchange Commission on Janu

10.18 Wintrust Financial Corporation 1997 St
(incorporated by reference to Appendi
Statement relating to the May 22, 1997
Shareholders of the Company). *

10.19 Wintrust Financial Corporation Employee
(incorporated by reference to Appendi
Statement relating to the May 22, 1997
Shareholders of the Company). *

13.1 1998 Annual Report to Shareholders.

21.1 Subsidiaries of the Registrant.

23.  Consent of Independent Auditors.

27.1 Financial Data Schedule.

(b) Reports on Form 8-K None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

WINTRUST FINANCIAL CORPORATION

EDWARD J. WEHMER EDWARD J. WEHMER March 26, 1999
President and Chief Executive Offlcer

DAVID A. DYKSTRA DAVID A. DYKSTRA March 26, 1999
Executive Vice President & Ch |ef

Financial Officer
(Principal Financial Officer)

TODD A. GUSTAFSON  TODD A. GUSTAFSON March 26, 1999

Vice President - Finance
(Principal Accounting Officer )

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

JOHN S. LILLARD JOHN S. LILLARD March 26, 1999
Chairman of the Board of Dire ctors

EDWARD J. WEHMER EDWARD J. WEHMER March 26, 1999
President and CEO and Directo r ——————

JOSEPH ALAIMO JOSEPH ALAIMO March 26, 1999
Director

PETER CRIST PETER CRIST March 26, 1999
Director

BRUCE K. CROWTHER BRUCE K. CROWTHER March 26, 1999
Director

MAURICE F. DUNNE, Jr. MAURICE F. DUNNE, JR. March 26, 1999
Director

WILLIAM C. GRAFT  WILLIAM GRAFT March 26, 1999
Director

KATHLEEN R. HORNE KATHLEEN R. HORNE March 26, 1999
Director

JAMES E. MAHONEY  JAMES E. MAHONEY March 26, 1999
Director
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JAMES B. MCCARTHY JAMES B. MCCARTHY

Director

MARQUERITE SAVARD MARQUERITE SAVARD MCKENNA

MCKENNA

Director

ALBIN F. MOSCHNER  ALBIN F. MOSCHNER

Director

THOMAS J. NEIS THOMAS J. NEIS

Director

HOLLIS W. RADEMACHER HOLLIS W. RADEMACHER

Director

J. CHRISTOPHER REYES J. CHRISTOPHER REYES

Director

PETER RUSIN PETER RUSIN

Director

JOHN N. SCHAPER JOHN N. SCHAPER

Director

JOHN J. SCHORNACK  JOHN J. SCHORNACK

Director

INGRID S. STAFFORD INGRID S. STAFFORD

Director

JANE R. STEIN JANE R. STEIN

Director

KATHARINE V. SYLVESTER KATHARINE V. SYLVESTER

Director

LEMUEL H. TATE, JR. LEMUEL H. TATE, JR.

Director

LARRY WRIGHT LARRY WRIGHT

Director
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Exhibit 3.2

STATEMENT OF RESOLUTION ESTABLISHING SERIES OF
JUNIOR SERIAL PREFERRED STOCK A

of
WINTRUST FINANCIAL CORPORATION

RESOLVED, that pursuant to the authority vestethenBoard of Directors of the Company in accordaitle the provisions of its Articles
Incorporation, as amended and restated, a sertgsril Preferred Stock A, without par value, a @ompany (such preferred stock being
herein referred to as "Preferred Stock," which tehall include any additional shares of prefertedisof the same class heretofore or
hereafter authorized to be issued by the Compaoysisting of 100,000 shares is hereby createdttendoting powers, preferences and
relative rights, and the qualifications, limitat®ar restrictions thereof, are as follows:

Section (1) Designation and Amount. There shatIseries of Preferred Stock of the Company whicl §ie designated as "Junior Serial
Preferred Stock A," without par value (hereinaftalied "Junior Serial Preferred Stock A"), and tiienber of shares constituting such series
shall be 100,000. Such number of shares may beased or decreased by resolution of the BoardrefcRirs and by the filing of a certificate
pursuant to the provisions of the Illinois Busin€sporation Act stating that such increase or cédo has been so authorized; provided,
however, that no decrease shall reduce the nunfilstaces of Junior Serial Preferred Stock A to mber less than that of the shares then
outstanding plus the number of shares of JuniaaSRreferred Stock A issuable upon exercise otauding rights, options or warrants or
upon conversion of outstanding securities issuethbyCompany.

Section (2) Dividends and Distributions.

(a) The holders of shares of Junior Serial PrefeBtck A shall be entitled to receive, when, atifdeclared by the Board of Directors out
of funds legally available for the purpose, qudytdividends payable in cash to holders of recardhe first business day of March, June,
September and December in each year (each suchaatereferred to herein as a "Quarterly Divid®ayment Date"), commencing on the
first Quarterly Dividend Payment Date after theffissuance of a share or fraction of a sharembd®erial Preferred Stock A, in an amount
per share (rounded to the nearest cent) equaétgréfater of (a) $42.50 or (b) subject to the miowi for adjustment hereinafter set forth, 100
times the aggregate per share amount of all cagthetids, and 100 times the aggregate per sharerdarfgayable in kind) of all non-cash
dividends or other distributions other than a déwvid payable in shares of Common Stock (hereindéned) or a subdivision of the
outstanding shares of Common Stock (by reclassificar otherwise), declared on the Common Stoéthout par value, of th



Company (the "Common Stock") since the immedigpeceding Quarterly Dividend Payment Date, or, wétbpect to the first Quarterly
Dividend Payment Date, since the first issuancangfshare or fraction ofshare of Junior Serial Preferred Stock A. In thenéthe Compar
shall at any time following July 28, 1998, (i) d&a any dividend on Common Stock payable in shafr€mmon Stock, (ii) subdivide the
outstanding Common Stock or (iii) combine the anging Common Stock into a smaller number of shahes in each such case the am
to which holders of shares of Junior Serial Prefdi®tock A were entitled immediately prior to seslent under clause (b) of the preceding
sentence shall be adjusted by multiplying each sumebunt by a fraction the numerator of which isrthenber of shares of Common Stock
outstanding immediately after such event and tm®aénator of which is the number of shares of Comr8tock that were outstanding
immediately prior to such event.

(b) The Company shall declare a dividend or distidn on the Junior Serial Preferred Stock A awioled in paragraph (A) above at the time
it declares a dividend or distribution on the Comn®tock (other than a dividend payable in shargsamfimon Stock).

(c) No dividend or distribution (other than a diefd payable in shares of Common Stock) shall ke grapayable to the holders of shares of
Common Stock unless, at the same time as such paysn@ade with respect to the Common Stock orrphiereto, all accrued but unpaid
dividends to the date of such dividend or distiithushall have been paid to the holders of shardamior Serial Preferred Stock A.

(d) Dividends shall begin to accrue and be cumedadin outstanding shares of Junior Serial Prefeégtedk A from the Quarterly Dividend
Payment Date next preceding the date of issueadf slhiares of Junior Serial Preferred Stock A, wnilles date of issue of such shares is prior
to the record date for the first Quarterly DividePayment Date, in which case dividends on suchestelrall begin to accrue from the date of
issue of such shares, or unless the date of issuQuarterly Dividend Payment Date or is a dat #tfie record date for the determination of
holders of shares of Junior Serial Preferred Sfoektitled to receive a quarterly dividend and befsuch Quarterly Dividend Payment Date,
in either of which events such dividends shall hdgiaccrue and be cumulative from such Quarteiydend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividepdisl on the shares of Junior Serial Preferred3foim an amount less than the total ame

of such dividends at the time accrued and payatkuch shares shall be allocated pro rata on a4iyashare basis among all such shares at
the time outstanding. The Board of Directors mayafrecord date for the determination of holdershafres of Junior Serial Preferred Stoc
entitled to receive payment of a dividend or disition declared thereon, which record date shafidmore than 30 days prior to the date
fixed for the payment thereof.

Section (3) Voting Rights. Each share of Junioigé&referred Stock A shall entitle the holder #wdrto 100 votes on all matters submitted to
a vote of the shareholders of the Company. Exceptlgerwise provided herein or by law, the holdérshares of Junior Serial Preferred
Stock A and the holders of Common Stock shall vogether as one class on all matters submittedstiieaof shareholders of the Company.
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Section (4) Certain Restrictions.

(&) Whenever quarterly dividends or other divideaddistributions payable on the Junior Serial @mefd Stock A as provided in Section 2
are in arrears, thereafter and until all accruetiwrpaid dividends and distributions, whether drdexlared, on shares of Junior Serial
Preferred Stock A outstanding shall have been ipaidll, the Company shall not:

(1) declare or pay dividends on, make any othdridigions on, or redeem or purchase or otherwisgiie for consideration any shares of
stock ranking junior (either as to dividends or mifiquidation, dissolution or winding up) to thenier Serial Preferred Stock A;

(i) declare or pay dividends on or make any ottistributions on any shares of stock ranking orudty (either as to dividends or upon
liquidation, dissolution or winding up) with thenlar Serial Preferred Stock A, except dividendslpatably on the Junior Serial Preferred
Stock A and all such parity stock on which dividsrale payable or in arrears in proportion to th& @mounts to which the holders of all
such shares are then entitled,

(iii) redeem or purchase or otherwise acquire forsideration shares of any stock ranking on aypéeither as to dividends or upon
liquidation, dissolution or winding up) with thenlar Serial Preferred Stock A, provided that thex(pany may at any time redeem, purchase
or otherwise acquire shares of any such paritykstoexchange for shares of any stock of the Companking junior

(either as to dividends or upon dissolution, liguidn or winding up) to the Junior Serial Prefer8tdck A; or

(iv) purchase or otherwise acquire for considerainy shares of Junior Serial Preferred Stock Aepkin accordance with a purchase offer
made in writing or by publication (as determinedtiyy Board of Directors) to all holders of suchrelsaupon such terms as the Board of
Directors, after consideration of the respectiveush dividend rates and other relative rights aredgrences of the respective series and
classes, shall determine in good faith will resufiair and equitable treatment among the respedéries or classes.

(b) The Company shall not permit any subsidiarthefCompany to purchase or otherwise acquire fosideration any shares of stock of the
Company unless the Company could, under paragrEpdf this Section, purchase or otherwise acquiltehshares at such time and in such
manner.

Section (5) Liquidation, Dissolution or Winding Up.

(a) Upon any voluntary or involuntary liquidatiatissolution or winding up of the Company, no disttion shall be made to the holders of
shares of stock ranking junior (either as to dimgkeor upon liquidation, dissolution or winding up)the Junior Serial Preferred Stock A
unless, prior thereto, the holders of whole shafeinior Serial Preferred Stock A shall
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have received $8,500 per share, plus an amount egaecrued and unpaid dividends and distributitveseon, whether or not declared, to
date of such payment (the "Junior Serial A Liguolafreference").

(b) In the event, however, that there are not cigfifit assets available to permit payment in futhef Junior Serial A Liquidation Preference
and the liquidation preferences of all other seofeBreferred Stock, if any, which rank on a pawith the Junior Serial Preferred Stock A,
then such remaining assets shall be distributedbiato the holders of such parity shares in proporto their respective liquidation
preferences.

Section (6) Consolidation, Merger, etc. In caseGbenpany shall enter into any consolidation, mergleare exchange, combination or other
transaction in which the shares of Common Stocleachanged for or converted into other stock ousges, cash and/or any other property,
then in any such case the shares of Junior Segétfred Stock A shall at the same time be sinyilakchanged or converted in an amount per
share (subject to the provision for adjustmentinefeer set forth) equal to 100 times the aggregateunt of stock, securities, cash and/or
other property (payable in kind), as the case negyrtto which or for which each share of Commorckts converted or exchanged. In the
event the Company shall at any time (i) declarediniglend on Common Stock payable in shares of Com8Btock, (ii) subdivide the
outstanding Common Stock or (iii) combine the anging Common Stock into a smaller number of shahes in each such case the am
set forth in the preceding sentence with respettté@xchange or conversion of shares of JuniaalSereferred Stock A shall be adjusted by
multiplying such amount by a fraction the numeratbwhich is the number of shares of Common Stagktanding immediately after such
event and the denominator of which is the numbehafes of Common Stock that were outstanding infattedgl prior to such event.

Section (7) Redemption. The shares of a JunioaBereferred Stock A shall not be redeemable byCtmpany. The preceding sentence :
not limit the ability of the Company to purchaseotiterwise deal in such shares of stock to theneéxtermitted by law.

Section (8) Fractional Shares. Junior Serial PreteBtock A may be issued in fractions of a shdriekvshall entitle the holder, in proportion
to such holder's fractional shares, to exercismgaights, receive dividends, participate in disitions and to have the benefit of all other
rights of holders of Junior Serial Preferred Stéck
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Exhibit 4.2
PREFERRED SECURITIES GUARANTEE AGREEMENT
by and between
WINTRUST FINANCIAL CORPORATION
and
WILMINGTON TRUST COMPANY

Dated as of September 29, 1998
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PREFERRED SECURITIES GUARANTEE AGREEMENT

THIS PREFERRED SECURITIES GUARANTEE AGREEMENT (thRreferred Securities Guarantee"), dated as ofe®dger 29, 1998, is
executed and delivered by WINTRUST FINANCIAL CORPARON, an lllinois corporation (the "Guarantor'n@WILMINGTON

TRUST COMPANY, a Delaware banking corporation oigad under the laws of the State of Delaware, &gde (the "Preferred Guarantee
Trustee"), for the benefit of the Holders (as deditnerein) from time to time of the Preferred Siiasr (as defined herein) of Wintrust Capital
Trust |, a Delaware statutory business trust (Frast").

RECITALS

WHEREAS, pursuant to an Amended and Restated Agretement (the "Trust Agreement"), dated as of &aper 29, 1998, among the
trustees of the Trust named therein, the Guaraasosponsor, and the holders from time to timendivided beneficial interests in the assets
of the Trust, the Trust is issuing on the date dfenp to 1,242,000 preferred securities, havingggregate liquidation amount of
$31,050,000, designated the 9.00% Cumulative Rtefierred Securities (the "Preferred Securities");

WHEREAS, as incentive for the Holders to purch&seRreferred Securities, the Guarantor desiregoicably and unconditionally to agree,
to the extent set forth in this Preferred Secigi@iarantee, to pay to the Holders of the Prefé3eamlirities the Guarantee Payments (as
defined herein) and to make certain other paymamthie terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the purchase&gh Holder of Preferred Securities, which puretihe Guarantor hereby agrt
shall benefit the Guarantor, the Guarantor exeanesdelivers this Preferred Securities Guarardethe benefit of the Holders.

ARTICLE |
DEFINITIONS AND INTERPRETATION

SECTION 1.1. DEFINITIONS AND INTERPRETATION.
In this Preferred Securities Guarantee, unlessahé&xt otherwise requires:

(a) capitalized terms used in this Preferred SeéearGuarantee but not defined in the preamble @lawve the respective meanings assigned
to them in this Section 1.1;

(b) terms defined in the Trust Agreement as attite of execution of this Preferred Securities @uige have the same meaning when us
this Preferred Securities Guarantee, unless oteerdéfined in this Preferred Securities Guarantee;

(c) a term defined anywhere in this Preferred SeesiGuarantee has the same meaning throug



(d) all references to "the Preferred Securitiesr@utze" or "this Preferred Securities Guarantee't@this Preferred Securities Guarantee as
modified, supplemented or amended from time to time

(e) all references in this Preferred Securitiesr@nt@e to Articles and Sections are to Articles @adtions of this Preferred Securities
Guarantee, unless otherwise specified;

(f) a term defined in the Trust Indenture Act hias $ame meaning when used in this Preferred SiesuBtiarantee, unless otherwise defined
in this Preferred Securities Guarantee or unlessdmtext otherwise requires; and

(9) a reference to the singular includes the plaral vice versa.
"Affiliate" has the same meaning as given to teattin Rule 405 of the Securities Act of 1933, meaded, or any successor rule thereunder.

"Business Day" means any day other than a SatuBiayday, a day on which federal or state bankisttiions in New York, New York are
authorized or required by law, executive orderagiutation to close or a day on which the Corporatest Office of the Preferred Guarantee
Trustee is closed for business.

"Corporate Trust Office” means the office of theferred Guarantee Trustee at which the corporast usiness of the Preferred Guarantee
Trustee shall, at any particular time, be prindipatiministered, which office at the date of exemmubf this Agreement is located at Rodney
Square North, 1100 North Market Street, WilmingtDeJaware 19890-0001, Attention: Corporate Trusirdrdstration.

"Covered Person" means any Holder or beneficialesvwaf Preferred Securities.

"Debentures" means the 9.00% Subordinated Debentiue September 30, 2028, of the Debenture Isslebly the Property Trustee of the
Trust.

"Debenture Issuer" means Wintrust Financial Corpamnaissuer of the Debentures under the Indenture.
"Event of Default" means a default by the Guarantoany of its payment or other obligations undies Preferred Securities Guarantee.
"Guarantor" means Wintrust Financial Corporatian]lBnois corporation.

"Guarantee Payments" means the following paymendsstributions, without duplication, with respéotthe Preferred Securities, to the
extent not paid or made by the Trust: (i) any aedrand unpaid Distributions (as defined in the TAgreement) that are required to be paid
on such Preferred Securities, to the extent thet&hall have funds available therefor, (ii) theéamption price, including all accrued and
unpaid Distributions to the date of redemption (tRedemption
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Price"), to the extent the Trust has funds avadldbérefor, with respect to any Preferred Secaritadled for redemption by the Trust, and (iii)
upon a voluntary or involuntary dissolution, wingiap or termination of the Trust (other than inwection with the distribution of
Debentures to the Holders in exchange for PrefeBemlirities as provided in the Trust Agreemeng |éisser of (a) the aggregate of the
liquidation amount and all accrued and unpaid [hstions on the Preferred Securities to the dafgagent, to the extent the Trust shall
have funds available therefor (the "Liquidationtbisution™), and (b) the amount of assets of thestremaining available for distribution to
Holders in liquidation of the Trust.

"Holder" shall mean any holder, as registered enbiboks and records of the Trust, of any PrefeBexlirities; provided, however, that, in
determining whether the holders of the requisiteg@etage of Preferred Securities have given anyastgnotice, consent or waiver hereur
"Holder" shall not include the Guarantor, the Pnefé Guarantee Trustee or any of their respectifididdes.

"Indemnified Person" means the Preferred Guarahtestee, any Affiliate of the Preferred Guarantegsiee, or any officers, directors,
shareholders, members, partners, employees, repagses, nominees, custodians or agents of thiefPee Guarantee Trustee.

"Indenture" means the Indenture dated as of Septe&th 1998, among the Debenture Issuer and Willmmgrust Company, as trustee, and
any indenture supplemental thereto pursuant tolwbéctain subordinated debt securities of the Delerissuer are to be issued to the
Property Trustee of the Trust.

"Liguidation Amount" means the stated value of $25 Preferred Security.
“Liguidation Distribution" has the meaning providixerefor in the definition of Guarantee Payments.

"Majority in liquidation amount of the Preferred®eities" means the holders of more than 50% otigaidation Amount of all of the
Preferred Securities.

"Officers' Certificate" means, with respect to &wsrson, a certificate signed by two authorizedceff of such Person, at least one of whom

shall be the principal executive officer, princifiaancial officer, principal accounting officergaisurer or any vice president of such Person.
Any Officers' Certificate delivered with respectdompliance with a condition or covenant providedif this Preferred Securities Guarantee
shall include:

(a) a statement that each officer signing the @fitCertificate has read the covenant or conddimhthe definition relating thereto;

(b) a brief statement of the nature and scope@égamination or investigation undertaken by edfibev in rendering the Officers'
Certificate;
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(c) a statement that each such officer has madeestamination or investigation as, in such offe@pinion, is necessary to enable such
officer to express an informed opinion as to whetivenot such covenant or condition has been caupliith; and

(d) a statement as to whether, in the opinion oheauch officer, such condition or covenant hastwaenplied with.

"Person” means a legal person, including any iddizi, corporation, estate, partnership, joint ventassociation, joint stock company,
limited liability company, trust, unincorporatedsasiation, or government or any agency or politstdddivision thereof, or any other entity of
whatever nature.

"Preferred Guarantee Trustee" means WilmingtontT@asnpany, until a Successor Preferred Guarantestde has been appointed and has
accepted such appointment pursuant to the terrilgsoPreferred Securities Guarantee and thereafans each such Successor Preferred
Guarantee Trustee.

"Redemption Price" has the meaning provided theiefthe definition of Guarantee Payments.

"Responsible Officer" means, with respect to thefétred Guarantee Trustee, any officer within tleepGrate Trust Office of the Preferred
Guarantee Trustee with direct responsibility far #uministration of this Preferred Securities Gngag, including any vice-president, any
assistant vice-president, any assistant secretasther officer or assistant officer of the PreéehiGuarantee Trustee customarily performing
functions similar to those performed by any of &ileve designated officers and also means, witreotsp a particular corporate trust matter,
any other officer to whom such matter is referredeuse of that officer's knowledge of and famitjawith the particular subject.

"Successor Preferred Guarantee Trustee" meansassuc Preferred Guarantee Trustee possessingdhifications to act as Preferred
Guarantee Trustee under Section 4.1.

"Trust Indenture Act" means the Trust Indenture #fct939, as amended.

ARTICLE Il
TRUST INDENTURE ACT

SECTION 2.1. TRUST INDENTURE ACT; APPLICATION.

(a) This Preferred Securities Guarantee is sulijettte provisions of the Trust Indenture Act tha sequired to be part of this Preferred
Securities Guarantee and shall, to the extent egdgk, be governed by such provisions.
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(b) If and to the extent that any provision of tRieferred Securities Guarantee limits, qualifiesanflicts with the duties imposed by
Section 310 to 317, inclusive, of the Trust Indeatict, such imposed duties shall control.

SECTION 2.2. LISTS OF HOLDERS OF SECURITIES.

(@) In the event the Preferred Guarantee Trusteetialso acting in the capacity of the Propertysiee under the Trust Agreement, the
Guarantor shall cause to be provided to the PedddBuarantee Trustee with a list, in such formhasPreferred Guarantee Trustee may
reasonably require, of the names and addresshs éfdlders of the Preferred Securities ("List old¢os") as of the date (i) within 1 Busine
Day after March 15, June 15, September 15 and Deeefrd, and (i) at any other time within 30 daysexeipt by the Guarantor of a written
request for a List of Holders as of a date no ntieaa 15 days before such List of Holders is givethe Preferred Guarantee Trustee;
provided, that the Guarantor shall not be obligatepirovide such List of Holders at any time thstlaf Holders does not differ from the most
recent List of Holders caused to have been giveéhdd’referred Guarantee Trustee by the GuarartterPreferred Guarantee Trustee may
destroy any List of Holders previously given toit receipt of a new List of Holders.

(b) The Preferred Guarantee Trustee shall comply i@ obligations under Sections 311(a), 311(lm) Saction 312(b) of the Trust Indenture
Act.

SECTION 2.3. REPORTS BY THE PREFERRED GUARANTEE TRIUEE.

On or before July 15 of each year, the Preferredréntee Trustee shall provide to the Holders oPtederred Securities such reports as are
required by Section 313 of the Trust Indenture Kctny, in the form and in the manner providedSgction 313 of the Trust Indenture Act.
The Preferred Guarantee Trustee shall also comipytie requirements of Section 313(d) of the Ttodenture Act.

SECTION 2.4. PERIODIC REPORTS TO PREFERRED GUARARTERUSTEE.

The Guarantor shall provide to the Preferred Guarafirustee such documents, reports and informasaequired by Section 314 (if any)
and the compliance certificate required by Secsib of the Trust Indenture Act in the form, in thanner and at the times required by
Section 314 of the Trust Indenture Act.

SECTION 2.5. EVIDENCE OF COMPLIANCE WITH CONDITIONBRECEDENT.

The Guarantor shall provide to the Preferred Guasamrustee such evidence of compliance with amglitions precedent, if any, provided
for in this Preferred Securities Guarantee thattecio any of the matters set forth in Section 8jld{ the Trust Indenture Act. Any certificate
or opinion required to be given by an officer pansuto Section 314(c)(1) may be given in the fofraro Officers' Certificate.
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SECTION 2.6. EVENTS OF DEFAULT; WAIVER.

The Holders of a Majority in liquidation amount®feferred Securities may, by vote, on behalf ofHb&lers of all of the Preferred Securit
waive any past Event of Default and its consequeridpon such waiver, any such Event of Defaultlstedse to exist, and any Event of
Default arising therefrom shall be deemed to haenlcured, for every purpose of this Preferred @&siGuarantee, but no such waiver
shall extend to any subsequent or other defalivent of Default or impair any right consequentéoa.

SECTION 2.7. EVENT OF DEFAULT; NOTICE.

(a) The Preferred Guarantee Trustee shall, witBid&ys after the occurrence of an Event of Defaatismit by mail, first class postage
prepaid, to the Holders of the Preferred Securitieices of all Events of Default actually knovena Responsible Officer of the Preferred
Guarantee Trustee, unless such defaults have lbeed loefore the giving of such notice; providedt tlexcept in the case of a default by
Guarantor on any of its payment obligations, thefétred Guarantee Trustee shall be protected trhwitling such notice if and so long as a
Responsible Officer of the Preferred Guaranteet@eum good faith determines that the withholdifiguch notice is in the interests of the
Holders of the Preferred Securities.

(b) The Preferred Guarantee Trustee shall not bendd to have knowledge of any Event of Default smtbe Preferred Guarantee Trustee
shall have received written notice, or of whichesponsible Officer of the Preferred Guarantee €rusharged with the administration of the
Trust Agreement shall have obtained actual knowdedg

SECTION 2.8. CONFLICTING INTERESTS.

The Trust Agreement shall be deemed to be speltyfidascribed in this Preferred Securities Guararfite the purposes of clause (i) of the
first proviso contained in Section 310(b) of theiStrindenture Act.

ARTICLE Il
POWERS, DUTIES AND RIGHTS OF PREFERRED GUARANTEE TRUSTEE

SECTION 3.1. POWERS AND DUTIES OF THE PREFERRED (RAMNTEE TRUSTEE.

(a) This Preferred Securities Guarantee shall likthethe Preferred Guarantee Trustee for the litefethe Holders of the Preferred
Securities, and the Preferred Guarantee Trustdlenshdransfer this Preferred Securities Guaratbegny Person except a Holder of Prefe
Securities exercising his or her rights pursuargeotion 5.4(b) or to a Successor Preferred Guegaiustee on acceptance by such Succ
Preferred Guarantee Trustee of its appointmentttasiSuccessor Preferred Guarantee Trustee. dhitetiile and interest of the Preferred
Guarantee Trustee shall automatically vest in argc8ssor Preferred Guarantee Trustee, and sudhgrastd cessation of
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title shall be effective whether or not conveyagailocuments have been executed and delivered purtsutne appointment of such
Successor Preferred Guarantee Trustee.

(b) If an Event of Default actually known to a Respible Officer of the Preferred Guarantee Trubesoccurred and is continuing, the
Preferred Guarantee Trustee shall enforce thieReef Securities Guarantee for the benefit of thkléts of the Preferred Securities.

(c) The Preferred Guarantee Trustee, before theraatce of any Event of Default and after the ayohall Events of Default that may have
occurred, shall undertake to perform only suchedusis are specifically set forth in this Prefe®edurities Guarantee, and no implied
covenants shall be read into this Preferred Séesii@uarantee against the Preferred Guaranteec€ruatcase an Event of Default has
occurred (that has not been cured or waived putdogection 2.6) and is actually known to a Resfige Officer of the Preferred Guarantee
Trustee, the Preferred Guarantee Trustee shaltisgesuch of the rights and powers vested in thiz/Preferred Securities Guarantee, ant
the same degree of care and skill in its exertiseebf, as a prudent person would exercise or mderuhe circumstances in the conduct o
or her own affairs.

(d) No provision of this Preferred Securities Guéea shall be construed to relieve the Preferreat@iiee Trustee from liability for its own
negligent action, its own negligent failure to awtjts own willful misconduct, except that:

(i) prior to the occurrence of any Event of Defaarit after the curing or waiving of all such Evesft®efault that may have occurred:

(A) the duties and obligations of the Preferred @ntee Trustee shall be determined solely by tipeess provisions of this Preferred
Securities Guarantee, and the Preferred Guaramiete® shall not be liable except for the perforoeanf such duties and obligations as are
specifically set forth in this Preferred Securiti@sarantee, and no implied covenants or obligatitradl be read into this Preferred Securities
Guarantee against the Preferred Guarantee Trustde;

(B) in the absence of bad faith on the part ofRheferred Guarantee Trustee, the Preferred Guardntstee may conclusively rely, as to the
truth of the statements and the correctness afpiréons expressed therein, upon any certificategpmions furnished to the Preferred
Guarantee Trustee and conforming to the requiresrathis Preferred Securities Guarantee; buténctise of any such certificates or
opinions that by any provision hereof are spediffazquired to be furnished to the Preferred Gotea Trustee, the Preferred Guarantee
Trustee shall be under a duty to examine the sardetermine whether or not they conform to the irequents of this Preferred Securities
Guarantee;

(i) the Preferred Guarantee Trustee shall notdi#d for any error of judgment made in good faiyha Responsible Officer of the Preferred
Guarantee Trustee, unless it shall be proved ieaiPteferred Guarantee Trustee was negligent ertaguing the pertinent facts upon which
such judgment was made;
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(iii) the Preferred Guarantee Trustee shall ndidige with respect to any action taken or omitiedhe taken by it in good faith in accordance
with the direction of the Holders of not less tlealajority in liquidation amount of the Preferredc@rities relating to the time, method and
place of conducting any proceeding for any remeayjlable to the Preferred Guarantee Trustee, atcesiag any trust or power conferred
upon the Preferred Guarantee Trustee under thisrRrd Securities Guarantee; and

(iv) no provision of this Preferred Securities Gargtee shall require the Preferred Guarantee Trustexpend or risk its own funds or
otherwise incur personal financial liability in therformance of any of its duties or in the exer@bany of its rights or powers, if the
Preferred Guarantee Trustee shall have reasonahleds for believing that the repayment of suctdfuar liability is not reasonably assured
to it under the terms of this Preferred Securi@esrantee or indemnity, reasonably satisfactothédPreferred Guarantee Trustee, against
such risk or liability is not reasonably assured.to

SECTION 3.2. CERTAIN RIGHTS OF PREFERRED GUARANTERUSTEE.
(a) Subject to the provisions of Section 3.1:

(i) the Preferred Guarantee Trustee may conclusiay, and shall be fully protected in acting efraining from acting upon, any resolution,
certificate, statement, instrument, opinion, repootice, request, direction, consent, order, bdetienture, note, other evidence of
indebtedness or other paper or document believettbype genuine and to have been signed, sgmesented by the proper party or parties;

(if) Any direction or act of the Guarantor conteseld by this Preferred Securities Guarantee shadbufficiently evidenced by an Officers'
Certificate;

(iii) whenever, in the administration of this Pnel Securities Guarantee, the Preferred Guardmtestee shall deem it desirable that a mi
be proved or established before taking, sufferingmitting any action hereunder, the Preferred @niae Trustee (unless other evidence is
herein specifically prescribed) may, in the absesfdead faith on its part, request and conclusively upon an Officers' Certificate which,
upon receipt of such request, shall be promptlivdetd by the Guarantor;

(iv) the Preferred Guarantee Trustee shall havéutyto see to any recording, filing or registratif any instrument (or any rerecording,
refiling or registration thereof);

(v) the Preferred Guarantee Trustee may consuit gtuinsel, and the written advice or opinion ofhscounsel with respect to legal matters
shall be full and complete authorization and priddecin respect of any action taken, suffered oittad by it hereunder in good faith and in
accordance with such advice or opinion. Such cdunag be counsel to the Guarantor or any of itsliafes and may include any of its
employees. The Preferred Guarantee Trustee shaltha right at any time to seek instructions comiog the administration of this Preferr
Securities Guarantee from any court of competergdiction;
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(vi) the Preferred Guarantee Trustee shall be und@bligation to exercise any of the rights or peswested in it by this Preferred Securities
Guarantee at the request or direction of any Holaddess such Holder shall have provided to théeled Guarantee Trustee such security
and indemnity, reasonably satisfactory to the PrefeGuarantee Trustee, against the costs, expénskaling attorneys' fees and expenses
and the expenses of the Preferred Guarantee Tsuaggnts, nominees or custodians) and liabilitiasmight be incurred by it in complying
with such request or direction, including such oea@ble advances as may be requested by the Pef@uarantee Trustee; provided that,
nothing contained in this Section 3.2(a)(vi) sheltaken to relieve the Preferred Guarantee Trusfmm the occurrence of an Event of
Default, of its obligation to exercise the rightelgpowers vested in it by this Preferred Securi@earantee;

(vii) the Preferred Guarantee Trustee shall ndidnend to make any investigation into the facts atters stated in any resolution, certificate,
statement, instrument, opinion, report, noticeuest, direction, consent, order, bond, debentwie, mther evidence of indebtedness or other
paper or document, but the Preferred GuarantedelLin its discretion, may make such further ingor investigation into such facts or
matters as it may see fit;

(vii) the Preferred Guarantee Trustee may exeanteof the trusts or powers hereunder or perforyndarties hereunder either directly or by
or through agents, nominees, custodians or atterread the Preferred Guarantee Trustee shall naspensible for any misconduct or
negligence on the part of any agent or attorneyisped with due care by it hereunder;

(ix) any action taken by the Preferred Guarantesstee or its agents hereunder shall bind the Helofethe Preferred Securities, and the
signature of the Preferred Guarantee Trustee agisits alone shall be sufficient and effectivpedorm any such action. No third party st
be required to inquire as to the authority of thef@red Guarantee Trustee to so act or as toitgptance with any of the terms and
provisions of this Preferred Securities Guarare# of which shall be conclusively evidenced by Breferred Guarantee Trustee's or its
agent's taking such action;

(x) whenever in the administration of this PrefdrBecurities Guarantee the Preferred Guaranted¢etraball deem it desirable to receive
instructions with respect to enforcing any remedyight or taking any other action hereunder, thef&red Guarantee Trustee (i) may req
instructions from the Holders of a Majority in ligation amount of the Preferred Securities, (iiymefrain from enforcing such remedy or
right or taking such other action until such instions are received, and (iii) shall be protectedanclusively relying on or acting in
accordance with such instructions.

(b) No provision of this Preferred Securities Guéea shall be deemed to impose any duty or obtigatn the Preferred Guarantee Trustee to
perform any act or acts or exercise any right, ppaety or obligation conferred or imposed on itimy jurisdiction in which it shall be illeg.

or in which the Preferred Guarantee Trustee skalligualified or incompetent in accordance withliapple law, to perform any such act or
acts or to exercise any such right, power,
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duty or obligation. No permissive power or authostailable to the Preferred Guarantee Truste¢ Bbalonstrued to be a duty.
SECTION 3.3. NOT RESPONSIBLE FOR RECITALS OR ISSUBBRI OF GUARANTEE.

The Recitals contained in this Guarantee shalakert as the statements of the Guarantor, and #dferfrd Guarantee Trustee does not
assume any responsibility for their correctnes® Preferred Guarantee Trustee makes no represengatito the validity or sufficiency of
this Preferred Securities Guarantee.

ARTICLE IV
PREFERRED GUARANTEE TRUSTEE

Section 4.1. Preferred Guarantee Trustee; Eligybili
(a) There shall at all times be a Preferred Guasiitustee which shall:
(i) not be an Affiliate of the Guarantor; and

(i) be a corporation organized and doing businexter the laws of the United States of Americaryr &tate or Territory thereof or of the
District of Columbia, or a corporation or Persommpiéted by the Securities and Exchange Commissiact as an institutional trustee under
the Trust Indenture Act, authorized under such lemexercise corporate trust powers, having a coetbtapital and surplus of at least
$50,000,000, and subject to supervision or exanoindtty Federal, State, Territorial or District obl@mbia authority. If such corporation
publishes reports of condition at least annuallyspant to law or to the requirements of the supeny or examining authority referred to
above, then, for the purposes of this Section Xif)(i@he combined capital and surplus of suchpooation shall be deemed to be its combi
capital and surplus as set forth in its most recgmort of condition so published.

(b) If at any time the Preferred Guarantee Trustedl cease to be eligible to so act under Sedtib(a), the Preferred Guarantee Trustee shall
immediately resign in the manner and with the aféet out in Section 4.2(c).

(c) If the Preferred Guarantee Trustee has or slegllire any "conflicting interest” within the mé&am of Section 310(b) of the Trust Indent
Act, the Preferred Guarantee Trustee and Guarahtirin all respects comply with the provisionsSefction 310(b) of the Trust Indenture
Act.
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SECTION 4.2. APPOINTMENT, REMOVAL AND RESIGNATION BPREFERRED GUARANTEE TRUSTEES.
(a) Subject to Section 4.2(b), the Preferred Guamiirustee may be appointed or removed withowtecatany time by the Guarantor.

(b) The Preferred Guarantee Trustee shall notineved in accordance with Section 4.2(a) until acBasor Preferred Guarantee Trustee has
been appointed and has accepted such appointmevnritign instrument executed by such SuccessoeRezf Guarantee Trustee and
delivered to the Guarantor.

(c) The Preferred Guarantee Trustee appointedfiteathall hold office until a Successor Prefer@ghrantee Trustee shall have been
appointed or until its removal or resignation. Hreferred Guarantee Trustee may resign from officg#nout need for prior or subsequent
accounting) by an instrument in writing executedtuy Preferred Guarantee Trustee and deliverdtetGuarantor, which resignation shall
not take effect until a Successor Preferred Guaeahtustee has been appointed and has acceptedmmhtment by instrument in writing
executed by such Successor Preferred Guaranteted@rausd delivered to the Guarantor and the regigieferred Guarantee Trustee.

(d) If no Successor Preferred Guarantee Trustdershee been appointed and accepted appointmeaurbagled in this Section 4.2 within 60
days after delivery to the Guarantor of an instrot@é resignation, the resigning Preferred Guamiieistee may petition any court of
competent jurisdiction for appointment of a Sucoe$¥eferred Guarantee Trustee. Such court magupen, after prescribing such notice, if
any, as it may deem proper, appoint a Successterfyeé Guarantee Trustee.

(e) No Preferred Guarantee Trustee shall be lifalthe acts or omissions to act of any SuccesesfeRed Guarantee Trustee.

(f) Upon termination of this Preferred Securitiesa@ntee or removal or resignation of the PrefeBedrantee Trustee pursuant to this
Section 4.2, the Guarantor shall pay to the Prefe@uarantee Trustee all amounts accrued to teeoflauch termination, removal or
resignation.

ARTICLE V
GUARANTEE

SECTION 5.1. GUARANTEE.

The Guarantor irrevocably and unconditionally agreepay in full to the Holders the Guarantee Paym@vithout duplication of amounts
theretofore paid by the Trust), as and when duymrdess of any defense, right of set-off or coratéém that the Trust may have or assert.
The Guarantor's obligation to make a Guarantee BPaymay be satisfied by direct payment of the negiamounts by the Guarantor to the
Holders or by causing the Trust to pay such amauwntise Holders.
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SECTION 5.2. WAIVER OF NOTICE AND DEMAND.

The Guarantor hereby waives notice of acceptantie®Preferred Securities Guarantee and of alwlitiato which it applies or may apply,
presentment, demand for payment, any right to recuproceeding first against the Trust or anyofe¥son before proceeding against the
Guarantor, protest, notice of nonpayment, noticdigtionor, notice of redemption and all other regiand demands.

SECTION 5.3. OBLIGATIONS NOT AFFECTED.

The obligations, covenants, agreements and duttige @suarantor under this Preferred Securitiesr@ae shall in no way be affected or
impaired by reason of the happening from timenwetbf any of the following:

(a) the release or waiver, by operation of lawtbeowise, of the performance or observance by thstTf any express or implied agreement,
covenant, term or condition relating to the Pref@r8ecurities to be performed or observed by thstTr

(b) the extension of time for the payment by thestiof all or any portion of the Distributions, Realption Price, Liquidation Distribution or
any other sums payable under the terms of the fPeef&ecurities or the extension of time for thdqrenance of any other obligation under,
arising out of, or in connection with, the Preferfecurities (other than an extension of time fympent of Distributions, Redemption Price,
Liguidation Distribution or other sum payable thesults from the extension of any interest payrpeniod on the Debentures or any
extension of the maturity date of the Debenturemjited by the Indenture);

(c) any failure, omission, delay or lack of diligenon the part of the Holders to enforce, assegkercise any right, privilege, power or
remedy conferred on the Holders pursuant to thregaf the Preferred Securities, or any action erpidrt of the Trust granting indulgence or
extension of any kind;

(d) the voluntary or involuntary liquidation, digstion, sale of any collateral, receivership, ingsicy, bankruptcy, assignment for the benefit
of creditors, reorganization, arrangement, commsir readjustment of debt of, or other similangeedings affecting, the Trust or any of
assets of the Trust;

(e) any invalidity of, or defect or deficiency e Preferred Securities;

(f) any failure or omission to receive any regutgtapproval or consent required in connection it Preferred Securities (or the common
equity securities issued by the Trust), including tailure to receive any approval of the Boar@&okernors of the Federal Reserve System
required for the redemption of the Preferred Séiesti
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(9) the settlement or compromise of any obligatjoaranteed hereby or hereby incurred; or

(h) any other circumstance whatsoever that mightrtise constitute a legal or equitable dischargiefense of a guarantor, it being the
intent of this Section 5.3 that the obligationghef Guarantor hereunder shall be absolute and dit@mral under any and all circumstances.

There shall be no obligation of the Holders to gietice to, or obtain consent of, the Guarantohwétspect to the happening of any of the
foregoing.

SECTION 5.4. RIGHTS OF HOLDERS.

(a) Subject to Section 5.4(b), the Holders of adviyj in liquidation amount of the Preferred Seties have the right to direct the time,
method and place of conducting of any proceedingifiy remedy available to the Preferred Guarantastée in respect of this Preferred
Securities Guarantee or exercising any trust orgg@enferred upon the Preferred Guarantee Trustgeruhis Preferred Securities
Guarantee.

(b) Any Holder of Preferred Securities may insttand prosecute a legal proceeding directly agtiesGuarantor to enforce its rights under
this Preferred Securities Guarantee, without fivstituting a legal proceeding against the Trus, Preferred Guarantee Trustee or any other
Person.

SECTION 5.5. GUARANTEE OF PAYMENT.
This Preferred Securities Guarantee creates a mpegraf payment and not of collection.
SECTION 5.6. SUBROGATION.

The Guarantor shall be subrogated to all (if aights of the Holders of Preferred Securities agdims Trust in respect of any amounts pai
such Holders by the Guarantor under this Prefe®esmlrities Guarantee; provided, however, that thar@htor shall not (except to the extent
required by mandatory provisions of law) be entitie enforce or exercise any right that it may amegy way of subrogation or any
indemnity, reimbursement or other agreement, icadkes as a result of payment under this Pref&eedrities Guarantee, if, at the time of
any such payment, any amounts are due and unpdat this Preferred Securities Guarantee. If anyuarhshall be paid to the Guarantor in
violation of the preceding sentence, the Guaraagoees to hold such amount in trust for the Holdedsto pay over such amount to the
Holders.

-13-



SECTION 5.7. INDEPENDENT OBLIGATIONS.

The Guarantor acknowledges that its obligationsimeder are independent of the obligations of thesflwith respect to the Preferred
Securities, and that the Guarantor shall be liablprincipal and as debtor hereunder to make Gtesr@&ayments pursuant to the terms of this
Preferred Securities Guarantee notwithstandingdcerrence of any event referred to in subsecijapthrough (h), inclusive, of Section 5.3
hereof.

ARTICLE VI
LIMITATION OF TRANSACTIONS; SUBORDINATION

SECTION 6.1. LIMITATION OF TRANSACTIONS.

So long as any Preferred Securities remain outstgni there shall have occurred an Event of Difander this Preferred Securities
Guarantee, an event of default under the Trustéwgent or during an Extended Interest Payment Péamdefined in the Indenture), then (a)
the Guarantor shall not declare or pay any dividemdmake any distributions with respect to, oerad, purchase, acquire or make a
liquidation payment with respect to, any of itsitapstock (other than as a result of a reclassiifon of its capital stock for another class of its
capital stock) and (b) the Guarantor shall not neke payment of interest or principal on or repapurchase or redeem any debt securities
issued by the Guarantor which rank pari passu aifanior to the Debentures.

SECTION 6.2 RANKING.

This Preferred Securities Guarantee will constitteinsecured obligation of the Guarantor andnaiik subordinate and junior in right of
payment to all Senior Debt, Subordinated Debt addittonal Senior Obligations, as defined in thednulire, of the Guarantor, to the extent
and in the manner set forth in the Indenture, &edapplicable provisions of the Indenture will apph all relevant respects, to the obligations
of the Guarantor hereunder.

ARTICLE VII
TERMINATION

SECTION 7.1. TERMINATION.

This Preferred Securities Guarantee shall terminpta (i) full payment of the Redemption Price bfPxeferred Securities, (i) upon full
payment of the amounts payable in accordance WifTtust Agreement upon liquidation of the Trust(ii®) upon distribution of the
Debentures to the Holders of the Preferred Seesariblotwithstanding the foregoing, this Preferredu8ities Guarantee shall continue to be
effective or shall be reinstated, as the case reaif At any time any Holder of Preferred Secusitigust restore payment of any sums paid
under the Preferred Securities or under this Predle®ecurities Guarantee.
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ARTICLE VIl
INDEMNIFICATION

SECTION 8.1. EXCULPATION.

(&) No Indemnified Person shall be liable, respalesir accountable in damages or otherwise to ther&htor or any Covered Person for any
loss, damage or claim incurred by reason of anpmaotission performed or omitted by such IndenedifiPerson in good faith in accordance
with this Preferred Securities Guarantee and iraanmar that such Indemnified Person reasonablyJsalieo be within the scope of the
authority conferred on such Indemnified Personhiy Preferred Securities Guarantee or by law, extbey an Indemnified Person shall be
liable for any such loss, damage or claim incubrgdeason of such Indemnified Person's negligenedlful misconduct with respect to su
acts or omissions.

(b) An Indemnified Person shall be fully protectadelying in good faith upon the records of thea@ntor and upon such information,
opinions, reports or statements presented to tle@aBtor by any Person as to matters the Indemriffedon reasonably believes are within
such other Person's professional or expert compet@nd who has been selected with reasonable ganedn behalf of the Guarantor,
including information, opinions, reports or staterseas to the value and amount of the assetslitiedi profits, losses, or any other facts
pertinent to the existence and amount of assets Which Distributions to Holders of Preferred Séties might properly be paid.

SECTION 8.2. INDEMNIFICATION.

The Guarantor agrees to indemnify each IndemnRieson for, and to hold each Indemnified Persomless against, any loss, liability or
expense incurred without negligence or bad faitlit®part, arising out of or in connection with #heceptance or administration of the trust or
trusts hereunder, including the costs and expgirsglading reasonable legal fees and expenses¥fehding itself against, or investigating,
any claim or liability in connection with the exere or performance of any of its powers or dutiesebnder. The obligation to indemnify as
set forth in this Section 8.2 shall survive therteration of this Preferred Securities Guarantee.

ARTICLE IX
MISCELLANEOUS

SECTION 9.1. SUCCESSORS AND ASSIGNS.

All guarantees and agreements contained in thiePeel Securities Guarantee shall bind the succgsassigns, receivers, trustees and
representatives of the Guarantor and shall inutbedoenefit of the Holders of the Preferred Séiesrithen outstanding.
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SECTION 9.2. AMENDMENTS.

Except with respect to any changes that do notnadjeadversely affect the rights of Holders (imish case no consent of Holders will be
required), this Preferred Securities Guarantee omdyy be amended with the prior approval of the tdoddof at least a Majority in Liquidation
Amount of the Preferred Securities. The provisiohArticle VI of the Trust Agreement with respeotrheetings of Holders of the Preferred
Securities apply to the giving of such approval.

SECTION 9.3. NOTICES.

All notices provided for in this Preferred Sec@#tiGuarantee shall be in writing, duly signed l&/ghrty giving such notice, and shall be
delivered, telecopied or mailed by registered otified mail, as follows:

(a) If given to the Preferred Guarantee TrustethePreferred Guarantee Trustee's mailing addetderth below (or such other address as
the Preferred Guarantee Trustee may give notite ibfe Holders of the Preferred Securities):

Wilmington Trust Company Rodney Square North 11@0tihNMarket Street Wilmington, Delaware 19890-0@Qtention: Corporate Trust
Administrator

(b) If given to the Guarantor, at the Guarantorslimg address set forth below (or such other askles the Guarantor may give notice of to
the Holders of the Preferred Securities):

Wintrust Financial Corporation 727 North Bank Ldrake Forest, lllinois 60045 Attention: David A. Dstka, Chief Financial Officer
(c) If given to any Holder of Preferred Securitiasthe address set forth on the books and recdrdie Trust.

All such notices shall be deemed to have been gien received in person, telecopied with recegptficmed, or mailed by first class mail,
postage prepaid except that if a notice or otheudent is refused delivery or cannot be deliversthiose of a changed address of which no
notice was given, such notice or other document bhadeemed to have been delivered on the dadadf refusal or inability to deliver.
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SECTION 9.4. BENEFIT.

This Preferred Securities Guarantee is solelyHerttenefit of the Holders of the Preferred Se@siéind, subject to Section 3.1(a), is not
separately transferable from the Preferred Seeariti

SECTION 9.5. GOVERNING LAW.

THIS PREFERRED SECURITIES GUARANTEE SHALL BE GOVERN ED BY, AND CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF ILLINOIS.
This Preferred Securities Guarantee is executed the day and year first above written.

WINTRUST FINANCIAL CORPORATION,
as Guarantor

By:
Its:

WILMINGTON TRUST COMPANY
as Preferred Guarantee Trustee

By:
Its:
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INDENTURE

INDENTURE, dated as of September 29, 1998, betWeBMITRUST FINANCIAL CORPORATION, an lllinois corpot@an (the "Company"
and Wilmington Trust Company, a Delaware bankingpooation duly organized and existing under theslafithe State of Delaware as
trustee (the "Trustee");

RECITALS

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the execution and delieéihis Indenture to provide for the
issuance of securities to be known as its 9.00%Rliated Debentures due 2028 (hereinafter reféoed the "Debentures”), the form and
substance of such Debentures and the terms, pposisind conditions thereof to be set forth as gexvin this Indenture;

WHEREAS, Wintrust Capital Trust I, a Delaware staty business trust (the "Trust"), has offeredh public up to $31,050,000 aggregate
liquidation amount of its Preferred Securitiesdafined herein) and proposes to invest the procienssuch offering, together with the
proceeds of the issuance and sale by the Truset@bdmpany of up to $960,310 aggregate liquidatimount of its Common Securities (as
defined herein), in up to $32,010,310 aggregatecjpal amount of the Debentures;

WHEREAS, the Company has requested that the Tresteute and deliver this Indenture;

WHEREAS, all requirements necessary to make tlienture a valid instrument in accordance withdtens, and to make the Debentures,
when executed by the Company and authenticatedeliatred by the Trustee, the valid obligationshaf Company, have been performed,
and the execution and delivery of this Indenturechi@een duly authorized in all respects;

WHEREAS, to provide the terms and conditions updictvthe Debentures are to be authenticated, issneédlelivered, the Company has
duly authorized the execution of this Indentured an

WHEREAS, all things necessary to make this Indentuvalid agreement of the Company, in accordairiiteits terms, have been done.

NOW, THEREFORE, in consideration of the premises thre purchase of the Debentures by the holdersdhet is mutually covenanted a
agreed as follows for the equal and ratable beogttie holders of the Debentur:



ARTICLE |
DEFINITIONS
SECTION 1.1 DEFINITIONS OF TERMS.

The terms defined in this Section 1.1 (except dkifindenture otherwise expressly provided oesslthe context otherwise requires) for all
purposes of this Indenture and of any indenturglempental hereto shall have the respective meamsipgsified in this Section 1.1 and shall
include the plural as well as the singular. Alletterms used in this Indenture that are definatenTrust Indenture Act, or that are by
reference in the Trust Indenture Act defined in$eeurities Act (except as herein otherwise exprgssvided or unless the context
otherwise requires), shall have the meanings asdigmsuch terms in the Trust Indenture Act arthénSecurities Act as in force at the date
of the execution of this instrument. All accounttiegms used herein and not expressly defined bhat the meanings assigned to such terms
in accordance with Generally Accepted Accountingéiples.

"Accelerated Maturity Date" means if the Compargctd to accelerate the Maturity Date in accordavitte Section 2.2(c), the date selected
by the Company which is prior to the Scheduled MgtuDate, but is after September 30, 2003.

"Additional Interest" shall have the meaning se&ttfon Section 2.5.

"Additional Senior Obligations" means all indebteds of the Company whether incurred on or pridhéodate of this Indenture or thereafter
incurred, for claims in respect of derivative protfusuch as interest and foreign exchange rateamte; commodity contracts and similar
arrangements; provided, however, that Additionali@eObligations does not include claims in resp#@enior Debt or Subordinated Deb
obligations which, by their terms, are expressyest to be not superior in right of payment toBedentures or to rank pari passu in right of
payment with the Debentures. For purposes of tHfimidion, "claim” shall have the meaning assigtieereto in

Section 101(4) of the United States Bankruptcy GafdE978, as amended.

"Administrative Trustees" shall have the meaningfeeh in the Trust Agreement.

"Affiliate" means, with respect to a specified Rers(a) any Person directly or indirectly owningntrolling or holding with power to vote
10% or more of the outstanding voting securitiestber ownership interests of the specified Permnany Person 10% or more of whose
outstanding voting securities or other ownershipriests are directly or indirectly owned, contréltg held with power to vote by the
specified Person; (c) any Person directly or iradiyecontrolling, controlled by, or under commomtml| with the specified Person; (d) a
partnership in which the specified Person is a g@rmartner; (e) any officer or director of the sified Person; and (f) if the specified Person
is an individual, any entity of which the specifiddrson is an officer, director or general partner.
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"Authenticating Agent" means an authenticating agéth respect to the Debentures appointed by tlust€e pursuant to Section 2.12.
"Bankruptcy Law" means Title 11, U.S. Code, or amyilar federal or state law for the relief of detst

"Board of Directors" means the Board of Directof$he Company or any duly authorized committeeusihsBoard or any other duly
designated officers of the Company.

"Board Resolution" means a copy of a resolutiotifged by the Secretary or an Assistant Secretith@ Company to have been duly adoj
by the Board of Directors and to be in full foraedaeffect on the date of such certification.

"Business Day" means, with respect to the Debestangy day other than a Saturday or a Sunday ay @l which federal or state banking
institutions in the Borough of Manhattan, The GQGifyfNew York, are authorized or required by law, @xése order or regulation to close, or a
day on which the Corporate Trust Office of the Teesor the Property Trustee is closed for business.

"Capital Treatment Event" means the receipt byGbmpany and the Trust of an Opinion of Counseldeead by a law firm having a
recognized national bank regulatory practice, &odffect that, as a result of any amendment tohange (including any announced
prospective change) in, the laws (or any regulatitvereunder) of the United States or any poliscdddivision thereof or therein, or as a
result of any official or administrative pronounaemhor action or judicial decision interpretingagplying such laws or regulations, which
amendment or change is effective or which prononnarg or decision is announced on or after the ofaigsuance of the Preferred Securities
under the Trust Agreement, there is more than subistantial risk of impairment of the Company'dighio treat the Preferred Securities (or
any substantial portion thereof) as Tier 1 cafgitalthe then equivalent thereof), for purposedefdapital adequacy guidelines of the Federal
Reserve, as then in effect and applicable to thagamy; provided, however, that the Trust or the Gany shall have requested and received
such an Opinion of Counsel with regard to such ensittvithin a reasonable period of time after thesTor the Company shall have become
aware of the possible occurrence of any such event.

"Certificate” means a certificate signed by thegipal executive officer, the principal financidfioer, the principal accounting officer, the
treasurer or any vice president of the Company.QJéwtificate need not comply with the provisionsSefction 15.7.

"Change in 1940 Act Law" shall have the meaningaeh in the definition of "Investment Company BEté
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"Commission" means the Securities and Exchange Gssion.

"Common Securities" means undivided beneficialredts in the assets of the Trust which rank paspavith the Preferred Securities;
provided, however, that upon the occurrence ofvenEof Default, the rights of holders of Commort@&ities to payment in respect of
distributions and payments upon liquidation, redgompand otherwise are subordinated to the rightotders of Preferred Securities.

"Company" means Wintrust Financial Corporationpgporation duly organized and existing under theslaf the State of lllinois, and,
subject to the provisions of Article XIlI, shall alfclude its successors and assigns.

"Compounded Interest" shall have the meaning s#t fo Section 4.1.

"Corporate Trust Office" means the office of thei§tee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof éated at Rodney Square North, 1100 North MarketeStiVilmington, Delaware 19890-
0001, Attention:

Corporate Trust Administration.

"Coupon Rate" shall have the meaning set fortheictiSn 2.5.
"Custodian" means any receiver, trustee, assidigeidator, or similar official under any Bankrugttaw.
"Debentures" shall have the meaning set forth énRbcitals hereto.

"Debentureholder,” "holder of Debentures," "registeholder,” or other similar term, means the Re@dPersons in whose name or names a
particular Debenture shall be registered on th&éobd the Company or the Trustee kept for that psepin accordance with the terms of this
Indenture.

"Debenture Register” shall have the meaning sét farSection 2.7(b).

"Debt" means with respect to any Person, whettmuese is to all or a portion of the assets of Refson and whether or not contingent, (i)
every obligation of such Person for money borrow@devery obligation of such Person evidencedbwpds, debentures, notes or other
similar instruments, including obligations incurriedconnection with the acquisition of propertyseis or businesses; (iii) every
reimbursement obligation of such Person with resgeletters of credit, bankers' acceptances oilairfacilities issued for the account of
such Person; (iv) every obligation of such Perssnéd or assumed as the deferred purchase ppcepHrty or services (but excluding trade
accounts payable or accrued liabilities arisinthaordinary course of business); (v) every capitade obligation of such Person; and (vi)
every obligation of the type referred to in clauggthrough (v) of another Person and all dividewd another Person the payment of whic|
either case, such Person has guaranteed or isy@Blgoor liable, directly or indirectly, as obligor otherwise.

"Default” means any event, act or condition thahwiotice or lapse of time, or both, would congéitan Event of Default.

"Deferred Interest” shall have the meaning sehfortSection 4.1.



"Dissolution Event" means that as a result of tbeuorence and continuation of a Special EventJtiust is to be dissolved in accordance
the Trust Agreement and the Debentures held bi?tbperty Trustee are to be distributed to the hieldéthe Trust Securities issued by the
Trust pro rata in accordance with the Trust Agresme

"Event of Default" means, with respect to the Debees, any event specified in Section 7.1, which dentinued for the period of time, if a
and after the giving of the notice, if any, therdasignated.

"Exchange Act," means the Securities Exchange At984, as amended, as in effect at the date afudiom of this instrument.

"Extended Interest Payment Period" shall have teanimg set forth in
Section 4.1.

"Extended Maturity Date" means if the Company al¢ctextend the Maturity Date in accordance witbti®a 2.2(b), the date selected by the
Company which is after the Scheduled Maturity Omaiebefore September 30, 2047.

"Federal Reserve" means the Board of GovernorseoFederal Reserve System.

"Generally Accepted Accounting Principles" meanshsaccounting principles as are generally accepitéoe time of any computation
required hereunder.

"Governmental Obligations" means securities that(@rdirect obligations of the United States of émoa for the payment of which its full
faith and credit is pledged; or (ii) obligationsaPerson controlled or supervised by and actirapasgency or instrumentality of the United
States of America, the payment of which is uncaodilly guaranteed as a full faith and credit oflign by the United States of America tl

in either case, are not callable or redeemablecabption of the issuer thereof, and shall alstutie a depositary receipt issued by a bank (as
defined in Section 3(a)(2) of the Securities Act)astodian with respect to any such Governmerttig&tion or a specific payment of
principal of or interest on any such Governmentaligation held by such custodian for the accourthefholder of such depositary receipt;
provided, however, that (except as required by kweh custodian is not authorized to make any dedufrom the amount payable to the
holder of such depositary receipt from any amoaoéived by the custodian in respect of the Govemah©bligation or the specific payme

of principal of or interest on the Governmental i@ation evidenced by such depositary receipt.

"Herein," "hereof," and "hereunder," and other vgood similar import, refer to this Indenture aslaole and not to any particular Article,
Section or other subdivision.

"Indenture” means this instrument as originallyeied or as it may from time to time be suppleméiwieamended by one or more
indentures supplemental hereto entered into inrdecce with the terms hereof.
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"Interest Payment Date," when used with respeantoinstallment of interest on the Debentures, mdlaa date specified in the Debenture or
in an indenture supplemental hereto with respettteadebentures as the fixed date on which anlimsat of interest with respect to the
Debentures is due and payable.

"Investment Company Act,” means the Investment GomipAct of 1940, as amended, as in effect at the afaexecution of this instrument.

"Investment Company Event" means the receipt bylthist and the Company of an Opinion of Counseideeed by a law firm having a
recognized national tax and securities law pragctiwe¢he effect that, as a result of the occurrasf@change in law or regulation or a change
in interpretation or application of law or regutatiby any legislative body, court, governmentalnayeor regulatory authority (a "Change in
1940 Act Law"), the Trust is or shall be consideaed'investment company" that is required to bésteged under the Investment Company
Act, which Change in 1940 Act Law becomes effectimeor after the date of original issuance of thefétred Securities under the Trust
Agreement; provided, however, that the Trust orGbenpany shall have requested and received su€lparion of Counsel with regard to
such matters within a reasonable period of timerafte Trust or the Company shall have become aofales possible occurrence of any s
event.

"Maturity Date" means the date on which the Debexstunature and on which the principal shall beahapayable together with all accrued
and unpaid interest thereon including Compoundéstést and Additional Interest, if any.

"Ministerial Action" shall have the meaning settfoin Section 3.2.

"Officers' Certificate" means a certificate sigrmdthe President or an Executive Vice Presidenttgnithe Treasurer or an Assistant Treas
or the Vice Presidenfinance or the Secretary or an Assistant Secrefahe Company that is delivered to the Trusteadoordance with th
terms hereof. Each such certificate shall incliestatements provided for in Section 15.7, if anthe extent required by the provisions
thereof.

"Opinion of Counsel" means an opinion in writingimiependent, outside legal counsel for the Complaaiyis delivered to the Trustee in
accordance with the terms hereof. Each such opstiati include the statements provided for in Secfi5.7, if and to the extent required by
the provisions thereof.

"Outstanding,” when used with reference to the Dalres, means, subject to the provisions of Sedib4, as of any particular time, all
Debentures theretofore authenticated and deliieydtie Trustee under this Indenture, except (a)eDtlyes theretofore canceled by the
Trustee or any paying agent, or delivered to thesfee or any paying agent for cancellation or liaae previously been canceled; (b)
Debentures or portions thereof for the paymenedemption of which moneys or Governmental Obligetiom the necessary amount shall
have been deposited in trust with the Trustee tr mny paying agent (other than the Company) df bhae been set aside and segregated in
trust by the Company (if the Company shall actasivn paying agent); provided,
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however, that if such Debentures or portions ohddebentures are to be redeemed prior to the mathsreof, notice of such redemption
shall have been given as in Article Il provided poovision satisfactory to the Trustee shall hbgen made for giving such notice; and (c)
Debentures in lieu of or in substitution for whigtiner Debentures shall have been authenticatedelivétred pursuant to the terms of Section
2.7; provided, however, that in determining whettherholders of the requisite percentage of Deleatliave given any request, notice,
consent or waiver hereunder, Debentures held bZtmepany or any Affiliate of the Company shall betincluded; provided, further, that
the Trustee shall be protected in acting upon aguest, notice, consent or waiver unless a Redper3ificer of the Trustee shall have ac
knowledge that the holder of such Debenture i¥bmpany or an Affiliate thereof.

"Person" means any individual, corporation, paghgr, joint-venture, joinstock company, unincorporated organization or govent or an
agency or political subdivision thereof.

"Predecessor Debenture” means every previous Daigeenidencing all or a portion of the same delihasevidenced by such particular
Debenture; and, for the purposes of this definjteomy Debenture authenticated and delivered uneletidh 2.9 in lieu of a lost, destroyed or
stolen Debenture shall be deemed to evidence the dabt as the lost, destroyed or stolen Debenture.

"Preferred Securities" means undivided beneficitdriests in the assets of the Trust which rankgessu with Common Securities issued by
the Trust; provided, however, that upon the ocewreeof an Event of Default, the rights of holdef€ommon Securities to payment in
respect of distributions and payments upon liguatatredemption and otherwise are subordinatetlgaights of holders of Preferred
Securities.

"Preferred Securities Guarantee" means any guadmi the Company may enter into with the Trusteather Persons that operate directly
or indirectly for the benefit of holders of PrefedrSecurities.

"Property Trustee" has the meaning set forth inTthest Agreement.
"Redemption Price" shall have the meaning set fortBection 3.2.

"Responsible Officer" when used with respect toThestee means any officer within the Corporatestffice of the Trustee with direct
responsibility for the administration of this Indere, including any vice president, any assistér# president, any assistant secretary or any
other officer or assistant officer of the Trustestomarily performing functions similar to thosefpemed by the Persons who at the time
shall be such officers, respectively, or to whory eorporate trust matter is referred because obhiger knowledge of and familiarity with
the particular subject.

"Scheduled Maturity Date" means September 30, 2028.
"Securities Act," means the Securities Act of 19%88amended, as in effect at the date of execafitmns instrument.

-7-



"Senior Debt" means the principal of (and premiifrany) and interest, if any (including interestagdng on or after the filing of any petition
in bankruptcy or for reorganization relating to thempany whether or not such claim for post-petititterest is allowed in such proceeding),
on Debt, whether incurred on or prior to the ddtthis Indenture or thereafter incurred, unlesghminstrument creating or evidencing the
same or pursuant to which the same is outstandiiggprovided that such obligations are not sugren right of payment to the Debentures or
to other Debt which is pari passu with, or subaatid to, the Debentures; provided, however, thato8®ebt shall not be deemed to include
(i) any Debt of the Company which when incurred aiiithout respect to any election under section {4)14f the United States Bankruptcy
Code of 1978, as amended, was without recourdeet€bmpany;

(il) any Debt of the Company to any of its subsiigig; (iii) Debt to any employee of the Company) @ebt which by its terms is
subordinated to trade accounts payable or accrakititles arising in the ordinary course of busia¢o the extent that payments made to the
holders of such Debt by the holders of the Debestas a result of the subordination provisionsisflihdenture would be greater than they
otherwise would have been as a result of any dfidigaf such holders to pay amounts over to théggebk on such trade accounts payable or
accrued liabilities arising in the ordinary coucddusiness as a result of subordination provistonghich such Debt is subject; and (v) Debt
which constitutes Subordinated Debt.

"Senior Indebtedness" shall have the meaning st iio Section 16.2.
"Special Event" means a Tax Event, an Investmempgamy Event or a Capital Treatment Event.

"Subordinated Debt" means the principal of (andmuen, if any) and interest, if any (including ingést accruing on or after the filing of any
petition in bankruptcy or for reorganization refatito the Company whether or not such claim fot-pesition interest is allowed in such
proceeding), on Debt, whether incurred on or pieathe date of this Indenture or thereafter inadirkehich is by its terms expressly provided
to be junior and subordinate to Senior Debt ofGloenpany (other than the Debentures); provided, krewéehat Subordinated Debt will not
deemed to include (i) any Debt of the Company whitlen incurred and without respect to any eleatioder section 1111(b) of the United
States Bankruptcy Code of 1978, as amended, wasutitecourse to the Company, (ii) any Debt ofGloenpany to any of its subsidiaries,
(iii) any Debt to any employee of the Company, émy Debt which by its terms is subordinated tdéraccounts payable or accrued liabili
arising in the ordinary course of business to titerd that payments made to the holders of such Bethe holders of the Subordinated
Debentures as a result of the subordination prowssof the Indenture would be greater than thegratise would have been as a result of any
obligation of such holders to pay amounts oveh&odbligees on such trade accounts payable orettiabilities arising in the ordinary
course of business as a result of subordinationigioms to which such Debt is subject, (v) Debteth¢onstitutes Senior Debt and (vi) any
Debt of the Company under debt securities (andagiees in respect of these debt securities) ilyiisdued to any trust, or a trustee of a tr
partnership or other entity affiliated with the Cpamy that is, directly or indirectly, a financinghicle of the Company in connection with the
issuance by that entity of preferred securitiestber securities which are intended to qualifyTaer 1 capital treatment.
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"Subsidiary" means, with respect to any Persoran(y) corporation at least a majority of whose @utding Voting Stock shall at the time be
owned, directly or indirectly, by such Person ordme or more of its Subsidiaries or by such Pesswhone or more of its Subsidiaries; (ii)
any general partnership, joint venture or similatitg, at least a majority of whose outstandingiipership or similar interests shall at the time
be owned by such Person, or by one or more ofulsiSiaries, or by such Person and one or mores &ubsidiaries; and (iii) any limited
partnership of which such Person or any of its ®lidses is a general partner.

"Tax Event" means the receipt by the Company aadtiast of an Opinion of Counsel, rendered by aflaw having a recognized national
tax and securities practice, to the effect thag essult of any amendment to, or change (includmgannounced prospective change) in, the
laws (or any regulations thereunder) of the Uniéates or any political subdivision or taxing auityothereof or therein, or as a result of any
official administrative pronouncement or judiciaailsion interpreting or applying such laws or regiohs, which amendment or change is
effective or which pronouncement or decision isamted on or after the date of issuance of theeReaf Securities under the Trust
Agreement, there is more than an insubstantialthiak (i) the Trust is, or shall be within 90 dafter the date of such Opinion of Counsel,
subject to United States federal income tax wipeet to income received or accrued on the Debesit(ir) interest payable by the Company
on the Debentures is not, or within 90 days afierdate of such Opinion of Counsel, shall not leeludtible by the Company, in whole or in
part, for United States federal income tax purppse§ii) the Trust is, or shall be within 90 dag&er the date of such Opinion of Counsel,
subject to more than a de minimis amount of otaee$, duties, assessments or other governmentglesharovided, however, that the Trust
or the Company shall have requested and receiva@dauOpinion of Counsel with regard to such mattégthin a reasonable period of time
after the Trust or the Company shall have beconaawf the possible occurrence of any of the evdessribed in clauses (i) through (iii)
above.

"Trust" means Wintrust Capital Trust |, a Delawst&tutory business trust.
"Trust Agreement" means the Amended and Restatest Aigreement, dated September 29, 1998, of thet.Tru

"Trustee" means Wilmington Trust Company and, stttijiethe provisions of Article IX, shall also incle its successors and assigns, and
any time there is more than one Person actingdh sapacity hereunder, "Trustee" shall mean each Berson.

"Trust Indenture Act," means the Trust Indenturé é{c1939, as amended, subject to the provisiorections 11.1, 11.2, and 12.1, as in
effect at the date of execution of this instrument.

"Trust Securities" means the Common SecuritiesRmaferred Securities, collectively.

"Voting Stock," as applied to stock of any Persoeans shares, interests, participations or othévalgnts in the equity interest (however
designated) in such Person having ordinary votmgeay for the election of a majority of the direcdor the equivalent) of such Person, other
than
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shares, interests, participations or other equitaleaving such power only by reason of the ocogeef a contingency.
ARTICLE Il

ISSUE, DESCRIPTION, TERMS, CONDITIONS
REGISTRATION AND EXCHANGE OF THE DEBENTURES

SECTION 1.2 DESIGNATION AND PRINCIPAL AMOUNT.

There is hereby authorized Debentures designaget®tB0% Subordinated Debentures due 2028," limitexhgregate principal amount to
$32,010,310, which amount shall be as set forminwritten order of the Company for the authenidceand delivery of Debentures
pursuant to Section 2.6.

SECTION 1.3 MATURITY.
(a) The Maturity Date shall be either:
(i) the Scheduled Maturity Date; or

(i) if the Company elects to extend the Maturitst® beyond the Scheduled Maturity Date in accorelavith Section 2.2(b), the Extended
Maturity Date; or

(iii) if the Company elects to accelerate the MiguDate to be a date prior to the Scheduled Matate in accordance with
Section 2.2(c), the Accelerated Maturity Date.

(b) the Company may at any time before the day wli®0 days before the Scheduled Maturity Daexteéb extend the Maturity Date only
once to the Extended Maturity Date, provided that€ompany has received the prior approval of tdeFal Reserve if then required under
applicable capital guidelines, policies or reguaasi of the Federal Reserve and further providetttigafollowing conditions in this Section
2.2(b) are satisfied both at the date the Compargsqotice in accordance with Section 2.2(d) kiection to extend the Maturity Date and
at the Scheduled Maturity Date:

(i) the Company is not in bankruptcy, otherwiseolaent or in liquidation;
(i) the Company is not in default in the paymehinterest or principal on the Debentures; and

(iii) the Trust is not in arrears on payments o$tfibutions on the Trust Preferred Securities iddmeit and no deferred Distributions are
accumulated.
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(c) the Company may at any time before the day wis®0 days before the Scheduled Maturity Dateadtedt September 30, 2003, elect to
shorten the Maturity Date only once to the AccekxtaViaturity Date provided that the Company hagikesdl the prior approval of the Fede
Reserve if then required under applicable capitadejines, policies or regulations of the Federas&ve.

(d) if the Company elects to extend the Maturityeébia accordance with Section 2.2(b), the Compduayi gjive notice to the Trustee and the
Trust (unless the Trust is not the holder of thé&weures, in which case the Trustee will give rotixthe holders of the Debentures) of the
extension of the Maturity Date and the Extendeduvit Date at least 90 days and no more than 186 Hafore the Scheduled Maturity
Date.

(e) if the Company elects to accelerate the Matid#te in accordance with Section 2.2(c), the Campsall give notice to the Trustee and
the Trust (unless the Trust is not the holder effiebentures, in which case the Trustee will givéice to the holders of the Debentures) of
the extension of the Maturity Date and the AcceéziaMaturity Date at least 90 days and no more ft&hdays before the Accelerated
Maturity Date.

SECTION 2.3 FORM AND PAYMENT.

The Debentures shall be issued in fully registeetificated form without interest coupons. Priradipnd interest on the Debentures issued in
certificated form shall be payable, the transfesuth Debentures shall be registrable and suchribetes shall be exchangeable for
Debentures bearing identical terms and provisiotiseaoffice or agency of the Trustee; providedybeer, that payment of interest may be
made at the option of the Company by check maddtie holder at such address as shall appear iDg¢henture Register or by wire transfer
to an account maintained by the holder as spedifi¢ile Debenture Register, provided that the hgbdevides proper transfer instructions by
the regular record date. Notwithstanding the fonegioso long as the holder of any Debentures iftloperty Trustee, the payment of
principal of and interest (including Compoundecetest and Additional Interest, if any) on such Debees held by the Property Trustee shall
be made at such place and to such account as nmdgslgpated by the Property Trustee.

SECTION 2.4 [INTENTIONALLY LEFT BLANK].
SECTION 2.5 INTEREST.

(a) Each Debenture shall bear interest at theofs®e00% per annum (the "Coupon Rate") from thgioél date of issuance until the principal
thereof becomes due and payable, and on any ovprahagpal and (to the extent that payment of sintérest is enforceable under applicable
law) on any overdue installment of interest at@ueipon Rate, compounded quarterly, payable (sutmebe provisions of Article V)
quarterly in arrears on March 31, June 30, Septe@®and December 31 of each year (each, an "BttB@yment Date"), commencing on
December 31, 1998 to the Person in whose nameleiochnture or any Predecessor Debenture is registréhe close of business on the
regular record date for such interest installmetich shall be the fifteenth day of the last mootihe calendar quarter.
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(b) The amount of interest payable for any perioalldoe computed on the basis of a 360-day yetweive 30-day months. The amount of
interest payable for any period shorter than adulirterly period for which interest is computdthlsbe computed on the basis of the number
of days elapsed in a 360-day year of twelve 30rdapths. In the event that any date on which inteésgsayable on the Debentures is not a
Business Day, then payment of interest payablaioh date shall be made on the next succeeding Hahws a Business Day (and without
any interest or other payment in respect of anf sletay) except that, if such Business Day is értbxt succeeding calendar year, such
payment shall be made on the immediately preceBirginess Day (and without any reduction of intecgsiny other payment in respect of
any such acceleration), in each case with the $aroe and effect as if made on the date such paywas originally payable.

(c) If, at any time while the Property Trusteehie holder of any Debentures, the Trust or the Rtgpfdaustee is required to pay any taxes,
duties, assessments or governmental charges oévératature (other than withholding taxes) impdsgthe United States, or any other
taxing authority, then, in any case, the Comparajl glay as additional interest ("Additional Intet®®n the Debentures held by the Property
Trustee, such additional amounts as shall be redjsio that the net amounts received and retaindadebyrust and the Property Trustee after
paying such taxes, duties, assessments or othermguental charges shall be equal to the amounfErtie and the Property Trustee would
have received had no such taxes, duties, assessaresther government charges been imposed.

SECTION 2.6 EXECUTION AND AUTHENTICATIONS.

(a) The Debentures shall be signed on behalf o€tr@pany by its President or one of its Vice Presig, under its corporate seal attested by
its Secretary or one of its Assistant SecretaBamatures may be in the form of a manual or fadsisignature. The Company may use the
facsimile signature of any Person who shall hawenlsePresident or Vice President thereof, or ofRengon who shall have been a Secretary
or Assistant Secretary thereof, notwithstandingféiog that at the time the Debentures shall beemtittated and delivered or disposed of such
Person shall have ceased to be the President meaPvesident, or the Secretary or an Assistante®ey, of the Company (and any such
signature shall be binding on the Company). Théadfghe Company may be in the form of a facsinsilesuch seal and may be impressed,
affixed, imprinted or otherwise reproduced on trebBntures. The Debentures may contain such nasategends or endorsements required
by law, stock exchange rule or usage. Each Debeshall be dated the date of its authenticatiothbyTrustee.

(b) A Debenture shall not be valid until authertiichmanually by an authorized signatory of the f@isor by an Authenticating Agent. Such
signature shall be conclusive evidence that theeDelve so authenticated has been duly authentieaigdelivered hereunder and that the
holder is entitled to the benefits of this Indeetur

(c) At any time and from time to time after the extton and delivery of this Indenture, the Compargy deliver Debentures executed by the
Company to the Trustee for authentication, togethtir a written order of the Company for the autiation and delivery of such Debentt
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signed by its Chairman, President or any Vice Begiand its Treasurer or any Assistant Treasanet the Trustee in accordance with such
written order shall authenticate and deliver suetb&ntures.

(d) In authenticating such Debentures and accefttiegdditional responsibilities under this Indeatin relation to such Debentures, the
Trustee shall be entitled to receive, and (sultfe&ection 9.1) shall be fully protected in relyimgon, an Opinion of Counsel stating that the
form and terms thereof have been established ifoomity with the provisions of this Indenture.

(e) The Trustee shall not be required to authetatisach Debentures if the issue of such Debenpunestiant to this Indenture shall affect the
Trustee's own rights, duties or immunities underBtebentures and this Indenture or otherwise irman®@r that is not reasonably acceptab
the Trustee.

SECTION 2.7 REGISTRATION OF TRANSFER AND EXCHANGE.

(a) Debentures may be exchanged upon presenthgoedf at the office or agency of the Company degigd for such purpose in the
Borough of Manhattan, The City of New York, or la¢ toffice of the Debenture Registrar, for other ®ghres and for a like aggregate
principal amount in denominations of integral nulits of $25, upon payment of a sum sufficient teec@ny tax or other governmental
charge in relation thereto, all as provided in this

Section 2.7. In respect of any Debentures so stered for exchange, the Company shall executeligtee shall authenticate and such
office or agency shall deliver in exchange therétier Debenture or Debentures that the Debenturehaidking the exchange shall be enti
to receive, bearing numbers not contemporaneowstanding.

(b) The Company shall keep, or cause to be kejit affice or agency designated for such purpogéé Borough of Manhattan, The City of
New York, or at the office of the Debenture Registir such other location designated by the Comparagister or registers (herein refer

to as the "Debenture Register") in which, subjeduch reasonable regulations as it may presdtibeCompany shall register the Debentures
and the transfers of Debentures as in this Artigieovided and which at all reasonable times shalbpen for inspection by the Trustee. The
registrar for the purpose of registering Debentaras transfer of Debentures as herein provided sfitiélly be the Trustee and thereafter as
may be appointed by the Company as authorized laydBResolution (the "Debenture Registrar"). Upomenuder for transfer of any
Debenture at the office or agency of the Comparsjgiated for such purpose, the Company shall egethe Trustee shall authenticate and
such office or agency shall deliver in the naméheftransferee or transferees a new Debenture logrideres for a like aggregate principal
amount. All Debentures presented or surrenderedXcinange or registration of transfer, as providetiis Section 2.7, shall be accompanied
(if so required by the Company or the Debentureifesy) by a written instrument or instrumentsrafisfer, in form satisfactory to the
Company or the Debenture Registrar, duly execuyetthd registered holder or by such holder's duthanzed attorney in writing.

(c) No service charge shall be made for any exobhangegistration of transfer of Debentures, anéssf new Debentures in case of partial
redemption, but the Company may require paymeatsafm sufficient to cover any tax or other govemtakcharge in relation thereto, other
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than exchanges pursuant to Section 2.8, the squamagraph of Section 3.5 and
Section 11.4 not involving any transfer.

(d) The Company shall not be required (i) to isaxehange or register the transfer of any Debestiueing a period beginning at the oper
of business 15 days before the day of the mailfrgrwotice of redemption of less than all the Caniding Debentures and ending at the close
of business on the day of such mailing; nor (iijegister the transfer of or exchange any Debestoirg@ortions thereof called for redemption.

(e) Debentures may only be transferred, in whol@ @art, in accordance with the terms and condgiset forth in this Indenture. Any trans
or purported transfer of any Debenture not madecaordance with this Indenture shall be null and.vo

SECTION 2.8 TEMPORARY DEBENTURES.

Pending the preparation of definitive Debentures,Gompany may execute, and the Trustee shall@tichte and deliver, temporary
Debentures (printed, lithographed, or typewritt&i)ch temporary Debentures shall be substantialiiyé form of the definitive Debentures
lieu of which they are issued, but with such onaissj insertions and variations as may be apprepigattemporary Debentures, all as may be
determined by the Company. Every temporary Debergball be executed by the Company and be authésdiby the Trustee upon the st
conditions and in substantially the same mannet vdth like effect, as the definitive Debenturesitvdut unnecessary delay the Company
shall execute and shall furnish definitive Debeasuaind thereupon any or all temporary Debenturgsh@aurrendered in exchange therefor
(without charge to the holders), at the office gerecy of the Company designated for the purposieeiiBorough of Manhattan, The City of
New York, and the Trustee shall authenticate amwti sffice or agency shall deliver in exchange foetstemporary Debentures an eg
aggregate principal amount of definitive Debentutedess the Company advises the Trustee to tkeetdffat definitive Debentures need not
be executed and furnished until further notice ftbm Company. Until so exchanged, the temporaryeDebies shall be entitled to the same
benefits under this Indenture as definitive Debedauthenticated and delivered hereunder.

SECTION 2.9 MUTILATED, DESTROYED, LOST OR STOLEN BENTURES.

(a) In case any temporary or definitive Debentinaldecome mutilated or be destroyed, lost orestalhe Company (subject to the next
succeeding sentence) shall execute, and upon timp&uy/'s request the Trustee (subject as aforesta@dl)authenticate and deliver, a new
Debenture bearing a number not contemporaneousdyamaling, in exchange and substitution for thellatetd Debenture, or in lieu of and in
substitution for the Debenture so destroyed, kisten or mutilated. In every case the applicanafsubstituted Debenture shall furnish to the
Company and the Trustee such security or indenasityay be required by them to save each of themléss, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company and the Trustee evidemtledir satisfaction of the destruction, los
theft of the applicant's Debenture and of the ostnigrthereof. The Trustee may authenticate any subktituted Debenture and deliver the
same upon the written request or authorizatiomef t
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Chairman, President or any Vice President and thashrer or any Assistant Treasurer of the Compapgn the issuance of any substituted
Debenture, the Company may require the paymensafasufficient to cover any tax or other governtakcharge that may be imposed in
relation thereto and any other expenses (inclutliegees and expenses of the Trustee) connectaghitie In case any Debenture that has
matured or is about to mature shall become mudilatebe destroyed, lost or stolen, the Company iinayead of issuing a substitute
Debenture, pay or authorize the payment of the qaitieout surrender thereof except in the casemfitilated Debenture) if the applicant
such payment shall furnish to the Company and thstée such security or indemnity as they may redoisave them harmless, and, in case
of destruction, loss or theft, evidence to thes$atition of the Company and the Trustee of therdetson, loss or theft of such Debenture and
of the ownership thereof.

(b) Every replacement Debenture issued pursuahgetprovisions of this Section 2.9 shall constitauteadditional contractual obligation of
Company whether or not the mutilated, destroyest,do stolen Debenture shall be found at any tonée enforceable by anyone, and shall
be entitled to all the benefits of this Indentugei@ly and proportionately with any and all othexd@ntures duly issued hereunder. All
Debentures shall be held and owned upon the expoesition that the foregoing provisions are exidlesvith respect to the replacement or
payment of mutilated, destroyed, lost or stolené@wbres, and shall preclude (to the extent lavénl) and all other rights or remedies,
notwithstanding any law or statute existing or aéer enacted to the contrary with respect to épdacement or payment of negotiable
instruments or other securities without their sodes.

SECTION 2.10 CANCELLATION.

All Debentures surrendered for the purpose of pajynredemption, exchange or registration of transifiall, if surrendered to the Company

or any paying agent, be delivered to the Trusteedacellation, or, if surrendered to the Trustall be canceled by it, and no Debentures
shall be issued in lieu thereof except as exprassjyired or permitted by any of the provisionsha$ Indenture. On request of the Company
at the time of such surrender, the Trustee shélletao the Company canceled Debentures held eyftlustee. In the absence of such request
the Trustee may dispose of canceled Debentureor@ance with its standard procedures and dediveartificate of disposition to the
Company. If the Company shall otherwise acquire@frthe Debentures, however, such acquisition stwlbperate as a redemption or
satisfaction of the indebtedness represented by Bebentures unless and until the same are defiverthe Trustee for cancellation.

SECTION 2.11 BENEFIT OF INDENTURE.

Nothing in this Indenture or in the Debentures,rezp or implied, shall give or be construed to g@vany Person, other than the parties he
and the holders of the Debentures (and, with raégpebe provisions of Article XVI, the holders 8&nior Indebtedness) any legal or equit
right, remedy or claim under or in respect of fhidenture, or under any covenant, condition or {@on herein contained; all such covenants,
conditions and provisions being for the sole benefi
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of the parties hereto and of the holders of theddglres (and, with respect to the provisions ofchatXVI, the holders of Senior
Indebtedness).

SECTION 2.12 AUTHENTICATION AGENT.

(a) So long as any of the Debentures remain Owistgrihere may be an Authenticating Agent for anglbsuch Debentures, which the
Trustee shall have the right to appoint. Said Anticating Agent shall be authorized to act on bebiathe Trustee to authenticate Debentures
issued upon exchange, transfer or partial redempiiereof, and Debentures so authenticated shalhtided to the benefits of this Indenture
and shall be valid and obligatory for all purpoassf authenticated by the Trustee hereunder.efdirences in this Indenture to the
authentication of Debentures by the Trustee sleatldemed to include authentication by an Authetitigagdgent. Each Authenticating Agent
shall be acceptable to the Company and shall lmepation that has a combined capital and surplsisnost recently reported or determined
by it, sufficient under the laws of any jurisdictiander which it is organized or in which it is dgibusiness to conduct a trust business, and
that is otherwise authorized under such laws talaohsuch business and is subject to supervisi@xamination by federal or state
authorities. If at any time any Authenticating Agshall cease to be eligible in accordance witls¢hgrovisions, it shall resign immediately.

(b) Any Authenticating Agent may at any time reskgngiving written notice of resignation to the $tee and to the Company. The Trustee
may at any time (and upon request by the Compaalj) sarminate the agency of any Authenticating Aigey giving written notice of
termination to such Authenticating Agent and to@wmpany. Upon resignation, termination or cesaaticeligibility of any Authenticating
Agent, the Trustee may appoint an eligible sucaeathenticating Agent acceptable to the Companyy Successor Authenticating Agent,
upon acceptance of its appointment hereunder, bbatime vested with all the rights, powers andedutf its predecessor hereunder as if
originally named as an Authenticating Agent pursumareto.

ARTICLE Il
REDEMPTION OF DEBENTURES
SECTION 3.1 REDEMPTION.

Subject to the Company having received prior apgiro¥the Federal Reserve, if then required unideripplicable capital guidelines, polic
or regulations of the Federal Reserve, the Compaeny redeem the Debentures issued hereunder orftanth@ dates set forth in and in
accordance with the terms of this Article I11.
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SECTION 3.2 SPECIAL EVENT REDEMPTION.

Subject to the Company having received the priprayal of the Federal Reserve, if then requiredenrtide applicable capital guidelines,
policies or regulations of the Federal Reserva,3fpecial Event has occurred and is continuingp, thetwithstanding Section 3.3(a) but
subject to Section 3.3(b), the Company shall hheeight upon not less than 30 days nor more ti@aga§ys notice to the holders of the
Debentures to redeem the Debentures, in wholediuhrpart, for cash within 180 days following thecurrence of such Special Event (the
"180-Day Period") at a redemption price equal t8%®f the principal amount to be redeemed plusaatyued and unpaid interest thereon to
the date of such redemption (the "Redemption Priggbvided that if at the time there is availatdeéhe Company the opportunity to
eliminate, within the 180-Day Period, a Tax Eveptdking some ministerial action (a "Ministerial than"), such as filing a form or making
an election, or pursuing some other similar reaslenaeasure which has no adverse effect on the @amphe Trust or the holders of the
Trust Securities issued by the Trust, the Compé&ayl pursue such Ministerial Action in lieu of redption. The Redemption Price shall be
paid prior to 12:00 noon, New York time, on theedat such redemption or such earlier time as th@@2my determines, provided that the
Company shall deposit with the Trustee an amouificgnt to pay the Redemption Price by 10:00 aew York time, on the date such
Redemption Price is to be paid.

SECTION 3.3 OPTIONAL REDEMPTION BY COMPANY.

(a) Subject to the provisions of Section 3.3(bgept as otherwise may be specified in this Indentime Company shall have the right to
redeem the Debentures, in whole or in part, franetto time, on or after September 30, 2003, atdeR@tion Price equal to 100% of the
principal amount to be redeemed plus any accruddiapaid interest thereon to the date of such retiem Any redemption pursuant to this
Section 3.3(a) shall be made upon not less thada$8 nor more than 60 days notice to the hold#neDebentures, at the Redemption Price.
If the Debentures are only partially redeemed pamsto this Section 3.3, the Debentures shall beenmed pro rata or by lot or in such other
manner as the Trustee shall deem appropriate anid fes discretion. The Redemption Price shallptaéd prior to 12:00 noon, New York

time, on the date of such redemption or at sucleedéime as the Company determines provided tmaQompany shall deposit with the
Trustee an amount sufficient to pay the RedemgRioce by 10:00 a.m., New York time, on the datehsdRedemption Price is to be paid.

(b) If a partial redemption of the Debentures wawsult in the delisting of the Preferred Secwsitssued by the Trust from The Nasdaq
National Market_ or any national securities excleaogother organization on which the Preferred Bees are then listed, the Company s
not be permitted to effect such partial redempéind may only redeem the Debentures in whole.

SECTION 3.4 NOTICE OF REDEMPTION.

(@) In case the Company shall desire to exercisle gght to redeem all or, as the case may bertiopmf the Debentures in accordance with
the right reserved so to do, the Company shaBhail cause the Trustee to upon receipt of 45 dayiteén notice from the Company (which
notice shall, in the event of a partial redemptianlude a representation to the effect that swatigd redemption will not result in the

delisting of the Preferred Securities as describegkction 3.3(b) above), give notice of such repliéon to holders of the Debentures to be
redeemed by mailing, first class postage prepambti@e of such redemption not less than 30 dagishah more than 60 days before the date
fixed for redemption to such holders at their Eddiresses as they shall appear upon the Deberdggist& unless a shorter period is specified
in the Debentures to be redeemed. Any notice themsiled in the manner herein provided shall belkusively presumed to have been duly
given, whether or not the registered holder recetiie notice. In any case, failure duly to givehsnotice to the holder of any Debenture
designated for redemption in whole or in part, my defect in the notice, shall not affect the vigidf the proceedings for the redemption of
any other Debentures. In the case of any redempfi@ebentures prior to the expiration of any rieftbn on such redemption provided in the
terms of such Debentures or elsewhere in this ltudenthe Company shall furnish the Trustee wittOdficers' Certificate evidencing
compliance with any such restriction. Each sucliceatf redemption shall specify the date fixedreslemption and the Redemption Price
shall state that payment of the Redemption Priedl B made at the office or agency of the Compariie Borough of Manhattan, The City
of New York or at the Corporate Trust Office, ugmesentation and surrender of such Debenturesintiea¢st accrued to the date fixed for
redemption shall be paid as specified in said paiitd that from and after said date interest slealée to accrue. If less than all the
Debentures are to be redeemed, the notice to thlersof the Debentures shall specify the particDiebentures to be redeemed. If the
Debentures are to be redeemed in part only, thieenshall state the portion of the principal amaietreof to be redeemed and shall state that
on and after the redemption date, upon surrendsuaf Debenture, a new Debenture or Debenturesnicial amount equal to the
unredeemed portion thereof shall be issued.

(b) If less than all the Debentures are to be negek the Company shall give the Trustee at leasie®S' notice in advance of the date fixed
for redemption as to the aggregate principal amotidtebentures to be redeemed, and thereupon tsteEr shall select, pro rata or by lot or
in such other manner as it shall deem appropriadeair in its discretion, the portion or portiofefjual to $25 or any integral multiple there
of the Debentures to be redeemed and shall thergaftimptly notify the Company in writing of thembers of the Debentures to be
redeemed, in whole or in part. The Company magmif whenever it shall so elect pursuant to theddveneof, by delivery of instructions
signed on its behalf by its Chairman, its Presidergny Vice President, instruct the Trustee orpaying agent to call all or any part of the
Debentures for redemption and to give notice oénegtion in the manner set forth in this Section 8uth notice to be in the name of the
Company or its own name as the Trustee or suclngagent may deem advisable. In any case in wiithenof redemption is to be given
the Trustee or any such paying agent, the Complzal deliver or cause to be delivered to, or petmitemain with, the Trustee or such
paying agent, as the case may be, such Debentgist&®etransfer books or other records, or
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suitable copies or extracts therefrom, sufficientmhable the Trustee or such paying agent to giyenatice by mail that may be required
under the provisions of this Section 3.4.

SECTION 3.5 PAYMENT UPON REDEMPTION.

(a) If the giving of notice of redemption shall ledveen completed as above provided, the Deberdupsstions of Debentures to be
redeemed specified in such notice shall becomeddeayable on the date and at the place statacnotice at the applicable Redemption
Price, and interest on such Debentures or portbiebentures shall cease to accrue on and afteddte fixed for redemption, unless the
Company shall default in the payment of such RedemPrice with respect to any such Debenture otigqothereof. On presentation and
surrender of such Debentures on or after the detd for redemption at the place of payment spedifih the notice, said Debentures shall be
paid and redeemed at the Redemption Price (bl itlate fixed for redemption is an interest payndae, the interest installment payable on
such date shall be payable to the registered hald#e close of business on the applicable redate pursuant to Section 3.3).

(b) Upon presentation of any Debenture that isstodaleemed in part only, the Company shall exeanutiethe Trustee shall authenticate and
the office or agency where the Debenture is presksttall deliver to the holder thereof, at the esgeof the Company, a new Debenture of
authorized denomination in principal amount eqaahe unredeemed portion of the Debenture so pregen

SECTION 3.6 NO SINKING FUND.
The Debentures are not entitled to the benefingfsanking fund.
ARTICLE IV
EXTENSION OF INTEREST PAYMENT PERIOD
SECTION 4.1 EXTENSION OF INTEREST PAYMENT PERIOD.

The Company shall have the right, at any time aochftime to time during the term of the Debentwwedong as no Event of Default has
occurred and is continuing, to defer payments trést by extending the interest payment pericglioh Debentures for a period not
exceeding 20 consecutive quarters (the "Extendeddst Payment Period"), during which ExtendedrésiePayment Period no interest shall
be due and payable; provided that no Extendeddstt&tayment Period may extend beyond the Matusty Br end on a date other than an
Interest Payment Date. To the extent permitteddpjieable law, interest, the payment of which hasrbdeferred because of the extension of
the interest payment period pursuant to this Seetit, shall bear interest thereon at the Coupda &ampounded quarterly for each quarter
of the Extended Interest Payment Period ("Compodairest"). At the end of the Extended InterestrRent Period, the Company shall
calculate (and deliver such calculation to the Teepand pay all interest accrued and unpaid oD#ientures, including any Additional
Interest and Compounded Interest (together, "Dederr
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Interest") that shall be payable to the holderthefDebentures in whose names the Debenturesgistered in the Debenture Register on the
first record date after the end of the Extendedrbsgt Payment Period. Before the termination oftextgnded Interest Payment Period, the
Company may further extend such period so longoasvent of Default has occurred and is continuprgyided that such period together
with all such further extensions thereof shall @xteed 20 consecutive quarters, or extend beyanigiurity Date of the Debentures or end
on a date other than an Interest Payment Date. thgotermination of any Extended Interest PaymenioE and upon the payment of all
Deferred Interest then due, the Company may comenamew Extended Interest Payment Period, sulgehetforegoing requirements. No
interest shall be due and payable during an Extkitterest Payment Period, except at the end thdyabthe Company may prepay at any
time all or any portion of the interest accruedidgian Extended Interest Payment Period.

SECTION 4.2 NOTICE OF EXTENSION.

(a) If the Property Trustee is the only registdnettier of the Debentures at the time the Compalectsean Extended Interest Payment Pe
the Company shall give written notice to the Adrsirative Trustees, the Property Trustee and thst@&ewof its selection of such Extended
Interest Payment Period two Business Days befaedhlier of (i) the next succeeding date on wiliitributions on the Trust Securities
issued by the Trust are payable; or (ii) the da¢eTrrust is required to give notice of the recastbdor the date such Distributions are payable,
to The Nasdag National Market _ or other applicaelé-regulatory organization or to holders of threfBrred Securities issued by the Trust,
but in any event at least one Business Day befarke record date.

(b) If the Property Trustee is not the only holdéthe Debentures at the time the Company selecExtended Interest Payment Period, the
Company shall give the holders of the Debentureistia@ Trustee written notice of its selection afts&Extended Interest Payment Period at
least two Business Days before the earlier oh@)riext succeeding Interest Payment Date; oh@i)date the Company is required to give
notice of the record or payment date of such istggayment to The Nasdaq National Market_ or cdipglicable self-regulatory organization
or to holders of the Debentures.

(c) The quarter in which any notice is given purgua paragraphs (a) or (b) of this Section 4.2Idlecounted as one of the 20 quarters
permitted in the maximum Extended Interest Payrieniod permitted under Section 4.1.

SECTION 4.3 LIMITATION ON TRANSACTIONS.

If (i) the Company shall exercise its right to dgfayment of interest as provided in Section 4tjipthere shall have occurred and be
continuing any Event of Default, then (a) the Compshall not declare or pay any dividend on, makedistributions with respect to, or
redeem, purchase, acquire or make a liquidatiompay with respect to, any of its capital stock éotthan as a result of a reclassification of
its capital stock for another class of its capstakk); (b) the Company shall not make any payroémterest, principal or premium, if any, or
repay, repurchase or redeem any debt securitiesddsy the Company which rank pari passu with or
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junior to the Debentures or make any guarantee paymith respect to any guarantee by the Compariyeofiebt securities of any subsidi
of the Company if such guarantee ranks pari pa#$uowjunior to the Debentures; provided, howeteat notwithstanding the foregoing the
Company may make payments pursuant to its obligatimder the Preferred Securities Guarantee; aridgcCompany shall not redeem,
purchase or acquire less than all of the outstgnDebentures or any of the Preferred Securities.

ARTICLE V
PARTICULAR COVENANTS OF THE COMPANY
SECTION 5.1 PAYMENT OF PRINCIPAL AND INTEREST.

The Company shall duly and punctually pay or caad®e paid the principal of and interest on the &gbres at the time and place and in the
manner provided herein.

SECTION 5.2 MAINTENANCE OF AGENCY.

So long as any of the Debentures remain OutstantisgCompany shall maintain, or shall cause tmbtained, an office or agency in the
Borough of Manhattan, The City of New York, andsath other location or locations as may be deséghas provided in this Section 5.2,
where (i) Debentures may be presented for paynfi@nDebentures may be presented as hereinabove@zed for registration of transfer ¢
exchange; and (iii) notices and demands to or wiperCompany in respect of the Debentures and ridisnture may be given or served, such
designation to continue with respect to such officagency until the Company shall, by written cetsigned by its President or an Executive
Vice President and delivered to the Trustee, dastggsome other office or agency for such purposasy of them. If at any time the
Company shall fail to maintain any such requireiitefor agency or shall fail to furnish the Trustei¢th the address thereof, such
presentations, notices and demands may be madevedsat the Corporate Trust Office of the Truséeel the Company hereby appoints the
Trustee as its agent to receive all such presentgtnotices and demands. In addition to any stfate@r agency, the Company may from
time to time designate one or more offices or agsnoutside of the Borough of Manhattan, The Citiew York, where the Debentures n
be presented for registration or transfer and xeshange in the manner provided herein, and the @osnmay from time to time rescind such
designation as the Company may deem desirablepadent; provided, however, that no such designaiiarescission shall in any manner
relieve the Company of its obligation to maintay auch office or agency in the Borough of Manhattehe City of New York, for the
purposes above mentioned. The Company shall ges@thstee prompt written notice of any such degignar rescission thereof.

-21-



SECTION 5.3 PAYING AGENTS.

(a) The Company shall be the initial paying agdrthe Company shall appoint one or more payinghégyéor the Debentures, other than the
Trustee, the Company shall cause each such pagerg to execute and deliver to the Trustee anumsnt in which such agent shall agree
with the Trustee, subject to the provisions of Béxtion 5.3:

(i) that it shall hold all sums held by it as sw@afent for the payment of the principal of or instren the Debentures (whether such sums have
been paid to it by the Company or by any othergablof such Debentures) in trust for the benefithef Persons entitled thereto;

(i) that it shall give the Trustee notice of amyjldre by the Company (or by any other obligor wéls Debentures) to make any payment of the
principal of or interest on the Debentures whensdrae shall be due and payable;

(iii) that it shall, at any time during the contamce of any failure referred to in the precedingageaph (a)(ii) above, upon the written request
of the Trustee, forthwith pay to the Trustee athsuso held in trust by such paying agent; and

(iv) that it shall perform all other duties of pagiagent as set forth in this Indenture.

(b) If the Company shall act as its own paying agéth respect to the Debentures, it shall on doteeeach due date of the principal of or
interest on such Debentures, set aside, segregatectd in trust for the benefit of the Personstieut thereto a sum sufficient to pay such
principal or interest so becoming due on Debenturgi$ such sums shall be paid to such Personsherwise disposed of as herein provided
and shall promptly notify the Trustee of such agtior any failure (by it or any other obligor orchuDebentures) to take such action.
Whenever the Company shall have one or more pagegts for the Debentures, it shall, prior to edwh date of the principal of or interest
on any Debentures, deposit with the paying agenia sufficient to pay the principal or interesto®@oming due, such sum to be held in trust
for the benefit of the Persons entitled to suchgipal or interest, and (unless such paying agetite Trustee) the Company shall promptly
notify the Trustee of this action or failure scaitt.

(c) Notwithstanding anything in this Section 5.3he contrary, (i) the agreement to hold sumsusttas provided in this Section 5.3 is suk

to the provisions of Section 13.3 and 13.4; andl{é Company may at any time, for the purposebtdiiaing the satisfaction and discharge of
this Indenture or for any other purpose, pay, ceaiany paying agent to pay, to the Trustee atissheld in trust by the Company or such
paying agent, such sums to be held by the Trugier the same terms and conditions as those uparhwhbich sums were held by the
Company or such paying agent; and, upon such payyesmy paying agent to the Trustee, such paygremeshall be released from all
further liability with respect to such money.
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SECTION 5.4 APPOINTMENT TO FILL VACANCY IN OFFICE BTRUSTEE.

The Company, whenever necessary to avoid or fid@ancy in the office of Trustee, shall appointthie manner provided in Section 9.10, a
Trustee, so that there shall at all times be at€eusereunder.

SECTION 5.5 COMPLIANCE WITH CONSOLIDATION PROVISIOSI

The Company shall not, while any of the Debentueesain outstanding, consolidate with, or merge,intanerge into itself, or sell or conv
all or substantially all of its property to any etlcompany unless the provisions of Article Xlléefrare complied with.

SECTION 5.6 LIMITATION ON TRANSACTIONS.

If Debentures are issued to the Trust or a Trustdlee Trust in connection with the issuance ofsti8ecurities by the Trust and (i) there shall
have occurred any event that would constitute aanEwef Default; (ii) the Company shall be in defamith respect to any of its obligations
under the Preferred Securities Guarantee relatitiget Trust; or (iii) the Company shall have givetice of its election to defer payments of
interest on such Debentures by extending the isitgayment period as provided in this Indenturesanzh period, or any extension thereof,
shall be continuing, then

(a) the Company shall not declare or pay any dividen, make any distributions with respect to,esteem, purchase, acquire or make a
liquidation payment with respect to, any of itsitapstock (other than as a result of a reclassiiibn of its capital stock); and (b) the Comp
shall not make any payment of interest, principgir@mium, if any, or repay, repurchase or redeeyndebt securities issued by the Comg
which rank pari passu with or junior to the Debeasuor make any guarantee payments with respactytguarantee by the Company of the
debt securities of any subsidiary of the Comparsudh guarantee ranks pari passu with or juniartgrest to the Debentures; provided,
however, that the Company may make payments pursu#s obligations under the Preferred SecuriBesirantee; and (c) the Company
shall not redeem, purchase or acquire less thaf #ike outstanding Debentures or any of the PredieBecurities.

SECTION 5.7 COVENANTS AS TO THE TRUST.

For so long as such Trust Securities of the Tmasiain outstanding, the Company shall (i) maint&i@% direct or indirect ownership of the
Common Securities of the Trust; provided, howetleat any permitted successor of the Company umdeirtdenture may succeed to the
Company's ownership of the Common Securitiesp@t)voluntarily terminate, wind up or liquidate theust, except upon prior approval of

the Federal Reserve if then so required under egdge capital guidelines, policies or regulatiohthe Federal Reserve and use its reasonabls
efforts to cause the Trust (a) to remain a busitress (and to avoid involuntary termination, windiup or liquidation), except in connection
with a distribution of Debentures, the redemptibalbof the Trust Securities of the Trust or caertmergers, consolidations or amalgamati
each as permitted by the Trust Agreement; and

(b) to otherwise continue not to be treated assapn@ation taxable as a corporation or partnetfghip/nited States federal income tax
purposes; and

(iii) use its reasonable efforts to cause eachdradd Trust Securities to be treated as owningndividual
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beneficial interest in the Debentures. In connectiith the distribution of the Debentures to thédieos of the Preferred Securities issued by
the Trust upon a Dissolution Event, the Companyl sise its best efforts to list such Debenture§’ba Nasdaq National Market_ or on such
other exchange as the Preferred Securities arditted.

SECTION 5.8 COVENANTS AS TO PURCHASES.
Prior to September 30, 2003, the Company shalpaathase any Debentures, in whole or in part, fiteenTrust.
SECTION 5.9 WAIVER OF USURY, STAY OR EXTENSION LAWS

The Company shall not at any time insist upon,leag, or in any manner whatsoever claim or takéotreefit or advantage of, any usury, ¢
or extension law wherever enacted, now or at ang tiereafter in force, which may affect the covéman the performances of this Indent:
and the Company (to the extent that it may lawfdllyso) hereby expressly waives all benefit or athge of any such law, and covenants
it will not hinder, delay or impede the executidraay power herein granted to the Trustee, butsuffer and permit the execution of every
such power as though no such law had been enacted.

ARTICLE VI

DEBENTUREHOLDERS' LISTS AND REPORTS
BY THE COMPANY AND THE TRUSTEE

SECTION 6.1 COMPANY TO FURNISH TRUSTEE NAMES AND AIRESSES OF DEBENTUREHOLDERS.

The Company shall furnish or cause to be furnigdbdtie Trustee (a) on a monthly basis on each aegetord date (as described in Section
2.5) a list, in such form as the Trustee may realsiyrrequire, of the names and addresses of thieisbf the Debentures as of such regular
record date, provided that the Company shall nattidggated to furnish or cause to furnish suchdisany time that the list shall not differ in
any respect from the most recent list furnishethéoTrustee by the Company (in the event the Comfails to provide such list on a montt
basis, the Trustee shall be entitled to rely omtlost recent list provided by the Company); andaftguch other times as the Trustee may
request in writing within 30 days after the recdiptthe Company of any such request, a list oflainfiorm and content as of a date not more
than 15 days prior to the time such list is furedhprovided, however, that, in either case, nt dist need be furnished if the Trustee shal
the Debenture Registrar.
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SECTION 6.2 PRESERVATION OF INFORMATION COMMUNICATNS WITH DEBENTUREHOLDERS.

(a) The Trustee shall preserve, in as currentra fs is reasonably practicable, all informatiomoathe names and addresses of the holders of
Debentures contained in the most recent list fhedsto it as provided in

Section 6.1 and as to the names and addresseklefdiof Debentures received by the Trustee ioapzcity as registrar for the Debenture
acting in such capacity).

(b) The Trustee may destroy any list furnished ssiprovided in
Section 6.1 upon receipt of a new list so furnished

(c) Debentureholders may communicate as provid&eation 312(b) of the Trust Indenture Act withertbbebentureholders with respect to
their rights under this Indenture or under the Debes.

SECTION 6.3 REPORTS BY THE COMPANY.

(a) The Company covenants and agrees to file WéhTtustee, within 15 days after the Company isired to file the same with the
Commission, copies of the annual reports and ofrtftgmation, documents and other reports (or copiesuch portions of any of the
foregoing as the Commission may from time to tigeldes and regulations prescribe) that the Compaay be required to file with the
Commission pursuant to Section 13 or Section 186{the Exchange Act; or, if the Company is not tieggito file information, documents or
reports pursuant to either of such sections, toditet with the Trustee and the Commission, in adaace with the rules and regulations
prescribed from time to time by the Commission hsotthe supplementary and periodic informatiorgudoents and reports that may be
required pursuant to

Section 13 of the Exchange Act in respect of asgdisted and registered on a national securideshange as may be prescribed from time
to time in such rules and regulations.

(b) The Company covenants and agrees to file \wighTrustee and the Commission, in accordance téhtles and regulations prescribed
from to time by the Commission, such additionabimfiation, documents and reports with respect toptiamce by the Company with the
conditions and covenants provided for in this Indemas may be required from time to time by sutbsrand regulations.

(c) The Company covenants and agrees to transnmitdily first class postage prepaid, or reputabker-aight delivery service that provides
for evidence of receipt, to the Debentureholdesghair names and addresses appear upon the DebBetgister, within 30 days after the
filing thereof with the Trustee, such summariesioy information, documents and reports requiregetéiled by the Company pursuant to
subsections (a) and (b) of this Section 6.3 as Ineagquired by rules and regulations prescribeh fime to time by the Commission.
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SECTION 6.4 REPORTS BY THE TRUSTEE.

(&) On or before July 15 in each year in which ahthe Debentures are Outstanding, the Trusteé tshasmit by mail, first class postage
prepaid, to the Debentureholders, as their namgsiddresses appear upon the Debenture Registeef agport dated as of the preceding
May 15, if and to the extent required under Sec8b8(a) of the Trust Indenture Act.

(b) The Trustee shall comply with Section 313(kd 8a3(c) of the Trust Indenture Act.

(c) A copy of each such report shall, at the tirhseuzh transmission to Debentureholders, be filethe Trustee with the Company, with e:
stock exchange upon which any Debentures are I{#ted listed) and also with the Commission. Trer@any agrees to notify the Trustee
when any Debentures become listed on any stockaexeh

ARTICLE VII

REMEDIES OF THE TRUSTEE AND DEBENTUREHOLDERS
ON EVENT OF DEFAULT

SECTION 7.1 EVENTS OF DEFAULT.

(&) Whenever used herein with respect to the Delbesit"Event of Default" means any one or moréneffbllowing events that has occurred
and is continuing:

(i) the Company defaults in the payment of anyalistent of interest upon any of the Debenturesirabwhen the same shall become due anc
payable, and continuance of such default for eodesf 30 days; provided, however, that a valid esien of an interest payment period by
Company in accordance with the terms of this Indenshall not constitute a default in the paymémtterest for this purpose;

(if) the Company defaults in the payment of thegipal on the Debentures as and when the samet&wime due and payable whether at
maturity, upon redemption, by declaration or otfiseyprovided, however, that a valid extensiorhef maturity of such Debentures in
accordance with the terms of this Indenture shatliconstitute a default in the payment of pringipal

(iii) the Company fails to observe or perform anlger of its covenants or agreements with respetttedebentures for a period of 90 days
after the date on which written notice of suchuiieél requiring the same to be remedied and stétaigsuch notice is a "Notice of Default"
hereunder, shall have been given to the Comparlyéb¥rustee, by registered or certified mail, oth®e Company and the Trustee by the
holders of at least 25% in principal amount of Brebentures at the time Outstanding;
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(iv) the Company pursuant to or within the mearafigny Bankruptcy Law (i) commences a voluntaryecds) consents to the entry of an
order for relief against it in an involuntary caéé) consents to the appointment of a Custodikit or for all or substantially all of its
property; or (iv) makes a general assignment ferbnefit of its creditors;

(v) a court of competent jurisdiction enters anevrdnder any Bankruptcy Law that (i) is for relggfainst the Company in an involuntary ci
(if) appoints a Custodian of the Company for alsobstantially all of its property; or (iii) ordetise liquidation of the Company, and the order
or decree remains unstayed and in effect for 9@;day

(vi) the Trust shall have voluntarily or involunitgirdissolved, woundip its business or otherwise terminated its exést@xcept in connecti
with (i) the distribution of Debentures to holdefsTrust Securities in liquidation of their intete$n the Trust;

(i) the redemption of all of the outstanding Tr&scurities of the Trust; or (iii) certain mergersnsolidations or amalgamations, each as
permitted by the Trust Agreement.

(b) In each and every such case, unless the pahefrall the Debentures shall have already becduseand payable, either the Trustee or the
holders of not less than 25% in aggregate prin@padunt of the Debentures then Outstanding hereuhbgeotice in writing to the Company
(and to the Trustee if given by such Debenturehe)dmay declare the principal of all the Debentuiodse due and payable immediately, and
upon any such declaration the same shall becomstaidbe immediately due and payable, notwithstamenything contained in this
Indenture or in the Debentures.

(c) At any time after the principal of the Debemsishall have been so declared due and payablbcfme any judgment or decree for the
payment of the moneys due shall have been obt@inedtered as hereinafter provided, the holdeesrofjority in aggregate principal amo

of the Debentures then Outstanding hereunder, jewmnotice to the Company and the Trustee, mggimd and annul such declaration and
its consequences if: (i) the Company has paid posited with the Trustee a sum sufficient to payraltured installments of interest upon all
the Debentures and the principal of any and allddélres that shall have become due otherwise thaedeleration (with interest upon such
principal, and, to the extent that such paymephierceable under applicable law, upon overdualinsénts of interest, at the rate per annum
expressed in the Debentures to the date of suahgratyor deposit) and the amount payable to thetdeusnder Section 9.6; and (ii) any and
all Events of Default under this Indenture, othrt the nonpayment of principal on Debenturesshall not have become due by their ter
shall have been remedied or waived as provide@ati& 7.6. No such rescission and annulment siétind to or shall affect any subseqt
default or impair any right consequent thereon.

(d) In case the Trustee shall have proceeded tr@nfny right with respect to Debentures underltidenture and such proceedings shall
have been discontinued or abandoned because ofesaibsion or annulment or for any other reasoshal have been determined adversely
to the Trustee, then and in every such case thep@oynand the Trustee shall be restored
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respectively to their former positions and righésdunder, and all rights, remedies and powerseoCibmpany and the Trustee shall continue
as though no such proceedings had been taken.

SECTION 7.2 COLLECTION OF INDEBTEDNESS AND SUITS RENFORCEMENT BY TRUSTEE.

(a) The Company covenants that (1) in case it sledlult in the payment of any installment of ieron any of the Debentures, and such
default shall have continued for a period of 90iBess Days; or (2) in case it shall default inpgment of the principal of any of the
Debentures when the same shall have become dysagable, whether upon maturity of the Debenturagon redemption or upon
declaration or otherwise, then, upon demand offtlistee, the Company shall pay to the Trusteghbenefit of the holders of the
Debentures, the whole amount that then shall haea become due and payable on all such Debenturpsiicipal or interest, or both, as
case may be, with interest upon the overdue praheipd (to the extent that payment of such intdsesbforceable under applicable law an
the Debentures are held by the Trust or a trudtésedl rust, without duplication of any other amtaipaid by the Trust or trustee in respect
thereof) upon overdue installments of intereshatrate per annum expressed in the Debenturesireaddition thereto, such further amount
as shall be sufficient to cover the costs and exgepf collection, and the amount payable to thistée under

Section 9.7.

(b) If the Company shall fail to pay such amouigHwith upon such demand, the Trustee, in its aamme and as trustee of an express trust,
shall be entitled and empowered to institute aipaor proceedings at law or in equity for thelection of the sums so due and unpaid, and
may prosecute any such action or proceeding tanaatg or final decree, and may enforce any suchmedtg or final decree against the
Company or other obligor upon the Debentures atidatdhe moneys adjudged or decreed to be payaltlee manner provided by law out
the property of the Company or other obligor ugmn Debentures, wherever situated.

(c) In case of any receivership, insolvency, ligion, bankruptcy, reorganization, readjustmemgragyement, composition or judicial
proceedings affecting the Company or the creditoyrzroperty of either, the Trustee shall have paweéntervene in such proceedings and
take any action therein that may be permitted kycthurt and shall (except as may be otherwise geavby law) be entitled to file such pro
of claim and other papers and documents as magdeseary or advisable in order to have the clafniseoTrustee and of the holders of the
Debentures allowed for the entire amount due agdiga by the Company under this Indenture at the dfinstitution of such proceedings
and for any additional amount that may become ddepayable by the Company after such date, andlect and receive any moneys or
other property payable or deliverable on any su&img and to distribute the same after the dedunatiothe amount payable to the Trustee
under Section 9.7; and any receiver, assigneeastete in bankruptcy or reorganization is herebh@niged by each of the holders of the
Debentures to make such payments to the Trustdejrathe event that the Trustee shall conserfigariaking of such payments directly to
such Debentureholders, to pay to the Trustee amuatdue it under Section 9.7.

(d) All rights of action and of asserting claimsden this Indenture, or under any of the terms distadrl with respect to Debentures, may be
enforced by the Trustee without the possessiompbé such Debentures, or the production thereahgttrial or other proceeding relative
thereto,

-28-



and any such suit or proceeding instituted by thestBe shall be brought in its own name as trusite® express trust, and any recovery of
judgment shall, after provision for payment to Trastee of any amounts due under Section 9.7, tadoratable benefit of the holders of
Debentures. In case of an Event of Default hereyrtde Trustee may in its discretion proceed tdgooand enforce the rights vested in it by
this Indenture by such appropriate judicial prodegsl as the Trustee shall deem most effectualdtept and enforce any of such rights, ei

at law or in equity or in bankruptcy or otherwisdether for the specific enforcement of any covémamgreement contained in this
Indenture or in aid of the exercise of any powenggd in this Indenture, or to enforce any othgal®r equitable right vested in the Trustee
by this Indenture or by law. Nothing contained lreshall be deemed to authorize the Trustee tooaizéor consent to or accept or adopt on
behalf of any Debentureholder any plan of reorgation, arrangement, adjustment or composition &iffgeche Debentures or the rights of
any holder thereof or to authorize the Trusteedte ¥n respect of the claim of any Debentureholdemy such proceeding.

SECTION 7.3 APPLICATION OF MONEYS COLLECTED.

Any moneys or other assets collected by the Trystieguant to this Article VIl with respect to thelentures shall be applied in the follown
order, at the date or dates fixed by the Trustek iancase of the distribution of such moneys beotassets on account of principal or interest,
upon presentation of the Debentures, and notatiereon the payment, if only partially paid, andmgarrender thereof if fully paid:

FIRST: To the payment of costs and expenses aéa@h and of all amounts payable to the TrustekeuSection 9.6;
SECOND: To the payment of all Senior IndebtednéskedCompany if and to the extent required by detiXVI; and

THIRD: To the payment of the amounts then due amghigd upon the Debentures for principal and inteiesespect of which or for the
benefit of which such money has been collectedpigf without preference or priority of any kinacarding to the amounts due and payable
on such Debentures for principal and interest,eetyely.

SECTION 7.4 LIMITATION ON SUITS.

(a) Except as set forth herein, no holder of angddture shall have any right by virtue or by awgjlof any provision of this Indenture to
institute any suit, action or proceeding in equaityat law upon or under or with respect to thiseimdire or for the appointment of a receiver or
trustee, or for any other remedy hereunder, urflessich holder previously shall have given to Tmastee written notice of an Event of
Default and of the continuance thereof with respethe Debentures specifying such Event of Defaslthereinbefore provided; (ii) the
holders of not less than 25% in aggregate prin@padunt of the Debentures then Outstanding sha# haade written request upon the
Trustee to institute such action, suit or procegdinits own name as trustee hereunder; (iii) sumder or holders shall have offered to the
Trustee such reasonable indemnity as it may requgiainst the costs, expenses and liabilities iodg&red therein or thereby; (iv) the
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Trustee for 60 days after its receipt of such mgptiequest and offer of indemnity, shall have thileinstitute any such action, suit or
proceeding; and (v) during such 60 day periodhiblders of a majority in principal amount of theld@atures do not give the Trustee a
direction inconsistent with the request.

(b) Notwithstanding anything contained herein te tontrary or any other provisions of this Indeatudhe right of any holder of the
Debentures to receive payment of the principalnof iaterest on the Debentures, as therein providedr after the respective due dates
expressed in such Debenture (or in the case ofiptien, on the redemption date), or to instituti¢ & the enforcement of any such payn
on or after such respective dates or redemptios dhtll not be impaired or affected without thasemt of such holder and by accepting a
Debenture hereunder it is expressly understooended and covenanted by the taker and holder of @&benture with every other such
taker and holder and the Trustee, that no one oe tmalders of Debentures shall have any right ynraanner whatsoever by virtue or by
availing of any provision of this Indenture to affedisturb or prejudice the rights of the holdefsny other of such Debentures, or to obtain
or seek to obtain priority over or preference tg ather such holder, or to enforce any right urttler Indenture, except in the manner herein
provided and for the equal, ratable and commonfiiesfaall holders of Debentures. For the protectand enforcement of the provisions of
this Section 7.4, each and every Debentureholdgtr@ Trustee shall be entitled to such reliefastme given either at law or in equity.

SECTION 7.5 RIGHTS AND REMEDIES CUMULATIVE; DELAY & OMISSION NOT WAIVER.

(a) Except as otherwise provided in Section 21q@kers and remedies given by this Article VIithe Trustee or to the Debentureholders
shall, to the extent permitted by law, be deemeadudative and not exclusive of any other powers @mdedies available to the Trustee or the
holders of the Debentures, by judicial proceedimgstherwise, to enforce the performance or obsemwaf the covenants and agreements
contained in this Indenture or otherwise estabtishigh respect to such Debentures.

(b) No delay or omission of the Trustee or of anidbr of any of the Debentures to exercise anyt glpower accruing upon any Event of
Default occurring and continuing as aforesaid singtlair any such right or power, or shall be camstrto be a waiver of any such default or
on acquiescence therein; and, subject to the pomaof Section 7.4, every power and remedy givethis Article VII or by law to the
Trustee or the Debentureholders may be exercisad fime to time, and as often as shall be deempéddient, by the Trustee or by the
Debentureholders.

SECTION 7.6 CONTROL BY DEBENTUREHOLDERS.

The holders of a majority in aggregate principabant of the Debentures at the time Outstandingerdehed in accordance with Section
10.4, shall have the right to direct the time, mdthnd place of conducting any proceeding for anyady available to the Trustee, or
exercising any trust or power conferred on the tBreisprovided, however, that such direction shatlbe in conflict with any rule of law or
with this Indenture. Subject to the provisions of
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Section 9.1, the Trustee shall have the right tdie to follow any such direction if the Trusteegood faith shall, by a Responsible Officer
or Officers of the Trustee, determine that the peating so directed would involve the Trustee irspeal liability. The holders of a majority

in aggregate principal amount of the Debenturésetime Outstanding affected thereby, determinesitcordance with Section 10.4, may on
behalf of the holders of all of the Debentures wany past default in the performance of any ottheenants contained herein and its
consequences, except (i) a default in the paynfethieqorincipal of or interest on, any of the Detgas as and when the same shall become
due by the terms of such Debentures otherwiselii@ctceleration (unless such default has been @améd sum sufficient to pay all matured
installments of interest and principal has beerodiépd with the Trustee (in accordance with Sectidric)); (ii) a default in the covenants
contained in Section 5.6; or (iii) in respect afavenant or provision hereof which cannot be medifir amended without the consent of the
holder of each Outstanding Debenture affected;igeak however, that if the Debentures are heldhbyTtrust or a trustee of the Trust, such
waiver or modification to such waiver shall notdféective until the holders of a majority in liqaitlon preference of Trust Securities of the
Trust shall have consented to such waiver or mgatifin to such waiver; provided further, that i ttonsent of the holder of each
Outstanding Debenture is required, such waivel sioalbe effective until each holder of the TrustBrities of the Trust shall have consented
to such waiver. Upon any such waiver, the defaaleced thereby shall be deemed to be cured fauatioses of this Indenture and the
Company, the Trustee and the holders of the Debemghall be restored to their former positions rgitts hereunder, respectively; but no
such waiver shall extend to any subsequent or alif@ault or impair any right consequent thereon.

SECTION 7.7 UNDERTAKING TO PAY COSTS.

All parties to this Indenture agree, and each haddl@ny Debentures by such holder's acceptancedhshall be deemed to have agreed, that
any court may in its discretion require, in anyt $oii the enforcement of any right or remedy uritiés Indenture, or in any suit against the
Trustee for any action taken or omitted by it agstee, the filing by any party litigant in suchtsafian undertaking to pay the costs of such
suit, and that such court may in its discretioreasgeasonable costs, including reasonable at&rfe®g, against any party litigant in such
suit, having due regard to the merits and gooth f@itthe claims or defenses made by such pargaliti; but the provisions of this Section 7.7
shall not apply to any suit instituted by the Tegstto any suit instituted by any Debentureholdegroup of Debentureholders holding more
than 10% in aggregate principal amount of the @uatihg Debentures, or to any suit instituted by Bepentureholder for the enforcemen
the payment of the principal of or interest on Brebentures, on or after the respective due daf@essed in such Debenture or established
pursuant to this Indenture.

SECTION 7.8 DIRECT ACTION; RIGHT OF SET-OFF

In the event that an Event of Default has occuamdiis continuing and such event is attributablhéofailure of the Company to pay interest
on or principal of the Debentures on the paymetd da which such payment is due and payable, theider of Preferred Securities may
institute a legal proceeding directly against tleenpany for enforcement of payment to such holde¢hefprincipal of or interest on such
Debentures having a principal amount equal to ugegate
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Liguidation Amount of the Preferred Securities ofls holders (a "Direct Action™). In connection wihch Direct Action, the Company will
have a right of set-off under this Indenture toéhent of any payment made by the Company to batter of the Preferred Securities with
respect to such Direct Action.

ARTICLE VIl
FORM OF DEBENTURE AND ORIGINAL ISSUE
SECTION 8.1 FORM OF DEBENTURE.

The Debenture and the Trustee's Certificate of dutlbation to be endorsed thereon are to be suf@bamn the forms contained as Exhibit
to this Indenture, attached hereto and incorporagedin by reference.

SECTION 8.2 ORIGINAL ISSUE OF DEBENTURES.

Debentures in the aggregate principal amount of 3828516 may, upon execution of this Indenturegxecuted by the Company and
delivered to the Trustee for authentication. If thederwriters exercise their Option and there i©ation Closing Date (as such terms are
defined in the Underwriting Agreement, dated Sejen24, 1998, by and among the Company, the TENMEREN Securities, Inc., ABN
AMRO Incorporated and Piper Jaffray Inc., thensaoh Option Closing Date, Debentures in the aduiliaggregate principal amount of up
to $3,659,794 may be executed by the Company adiher to the Trustee for authentication. The Teasshall thereupon authenticate and
deliver said Debentures to or upon the written oodéhe Company, signed by its President, or aing VPresident and its Treasurer or an
Assistant Treasurer, without any further actiortyy Company.

ARTICLE IX
CONCERNING THE TRUSTEE
SECTION 9.1 CERTAIN DUTIES AND RESPONSIBILITIES OFHE TRUSTEE.

(a) The Trustee, prior to the occurrence of an EgéDefault and after the curing of all EventsDdfault that may have occurred, shall
undertake to perform with respect to the Debentsues duties and only such duties as are spedyfisal forth in this Indenture, and no
implied covenants shall be read into this Indenagainst the Trustee. In case an Event of Defadtdtcurred that has not been cured or
waived, the Trustee shall exercise such of thesighd powers vested in it by this Indenture, aselthe same degree of care and skill in their
exercise, as a prudent Person would exercise annger the circumstances in the conduct of its affaurs.
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(b) No provision of this Indenture shall be consttuo relieve the Trustee from liability for its nwegligent action, its own negligent failure
to act, or its own willful misconduct, except that:

(i) prior to the occurrence of an Event of Default after the curing or waiving of all such Everit®efault that may have occurred:

(1) the duties and obligations of the Trustee shih respect to the Debentures be determinedysbiethe express provisions of this
Indenture, and the Trustee shall not be liable wapect to the Debentures except for the perfocmahsuch duties and obligations as are
specifically set forth in this Indenture, and nglied covenants or obligations shall be read ihte Indenture against the Trustee; and

(2) in the absence of bad faith on the part offthestee, the Trustee may with respect to the Deibestconclusively rely, as to the truth of the
statements and the correctness of the opinionessged therein, upon any certificates or opinionsished to the Trustee and conforming to
the requirements of this Indenture; but in the adsany such certificates or opinions that by arngvjsion hereof are specifically required to
be furnished to the Trustee, the Trustee shallngeua duty to examine the same to determine whethot they conform to the
requirements of this Indenture;

(i) the Trustee shall not be liable for any erobjudgment made in good faith by a Responsibléc®ffor Responsible Officers of the Trus
unless it shall be proved that the Trustee wasgelin ascertaining the pertinent facts;

(iii) the Trustee shall not be liable with resperany action taken or omitted to be taken by gawod faith in accordance with the direction of
the holders of not less than a majority in printgraount of the Debentures at the time Outstandiitaging to the time, method and place of
conducting any proceeding for any remedy avail&bkle Trustee, or exercising any trust or powefewed upon the Trustee under this
Indenture with respect to the Debentures; and

(iv) none of the provisions contained in this Intlea shall require the Trustee to expend or rislovn funds or otherwise incur personal
financial liability in the performance of any o§itluties or in the exercise of any of its rightpowers, if there is reasonable ground for
believing that the repayment of such funds or ligbis not reasonably assured to it under the geofithis Indenture or adequate indemnity
against such risk is not reasonably assured to it.
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SECTION 9.2 NOTICE OF DEFAULTS.

Within 90 days after actual knowledge by a Respmasdfficer of the Trustee of the occurrence of default hereunder with respect to the
Securities, the Trustee shall transmit by maillkba@lders of the Debentures, as their names addeades appear in the Debenture Register,
notice of such default, unless such default shalkelbeen cured or waived; provided, however, thatept in the case default in the payment
of the principal or interest (including any Additia Interest) on any Debenture, the Trustee sleafirbtected in withholding such notice if
and so long as the board of directors, the exeggtinmmittee or a trust committee of the directoid/ar Responsible Officers of the Trustee
determines in good faith that the withholding oflsunotice is in the interests of the holders ohsDebentures; and provided, further, that in
the case of any default of the character specificdection 7.1(a)(3), no such notice to holderBebentures need be sent until at least 30
after the occurrence thereof. For the purposekisf3ection 9.2, the term "default” means any ewdnith is, or after notice or lapse of time
both, would become, an Event of Default with respethe Debentures.

SECTION 9.3 CERTAIN RIGHTS OF TRUSTEE.
Except as otherwise provided in Section 9.1:

(a) The Trustee may rely and shall be protectextiimg or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, consent, ordapraval, bond, security or other paper or docurbetieved by it to be genuine and to have
been signed or presented by the proper party diepar

(b) Any request, direction, order or demand of@wmmpany mentioned herein shall be sufficiently ewited by a Board Resolution or an
instrument signed in the name of the Company biiesident or any Vice President and by the Segretaan Assistant Secretary or the
Treasurer or an Assistant Treasurer thereof (umldss evidence in respect thereof is specifigatscribed herein);

(c) The Trustee shall not be deemed to have kn@eled a default or an Event of Default, other taarEvent of Default specified in Section
7.1(a)(i); or (ii), unless and until it receivesitten notification of such Event of Default frometi@ompany or by holders of at least 25% of
aggregate principal amount of the Debentures dirtiee Outstanding;

(d) The Trustee may consult with counsel and th#&ewradvice of such counsel or any Opinion of Gealrshall be full and complete
authorization and protection in respect of anyaactaken or suffered or omitted hereunder in g@dtth fand in reliance thereon;

(e) The Trustee shall be under no obligation ta@sge any of the rights or powers vested in ithig tndenture at the request, order or
direction of any of the Debentureholders, purstatiie provisions of this Indenture, unless suchddureholders shall have offered to the
Trustee reasonable security or indemnity agairesttsts, expenses and liabilities that may be reduherein or thereby; nothing contained
herein shall, however, relieve the Trustee of thiggation,
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upon the occurrence of an Event of Default (thatria been cured or waived) to exercise with rasjoethe Debentures such of the rights
powers vested in it by this Indenture, and to hgesame degree of care and skill in their exereise prudent man would exercise or use
under the circumstances in the conduct of his ofifairs;

(f) The Trustee shall not be liable for any actiaken or omitted to be taken by it in good faithl &elieved by it to be authorized or within
discretion or rights or powers conferred upon itlig Indenture;

(9) The Trustee shall not be bound to make anysiiya&tion into the facts or matters stated in @agplution, certificate, statement, instrum
opinion, report, notice, request, consent, ordepraval, bond, security, or other papers or documemless requested in writing so to do by
the holders of not less than a majority in printgraount of the Outstanding Debentures (determaseprovided in Section 10.4); provided,
however, that if the payment within a reasonalmeetio the Trustee of the costs, expenses or lighsilikely to be incurred by it in the makii
of such investigation is, in the opinion of the Jtee, not reasonably assured to the Trustee Igetheity afforded to it by the terms of this
Indenture, the Trustee may require reasonable indgmgainst such costs, expenses or liabilitiea esndition to so proceeding. The
reasonable expense of every such examinationisdgiaid by the Company or, if paid by the Trussball be repaid by the Company upon
demand; and

(h) The Trustee may execute any of the trusts arep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfiblkeny misconduct or negligence on the part of aggnt or attorney appointed with due «
by it hereunder.

SECTION 9.4 TRUSTEE NOT RESPONSIBLE FOR RECITALS&E

(a) The Recitals contained herein and in the Delvestshall be taken as the statements of the Compad the Trustee assumes no
responsibility for the correctness of the same.

(b) The Trustee makes no representations as teatlthity or sufficiency of this Indenture or of tifzebentures.

(c) The Trustee shall not be accountable for tleeansapplication by the Company of any of the Déles or of the proceeds of such
Debentures, or for the use or application of anyeys paid over by the Trustee in accordance wighpaovision of this Indenture, or for the
use or application of any moneys received by amyngsagent other than the Trustee.

SECTION 9.5 MAY HOLD DEBENTURES.

The Trustee or any paying agent or registrar fer@ebentures, in its individual or any other catyachay become the owner or pledgee of
Debentures with the same rights it would havevfére not Trustee, paying agent or Debenture Ragist
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SECTION 9.6 MONEYS HELD IN TRUST.

Subject to the provisions of Section 13.5, all m@neceived by the Trustee shall, until used otiegms herein provided, be held in trust for
the purposes for which they were received, but megdbe segregated from other funds except tosttenerequired by law. The Trustee shall
be under no liability for interest on any moneyseiged by it hereunder except such as it may agittethe Company to pay thereon.

SECTION 9.7 COMPENSATION AND REIMBURSEMENT.

(a) The Company covenants and agrees to pay fortfstee, and the Trustee shall be entitled to, soahpensation (which shall not be
limited by any provision of law in regard to thengoensation of a trustee of an express trust),@a€tdmpany and the Trustee may from time
to time agree in writing, for all services rendebgdt in the execution of the trusts hereby créated in the exercise and performance of any
of the powers and duties hereunder of the Trusiee, except as otherwise expressly provided hettenCompany shall pay or reimburse the
Trustee upon its request for all reasonable expessbursements and advances incurred or madeebirtistee in accordance with any of
provisions of this Indenture (including the reasdiaacompensation and the expenses and disburseofat#sounsel and of all Persons not
regularly in its employ) except any such expengfudsement or advance as may arise from its ragtig or bad faith. The Company also
covenants to indemnify the Trustee (and its officagents, directors and employees) for, and @ ihblarmless against, any loss, liability or
expense incurred without negligence or bad faitlthenpart of the Trustee and arising out of ordnrection with the acceptance or
administration of this trust, including the costsl@xpenses of defending itself against any clditiability in the premises. (1)

(b) The obligations of the Company under this Secfl.7 to compensate and indemnify the Trusteg@pdy or reimburse the Trustee for
expenses, disbursements and advances shall ceasiitditional indebtedness hereunder. Such addltindebtedness shall be secured by a
lien prior to that of the Debentures upon all prtypoand funds held or collected by the Trusteeua sexcept funds held in trust for the
benefit of the holders of particular Debentures.

SECTION 9.8 RELIANCE ON OFFICERS' CERTIFICATE.

Except as otherwise provided in Section 9.1, whengvthe administration of the provisions of thigenture the Trustee shall deem it
necessary or desirable that a matter be provestabléshed prior to taking or suffering or omittittggtake any action hereunder, such matter
(unless other evidence in respect thereof be hepanifically prescribed) may, in the absence gfigence or bad faith on the part of the
Trustee, be deemed to be conclusively proved atadhleshed by an Officers' Certificate deliveredhe Trustee and such certificate, in the
absence of negligence or bad faith on the pattefTrustee, shall be full warrant to the Trusteeafty action taken, suffered or omitted to be
taken by it under the provisions of this Indentupen the faith thereof.
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SECTION 9.9 DISQUALIFICATION: CONFLICTING INTERESTS

If the Trustee has or shall acquire any "confligtinterest” within the meaning of Section 310(bjh# Trust Indenture Act, the Trustee and
the Company shall in all respects comply with thevsions of Section 310(b) of the Trust IndentAc.

SECTION 9.10 CORPORATE TRUSTEE REQUIRED; ELIGIBINT

There shall at all times be a Trustee with resfiettie Debentures issued hereunder which shall #inas be a corporation organized and
doing business under the laws of the United Staftédsnerica or any State or Territory thereof ottleé District of Columbia, or a corporation
or other Person permitted to act as trustee b tiramission, authorized under such laws to exemmsgorate trust powers, having a
combined capital and surplus of at least $50,0@),80d subject to supervision or examination byfal state, territorial, or District of
Columbia authority. If such corporation publisheparts of condition at least annually, pursuadatoor to the requirements of the aforesaid
supervising or examining authority, then for thegmses of this Section 9.10, the combined capitdlsaurplus of such corporation shall be
deemed to be its combined capital and surplustdersie in its most recent report of condition atfished. The Company may not, nor may
any Person directly or indirectly controlling, casited by, or under common control with the Compasgrve as Trustee. In case at any time
the Trustee shall cease to be eligible in accomavith the provisions of this Section 9.10, thesStee shall resign immediately in the manner
and with the effect specified in Section 9.11.

SECTION 9.11 RESIGNATION AND REMOVAL; APPOINTMENT BSUCCESSOR.

(a) The Trustee or any successor hereafter appbimay at any time resign by giving written notibereof to the Company and by
transmitting notice of resignation by malil, firéags postage prepaid, to the Debentureholderbeastames and addresses appear upon the
Debenture Register. Upon receiving such noticeesifgnation, the Company shall promptly appoint@ssasor trustee with respect to
Debentures by written instrument, in duplicate,oeted by order of the Board of Directors, one copwhich instrument shall be delivered to
the resigning Trustee and one copy to the succésmsiee. If no successor trustee shall have beappointed and have accepted appoint
within 30 days after the mailing of such notica@gignation, the resigning Trustee may petition @yt of competent jurisdiction for the
appointment of a successor trustee with respdoetmentures, or any Debentureholder who has beenafite holder of a Debenture or
Debentures for at least six months may, subjettiggrovisions of Section 9.9, on behalf of himselél all others similarly situated, petition
any such court for the appointment of a succesastee. Such court may thereupon after such natiaay, as it may deem proper and
prescribe, appoint a successor trustee.

(b) In case at any time any one of the followinglsbccur

(i) the Trustee shall fail to comply with the prsians of
Section 9.9 after written request therefor by tlen@any or by any Debentureholder who has been a fida holder of a Debenture or
Debentures for at least six months; or
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(i) the Trustee shall cease to be eligible in adaace with the provisions of Section 9.10 andldhalto resign after written request therefor
by the Company or by any such Debentureholder; or

(iii) the Trustee shall become incapable of actorgshall be adjudged a bankrupt or insolvent,anmence a voluntary bankruptcy
proceeding, or a receiver of the Trustee or gblitperty shall be appointed or consented to, orpajic officer shall take charge or contro
the Trustee or of its property or affairs for thegmose of rehabilitation, conservation or liquidatithen, in any such case, the Company may
remove the Trustee with respect to all Debentunelsagppoint a successor trustee by written instranmeuplicate, executed by order of the
Board of Directors, one copy of which instrumerdlsbe delivered to the Trustee so removed andcopg to the successor trustee, or,
subject to the provisions of Section 9.9, unlessTttustee's duty to resign is stayed as providegimeany Debentureholder who has been a
bona fide holder of a Debenture or Debenturestftgast six months may, on behalf of that holdet alh others similarly situated, petition
any court of competent jurisdiction for the remoofithe Trustee and the appointment of a successstee. Such court may thereupon after
such notice, if any, as it may deem proper andcpites remove the Trustee and appoint a successieé.

(c) The holders of a majority in aggregate printgraount of the Debentures at the time Outstandiag at any time remove the Trustee by
so notifying the Trustee and the Company and mapiapa successor Trustee with the consent of thrafany.

(d) Any resignation or removal of the Trustee apgantment of a successor trustee with respedtediebentures pursuant to any of the
provisions of this Section 9.11 shall become eifectipon acceptance of appointment by the succéssiee as provided in Section 9.12.

(e) Any successor trustee appointed pursuant $d3bction 9.11 may be appointed with respect t@tteentures, and at any time there shall
be only one Trustee with respect to the Debentures.

SECTION 9.12 ACCEPTANCE OF APPOINTMENT BY SUCCESSOR

(@) In case of the appointment hereunder of a sgocdrustee with respect to the Debentures, extergessor trustee so appointed shall
execute, acknowledge and deliver to the Companytattfie retiring Trustee an instrument acceptirchsappointment, and thereupon the
resignation or removal of the retiring Trustee khatome effective and such successor trusteeputidiny further act, deed or conveyance,
shall become vested with all the rights, powerssts and duties of the retiring Trustee; but, @nrdguest of the Company or the successor
trustee, such retiring Trustee shall, upon payroéits charges, execute and deliver an instrunransferring to such successor trustee all the
rights, powers, and trusts of the retiring Trusted shall duly assign, transfer and deliver to suatessor trustee all property and money

by such retiring Trustee hereunder.

-38-



(b) Upon request of any successor trustee, the @oynghall execute any and all instruments for nfidig and certainly vesting in and
confirming to such successor trustee all such sigihbwers and trusts referred to in paragraphf(#i® Section 9.12.

(c) No successor trustee shall accept its appointomdess at the time of such acceptance such ssmctrustee shall be qualified and eligible
under this Article IX.

(d) Upon acceptance of appointment by a succerssstee as provided in this Section 9.12, the Comghall transmit notice of the
succession of such trustee hereunder by mail,diasts postage prepaid, to the Debentureholdetbeasnames and addresses appear upc
Debenture Register. If the Company fails to transmch notice within ten days after acceptanceppbatment by the successor trustee, the
successor trustee shall cause such notice to tentided at the expense of the Company.

SECTION 9.13 MERGER, CONVERSION, CONSOLIDATION ORISCESSION TO BUSINESS.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting from
any merger, conversion or consolidation to whighThustee shall be a party, or any corporationeediog to the corporate trust business of
the Trustee, shall be the successor of the Trirgeminder, provided that such corporation shatjuzdified under the provisions of Section
9.9 and eligible under the provisions of SectidtD9without the execution or filing of any paperamy further act on the part of any of the
parties hereto, anything herein to the contrarwitbstanding. In case any Debentures shall hava bathenticated, but not delivered, by the
Trustee then in office, any successor by mergawesion or consolidation to such authenticatingst@e may adopt such authentication and
deliver the Debentures so authenticated with theeseffect as if such successor Trustee had itediaticated such Debentures.

SECTION 9.14 PREFERENTIAL COLLECTION OF CLAIMS AGAST THE COMPANY.

The Trustee shall comply with Section 311(a) of Thest Indenture Act, excluding any creditor redaship described in Section 311(b) of the
Trust Indenture Act. A Trustee who has resigneldemn removed shall be subject to Section 311(#jeoTrust Indenture Act to the extent
included therein.

ARTICLE X
CONCERNING THE DEBENTUREHOLDERS

-39-



SECTION 10.1 EVIDENCE OF ACTION BY HOLDERS.

(&) Whenever in this Indenture it is provided ttiet holders of a majority or specified percentagaggregate principal amount of the
Debentures may take any action (including the nkinany demand or request, the giving of any meotonsent or waiver or the taking of
any other action), the fact that at the time ofrtgkany such action the holders of such majoritgpecified percentage have joined therein
may be evidenced by any instrument or any numbersbfuments of similar tenor executed by such éaaf Debentures in Person or by
agent or proxy appointed in writing.

(b) If the Company shall solicit from the Debentwklers any request, demand, authorization, doerctiotice, consent, waiver or other
action, the Company may, at its option, as evidétgean Officers' Certificate, fix in advance aoetdate for the determination of
Debentureholders entitled to give such requestatheinauthorization, direction, notice, consentweabr other action, but the Company sl
have no obligation to do so. If such a record éafxed, such request, demand, authorization ctiva, notice, consent, waiver or other ac
may be given before or after the record date, hlyt thhe Debentureholders of record at the clodeusiness on the record date shall be
deemed to be Debentureholders for the purposestefrdining whether Debentureholders of the requigioportion of Outstanding
Debentures have authorized or agreed or consemteth request, demand, authorization, directiotice, consent, waiver or other action,
and for that purpose the Outstanding Debenturdstslhaomputed as of the record date; provided,éwvaw, that no such authorization,
agreement or consent by such Debentureholderseoretiord date shall be deemed effective unle$mlt Become effective pursuant to the
provisions of this Indenture not later than six tienafter the record date.

SECTION 10.2 PROOF OF EXECUTION BY DEBENTUREHOLDERS

Subject to the provisions of Section 9.1, prooftef execution of any instrument by a Debenturehidlslech proof shall not require
notarization) or his agent or proxy and proof af tolding by any Person of any of the Debenturadi bk sufficient if made in the following
manner:

(a) The fact and date of the execution by any Steison of any instrument may be proved in any restde manner acceptable to the Trus

(b) The ownership of Debentures shall be provethbyDebenture Register of such Debentures or leytdicate of the Debenture Registrar
thereof.

(c) The Trustee may require such additional pré@finy matter referred to in this Section 10.2 ahdll deem necessary.
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SECTION 10.3 WHO MAY BE DEEMED OWNERS.

Prior to the due presentment for registration afisfer of any Debenture, the Company, the Trustgepaying agent, any Authenticating
Agent and any Debenture Registrar may deem antthederson in whose name such Debenture shedigistered upon the books of the
Company as the absolute owner of such Debenturetfiwhor not such Debenture shall be overdue atwithstanding any notice of
ownership or writing thereon made by anyone othantthe Debenture Registrar) for the purpose @ivayg payment of or on account of the
principal of and interest on such Debenture (sulige&ection 2.3) and for all other purposes; agither the Company nor the Trustee nor
paying agent nor any Authenticating Agent nor ampénture Registrar shall be affected by any natidbe contrary.

SECTION 10.4 CERTAIN DEBENTURES OWNED BY COMPANY BREGARDED.

In determining whether the holders of the requiaggregate principal amount of Debentures havewoed in any direction, consent or
waiver under this Indenture, the Debentures trebamed by the Company or any other obligor orlxebentures or by any Person directly
or indirectly controlling or controlled by or undesmmon control with the Company or any other aislign the Debentures shall be
disregarded and deemed not to be Outstanding égpuhpose of any such determination, except thighBpurpose of determining whether
the Trustee shall be protected in relying on arghsiirection, consent or waiver, only Debentures the Trustee actually knows are so
owned shall be so disregarded. The Debentures sedthat have been pledged in good faith may berded as Outstanding for the
purposes of this Section 10.4, if the pledgee stsiliblish to the satisfaction of the Trustee tedgee's right so to act with respect to such
Debentures and that the pledgee is not a Persectlglior indirectly controlling or controlled by ander direct or indirect common control
with the Company or any such other obligor. In aafse dispute as to such right, any decision byTihestee taken upon the advice of counsel
shall be full protection to the Trustee.

SECTION 10.5 ACTIONS BINDING ON FUTURE DEBENTUREH®@IERS.

At any time prior to (but not after) the evidenctagthe Trustee, as provided in Section 10.1, eftéking of any action by the holders of the
majority or percentage in aggregate principal anmofithe Debentures specified in this Indentureannection with such action, any holde

a Debenture that is shown by the evidence to Haded in the Debentures the holders of which haresented to such action may, by filing
written notice with the Trustee, and upon proohofding as provided in Section 10.2, revoke suc¢loacso far as concerns such Debenture.
Except as aforesaid any such action taken by tlieehof any Debenture shall be conclusive and bigdipon such holder and upon all future
holders and owners of such Debenture, and of ateBtare issued in exchange therefor, on registratidransfer thereof or in place thereof,
irrespective of whether or not any notation in relghereto is made upon such Debenture. Any attiken by the holders of the majority or
percentage in aggregate principal amount of theeBilves specified in this Indenture in connectidthh wuch action shall be conclusively
binding upon the Company, the Trustee and the m®lofeall the Debentures.
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ARTICLE XI
SUPPLEMENTAL INDENTURES
SECTION 11.1 SUPPLEMENTAL INDENTURES WITHOUT THE QGENT OF DEBENTUREHOLDERS.

In addition to any supplemental indenture othenwisthorized by this Indenture, the Company andltustee may from time to time and at
any time enter into an indenture or indentures upental hereto (which shall conform to the pravisi of the Trust Indenture Act as then in
effect), without the consent of the Debentureh@gdfar one or more of the following purposes:

(a) to cure any ambiguity, defect, or inconsistenesein, in the Debentures;
(b) to comply with Article X;
(c) to provide for uncertificated Debentures iniéidd to or in place of certificated Debentures;

(d) to add to the covenants of the Company fob#mefit of the holders of all or any of the Debeesuor to surrender any right or power
herein conferred upon the Company; (1)

(e) to add to, delete from, or revise the condgjdimitations, and restrictions on the authoriaetbunt, terms, or purposes of issue,
authentication, and delivery of Debentures, onlhe®in set forth;

(f) to make any change that does not adverselytttie rights of any Debentureholder in any mateeispect;

(9) to provide for the issuance of and establighfthm and terms and conditions of the Debentuecesstablish the form of any certifications
required to be furnished pursuant to the termsisfihdenture or of the Debentures, or to add ¢oridphts of the holders of the Debentures; or

(h) qualify or maintain the qualification of thisdenture under the Trust Indenture Act.

The Trustee is hereby authorized to join with tleenPany in the execution of any such supplementi#riture, and to make any further
appropriate agreements and stipulations that malidyein contained, but the Trustee shall not bigated to enter into any such
supplemental indenture that affects the Trusteefsrigghts, duties or immunities under this Indeatar otherwise. Any supplemental
indenture authorized by the provisions of this Beci1.1 may be executed by the Company and thstdewvithout the consent of the holc
of any of the Debentures at the time Outstandingyithstanding any of the provisions of Section211.
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SECTION 11.2 SUPPLEMENTAL INDENTURES WITH CONSENTFADEBENTUREHOLDERS.

With the consent (evidenced as provided in Sectind) of the holders of not less than a majoritaggregate principal amount of the
Debentures at the time Outstanding, the Compangnveluthorized by Board Resolutions, and the Trusi@efrom time to time and at any
time enter into an indenture or indentures suppfgaidereto (which shall conform to the provisiafishe Trust Indenture Act as then in
effect) for the purpose of adding any provisionst@hanging in any manner or eliminating any @&f ginovisions of this Indenture or of any
supplemental indenture or of modifying in any manmat covered by Section 11.1 the rights of thelad of the Debentures under this
Indenture; provided, however, that no such suppigaténdenture shall without the consent of thededd of each Debenture then Outstan
and affected thereby, (i) extend the fixed matusityany Debentures, reduce the principal amounttifeor reduce the rate or extend the time
of payment of interest thereon, without the congénhe holder of each Debenture so affected; or

(i) reduce the aforesaid percentage of Debenttinesholders of which are required to consent tosarth supplemental indenture; provided
further, that if the Debentures are held by thesTar a trustee of the Trust, such supplementaritde shall not be effective until the holders
of a majority in liquidation preference of TrustcBeties of the Trust shall have consented to sugiplemental indenture; provided further,
that if the consent of the holder of each Outstamddebenture is required, such supplemental inderstuall not be effective until each holder
of the Trust Securities of the Trust shall havessmted to such supplemental indenture. It shalbaatecessary for the consent of the
Debentureholders affected thereby under this Sedtlo2 to approve the particular form of any praubsupplemental indenture, but it shall
be sufficient if such consent shall approve thestarice thereof.

SECTION 11.3 EFFECT OF SUPPLEMENTAL INDENTURES.

Upon the execution of any supplemental indentursyant to the provisions of this Article Xl, thisdenture shall be and be deemed to be
modified and amended in accordance therewith amdebpective rights, limitations of rights, obligats, duties and immunities under this
Indenture of the Trustee, the Company and the helofeDebentures shall thereafter be determineshogsed and enforced hereunder subject
in all respects to such modifications and amendsemid all the terms and conditions of any suclplempental indenture shall be and be
deemed to be part of the terms and conditionsisfitidenture for any and all purposes.

SECTION 11.4 DEBENTURES AFFECTED BY SUPPLEMENTALIENTURES.

Debentures affected by a supplemental indentutbeaticated and delivered after the execution oh®upplemental indenture pursuant to
the provisions of this Article XI, may bear a natatin form approved by the Company, provided siacm meets the requirements of any
exchange upon which the Debentures may be lisgeth any matter provided for in such supplememigénture. If the Company shall so
determine, new Debentures so modified as to conforithe opinion of the Board of Directors of ther@pany, to any modification of this
Indenture contained in any such supplemental indenhay be prepared by the Company, authenticatéoebTrustee and delivered in
exchange for the Debentures then Outstanding.
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SECTION 11.5 EXECUTION OF SUPPLEMENTAL INDENTURES.

(a) Upon the request of the Company, accompanidtidilyBoard Resolutions authorizing the executibany such supplemental indenture,
and upon the filing with the Trustee of evidencehaf consent of Debentureholders required to caribereto as aforesaid, the Trustee shall
join with the Company in the execution of such dapental indenture unless such supplemental indetifects the Trustee's own rigk
duties or immunities under this Indenture or othsewin which case the Trustee may in its discretiot shall not be obligated to enter into
such supplemental indenture. The Trustee, sulijdbietprovisions of Sections 9.1, may receive ami@p of Counsel as conclusive evidence
that any supplemental indenture executed pursoahtg Article Xl is authorized or permitted by,daoonforms to, the terms of this Article
and that it is proper for the Trustee under thevigions of this Article Xl to join in the executighereof.

(b) Promptly after the execution by the Company thedTrustee of any supplemental indenture pursioatie provisions of this Section 11
the Trustee shall transmit by mail, first classtage prepaid, a notice, setting forth in generah$ethe substance of such supplemental
indenture, to the Debentureholders as their nameésddresses appear upon the Debenture Registefakure of the Trustee to mail such
notice, or any defect therein, shall not, howeiregny way impair or affect the validity of any $usupplemental indenture.

ARTICLE Xl
SUCCESSOR CORPORATION
SECTION 12.1 COMPANY MAY CONSOLIDATE, ETC.

Nothing contained in this Indenture or in any af ebentures shall prevent any consolidation ogeresf the Company with or into ai

other corporation or corporations (whether or rifili@ed with the Company, as the case may bejumcessive consolidations or mergers in
which the Company, as the case may be, or its ssocer successors shall be a party or partiehall prevent any sale, conveyance, trar

or other disposition of the property of the Compaas/the case may be, or its successor or suceessan entirety, or substantially as an
entirety, to any other corporation (whether or affitiated with the Company, as the case may bé&smuccessor or successors) authorized to
acquire and operate the same; provided, howeweCtmpany hereby covenants and agrees that, (i) appsuch consolidation, merger,
sale, conveyance, transfer or other dispositiongiie and punctual payment, in the case of the @oympf the principal of and interest on all
of the Debentures, according to their tenor anddtfeeand punctual performance and observance tifealovenants and conditions of this
Indenture to be kept or performed by the Comparthasase may be, shall be expressly assumed ppjesnental indenture (which shall
conform to the provisions of the Trust Indenturd, /s then in effect) satisfactory in form to thei§tee executed and delivered to the Trustee
by the entity formed by such consolidation, or imioich the Company, as the case may be, shall base merged, or by the entity which
shall have acquired such property; (ii) in caseGbenpany consolidates with or merges into anotleesdh or conveys or transfers its
properties and assets substantially then as amgntib any Person, the
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successor Person is organized under the laws dfrtiied States or any state or the District of @dbia; and (iii) immediately after giving
effect thereto, an Event of Default, and no evenmicty, after notice or lapse of time or both, wob&tome an Event of Default, shall have
occurred and be continuing.

SECTION 12.2 SUCCESSOR CORPORATION SUBSTITUTED.

(@) In case of any such consolidation, merger, saleveyance, transfer or other disposition anchithe assumption by the successor
corporation, by supplemental indenture, executeddativered to the Trustee and satisfactory in ftorthe Trustee, of, in the case of the
Company, the due and punctual payment of the gréaif and interest on all of the Debentures Ountitay and the due and punctual
performance of all of the covenants and conditfrthis Indenture to be performed by the Compasytha case may be, such successor
corporation shall succeed to and be substitutethtboCompany, with the same effect as if it hachbesmed as the Company herein, and
thereupon the predecessor corporation shall bevesdiof all obligations and covenants under thieiture and the Debentures.

(b) In case of any such consolidation, merger, s@leveyance, transfer or other disposition su@nghks in phraseology and form (but not in
substance) may be made in the Debentures theréatberissued as may be appropriate.

(c) Nothing contained in this Indenture or in ariylee Debentures shall prevent the Company fromgingrinto itself or acquiring by
purchase or otherwise all or any part of the prigpefrany other Person (whether or not affiliateithwhe Company).

SECTION 12.3 EVIDENCE OF CONSOLIDATION, ETC. TO TRUEE.

The Trustee, subject to the provisions of Sectidn @ay receive an Opinion of Counsel as conclusiwdence that any such consolidation,
merger, sale, conveyance, transfer or other disposand any such assumption, comply with the jsions of this Article XII.

ARTICLE Xl
SATISFACTION AND DISCHARGE
SECTION 13.1 SATISFACTION AND DISCHARGE OF INDENTUR

If at any time: (a) the Company shall have delida@ethe Trustee for cancellation all Debenturesdtofore authenticated (other than any
Debentures that shall have been destroyed, lagbtan and that shall have been replaced or pgidosgded in Section 2.9) and Debentures
for whose payment money or Governmental Obligatlumee theretofore been deposited in trust or segedgand held in trust by the
Company (and thereupon repaid to the Company ohdiged from such trust, as provided in Sectiob)18r (b) all such Debentures not
theretofore delivered to the Trustee for cancelfatihall have become
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due and payable, or are by their terms to becoraeadd payable within one year or are to be catledgdemption within one year under
arrangements satisfactory to the Trustee for thiegiof notice of redemption, and the Company stiefiosit or cause to be deposited witt
Trustee as trust funds the entire amount in mooneyaovernmental Obligations sufficient or a combimathereof, sufficient in the opinion

a nationally recognized firm of independent publicountants expressed in a written certificati@nebf delivered to the Trustee, to pay at
maturity or upon redemption all Debentures notdtafore delivered to the Trustee for cancellatinoluding principal and interest due or to
become due to such date of maturity or date fixedddemption, as the case may be, and if the Coynglaall also pay or cause to be paid all
other sums payable hereunder by the Company; theindenture shall thereupon cease to be of fudfiect except for the provisions of
Sections 2.3, 2.7, 2.9, 5.1, 5.2, 5.3 and 9.7,ghall survive until the date of maturity or reddiop date, as the case may be, and Sections 9.’
and 13.5, that shall survive to such date and #fene and the Trustee, on demand of the Compadytthe cost and expense of the
Company, shall execute proper instruments acknajingdsatisfaction of and discharging this Indenture

SECTION 13.2 DISCHARGE OF OBLIGATIONS.

If at any time all Debentures not heretofore detideto the Trustee for cancellation or that haviebecome due and payable as described in
Section 13.1 shall have been paid by the Compardepypsiting irrevocably with the Trustee as trusids moneys or an amount of
Governmental Obligations sufficient in the opinifra nationally recognized certified public accangtfirm to pay at maturity or upon
redemption all Debentures not theretofore deliveéoeithe Trustee for cancellation, including priradipnd interest due or to become due to
such date of maturity or date fixed for redemptiasmthe case may be, and if the Company shalpalg@r cause to be paid all other sums
payable hereunder by the Company, then after tteesdech moneys or Governmental Obligations, asdlse may be, are deposited with the
Trustee, the obligations of the Company underltidenture shall cease to be of further effect efmpthe provisions of Sections 2.3, 2.7,
2.9,5.1,5.2,5.3,9.6, 9.7 and 13.5 hereof thall survive until such Debentures shall mature la@gaid. Thereafter, Sections 9.7 and 13.5
shall survive.

SECTION 13.3 DEPOSITED MONEYS TO BE HELD IN TRUST.

All monies or Governmental Obligations depositethwine Trustee pursuant to Sections 13.1 or 13aR b held in trust and shall be
available for payment as due, either directly ootigh any paying agent (including the Company gcéis its own paying agent), to the
holders of the Debentures for the payment or redi@empf which such moneys or Governmental Obligadibave been deposited with the
Trustee.

SECTION 13.4 PAYMENT OF MONIES HELD BY PAYING AGENS.

In connection with the satisfaction and discharfyéhis Indenture, all moneys or Governmental Olilgas then held by any paying agent
under the provisions of this Indenture shall, udemand of the Company, be paid to the Trusteetmrdupon such paying agent shall be
released from all further liability with respectdoch moneys or Governmental Obligations.
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SECTION 13.5 REPAYMENT TO COMPANY.

Any monies or Governmental Obligations depositetth\&ny paying agent or the Trustee, or then helthbyCompany in trust, for payment
principal of or interest on the Debentures thatrereapplied but remain unclaimed by the holdersuath Debentures for at least two years
after the date upon which the principal of or iettron such Debentures shall have respectivelynbece and payable, shall be repaid to the
Company, as the case may be, on May 31 of eacloyddithen held by the Company) shall be disckdrffom such trust; and thereupon the
paying agent and the Trustee shall be releaseddtbiurther liability with respect to such moneysGovernmental Obligations, and the
holder of any of the Debentures entitled to recsiveh payment shall thereafter, as an unsecurestgesreditor, look only to the Company

for the payment thereof.

ARTICLE XIV

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS
AND DIRECTORS

SECTION 14.1 NO RECOURSE.

No recourse under or upon any obligation, covenaaggreement of this Indenture, or of the Debesturefor any claim based thereon
otherwise in respect thereof, shall be had agamgtincorporator, stockholder, officer or directoast, present or future as such, of the
Company or of any predecessor corporation, eitliectly or through the Company or any such predsmesorporation, whether by virtue of
any constitution, statute or rule of law, or by #rdorcement of any assessment or penalty or otberit being expressly understood that this
Indenture and the obligations issued hereundesaedy corporate obligations, and that no suchgreasliability whatever shall attach to, ol

or shall be incurred by, the incorporators, stodttérs, officers or directors as such, of the Comyparof any predecessor corporation, or any
of them, because of the creation of the indebtexlheseby authorized, or under or by reason of titigations, covenants or agreements
contained in this Indenture or in any of the Dehesg or implied therefrom; and that any and alhspersonal liability of every name and
nature, either at common law or in equity or bystiintion or statute, of, and any and all suchtsgind claims against, every such
incorporator, stockholder, officer or director agls, because of the creation of the indebtednesbhauthorized, or under or by reason o
obligations, covenants or agreements containedisrindenture or in any of the Debentures or intptleerefrom, are hereby expressly wai
and released as a condition of, and as a condiefat, the execution of this Indenture and theiance of such Debentures.
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ARTICLE XV
MISCELLANEOUS PROVISIONS
SECTION 15.1 EFFECT ON SUCCESSORS AND ASSIGNS.

All the covenants, stipulations, promises and ageeds in this Indenture contained by or on behiafie Company shall bind their respective
successors and assigns, whether so expressed or not

SECTION 15.2 ACTIONS BY SUCCESSOR.

Any act or proceeding by any provision of this Indee authorized or required to be done or perfdrineany board, committee or officer of
the Company shall and may be done and performédliké force and effect by the corresponding boaainmittee or officer of any
corporation that shall at the time be the lawfuésuccessor of the Company.

SECTION 15.3 SURRENDER OF COMPANY POWERS.

The Company by instrument in writing executed bgrapriate authority of its Board of Directors arelidered to the Trustee may surrender
any of the powers reserved to the Company, anétipen such power so surrendered shall terminatedsoto the Company, as the case may
be, and as to any successor corporation.

SECTION 15.4 NOTICES.

Except as otherwise expressly provided herein atigenor demand that by any provision of this Irtdes is required or permitted to be giv
or served by the Trustee or by the holders of Delsea to or on the Company may be given or serydueing deposited first class postage
prepaid in a post-office letterbox addressed (wamdther address is filed in writing by the Compuaiith the Trustee), as follows: Wintrust
Capital Trust I, 727 North Bank Lane, Lake ForéBhois 60045, Attention: David A. Dykstra. Any tioe, election, request or demand by
Company or any Debentureholder to or upon the €eushall be deemed to have been sufficiently gprenade, for all purposes, if given or
made in writing at the Corporate Trust Office of ffrustee.

SECTION 15.5 GOVERNING LAW.

This Indenture and each Debenture shall be deemieel & contract made under the internal laws oSthee of Illinois and for all purposes
shall be construed in accordance with the lawsiof State.
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SECTION 15.5 TREATMENT OF DEBENTURES AS DEBT.

It is intended that the Debentures shall be treateididebtedness and not as equity for federahiedax purposes. The provisions of this
Indenture shall be interpreted to further this rititan.

SECTION 15.7 COMPLIANCE CERTIFICATES AND OPINIONS.

(&) Upon any application or demand by the Comparthe Trustee to take any action under any of tbeigions of this Indenture, the
Company shall furnish to the Trustee an Officeestificate stating that all conditions precederviided for in this Indenture relating to the
proposed action have been complied with and ani@piof Counsel stating that in the opinion of seolinsel all such conditions precedent
have been complied with, except that in the casmpfsuch application or demand as to which theishing of such documents is specific.
required by any provision of this Indenture relgtto such particular application or demand, no @aithl certificate or opinion need be
furnished.

(b) Each certificate or opinion of the Company pded for in this Indenture and delivered to thestee with respect to compliance with a
condition or covenant in this Indenture shall imgy(1) a statement that the Person making sucificae or opinion has read such covenant
or condition;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tteteshents or opinions contained in such
certificate or opinion are based; (3) a statemigatt, in the opinion of such Person, he has made exmmination or investigation as, in the
opinion of such Person, is necessary to enablediexpress an informed opinion as to whether oisnoh covenant or condition has been
complied with; and (4) a statement as to whetherobrin the opinion of such Person, such conditipnovenant has been complied with;
provided, however, that each such certificate stathply with the provisions of Section 314 of thei§t Indenture Act.

SECTION 15.8 PAYMENTS ON BUSINESS DAYS.

In any case where the date of maturity of inteoegtrincipal of any Debenture or the date of redgompof any Debenture shall not be a
Business Day, then payment of interest or prinaipay be made on the next succeeding Business Dhytlve same force and effect as if
made on the nominal date of maturity or redemptmm no interest shall accrue for the period &ieh nominal date.

SECTION 15.9 CONFLICT WITH TRUST INDENTURE ACT.

If and to the extent that any provision of thisénture limits, qualifies or conflicts with the desiimposed by Sections 310 to 317, inclusive,
of the Trust Indenture Act, such imposed dutiedl sloatrol.
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SECTION 15.10 COUNTERPARTS.

This Indenture may be executed in any number ofitaparts, each of which shall be an original,duth counterparts shall together
constitute but one and the same instrument.

SECTION 15.1 SEPARABILITY.

In case any one or more of the provisions containékis Indenture or in the Debentures shall foy eeason be held to be invalid, illegal or
unenforceable in any respect, such invalidity gty or unenforceability shall not affect any etlprovisions of this Indenture or of the
Debentures, but this Indenture and the Debentinaslse construed as if such invalid or illegauoenforceable provision had never been
contained herein or therein.

SECTION 15.12 ASSIGNMENT.

The Company shall have the right at all times &igasany of its respective rights or obligationgl@nthis Indenture to a direct or indirect
wholly owned Subsidiary of the Company, provideatttin the event of any such assignment, the Cognghall remain liable for all such
obligations. Subject to the foregoing, this Indeatis binding upon and inures to the benefit ofghgies thereto and their respective
successors and assigns. This Indenture may natwtiecbe assigned by the parties thereto.

SECTION 15.13 ACKNOWLEDGMENT OF RIGHTS.

The Company acknowledges that, with respect toehentures held by the Trust or a trustee of thustTif the Property Trustee fails to
enforce its rights under this Indenture as the érotd the Debentures held as the assets of the, B holder of Preferred Securities may
institute legal proceedings directly against thenpany to enforce such Property Trustee's righteutids Indenture without first instituting
any legal proceedings against such Property Trustaay other person or entity. Notwithstanding fdregoing, if an Event of Default has
occurred and is continuing and such event is atile to the failure of the Company to pay intecegrincipal on the Debentures on the
such interest or principal is otherwise payableridhe case of redemption, on the redemption gdte)Company acknowledges that a holder
of Preferred Securities may directly institute agareding for enforcement of payment to such hadfiéne principal of or interest on the
Debentures having a principal amount equal to gggegate liquidation amount of the Preferred S¢iesrdf such holder on or after the
respective due date specified in the Debentures.
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ARTICLE XVI
SUBORDINATION OF DEBENTURES
SECTION 16.1 AGREEMENT TO SUBORDINATE.

The Company covenants and agrees, and each hélBebentures issued hereunder by such holder'ptotee thereof likewise covenants
and agrees, that all Debentures shall be issugdcub the provisions of this Article XVI; and dabolder of a Debenture, whether upon
original issue or upon transfer or assignment thfeseeccepts and agrees to be bound by such prasgisidhe payment by the Company of the
principal of and interest on all Debentures issecunder shall, to the extent and in the manneifegter set forth, be subordinated and
junior in right of payment to the prior paymentfirll of all Senior Debt, Subordinated Debt and Adxial Senior Obligations (collectivel
"Senior Indebtedness") to the extent provided hemghether outstanding at the date of this Indenturthereafter incurred. No provision of
this Article XVI shall prevent the occurrence ofyadefault or Event of Default hereunder.

SECTION 16.2 DEFAULT ON SENIOR DEBT, SUBORDINATEDHBT OR ADDITIONAL SENIOR OBLIGATIONS.

In the event and during the continuation of anyad#fby the Company in the payment of principagrpium, interest or any other payment
due on any Senior Indebtedness of the Company, thiei event that the maturity of any Senior Indébéss of the Company has been
accelerated because of a default, then, in eit@,a0 payment shall be made by the Company @gibect to the principal (including
redemption payments) of or interest on the Debestun the event that, notwithstanding the foregoamy payment shall be received by the
Trustee when such payment is prohibited by theqaliag sentence of this

Section 16.2, such payment shall be held in tirstife benefit of, and shall be paid over or deédeto, the holders of Senior Indebtedness or
their respective representatives, or to the trustaristees under any indenture pursuant to wéaghof such Senior Indebtedness may have
been issued, as their respective interests mayaapmat only to the extent that the holders ofSleaior Indebtedness (or their representati
representatives or a trustee) notify the Trusteeriting within 90 days of such payment of the amisuthen due and owing on the Senior
Indebtedness and only the amounts specified in satibe to the Trustee shall be paid to the holdéSenior Indebtedness.

SECTION 16.3 LIQUIDATION; DISSOLUTION; BANKRUPTCY.

(a) Upon any payment by the Company or distributibassets of the Company of any kind or charaetbether in cash, property or
securities, to creditors upon any dissolution arding-up or liquidation or reorganization of thermany, whether voluntary or involuntary
or in bankruptcy, insolvency, receivership or otheyceedings, all amounts due upon all Senior Itetbtess of the Company shall first be
paid in full, or payment thereof provided for in n&y in accordance with its terms, before any payrisemade by the Company on accour
the principal or interest on the Debentures; armhugny such dissolution or winding-up or liquidatior reorganization, any payment by the
Company, or distribution of assets of the Compdmgng kind or character, whether in cash, propertgecurities, to which the holders of the
Debentures or
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the Trustee would be entitled to receive from tloenpany, except for the provisions of this Articl&’lXshall be paid by the Company or by
any receiver, trustee in bankruptcy, liquidatingstee, agent or other Person making such paymelistoibution, or by the holders of the
Debentures or by the Trustee under this Indenfueeeived by them or it, directly to the holdefsSenior Indebtedness of the Company (pro
rata to such holders on the basis of the respeativaunts of Senior Indebtedness held by such hgldsrcalculated by the Company) or their
representative or representatives, or to the eustérustees under any indenture pursuant to wdmighnstruments evidencing such Senior
Indebtedness may have been issued, as their respimterests may appear, to the extent necessarst such Senior Indebtedness in full, in
money or money's worth, after giving effect to @oyncurrent payment or distribution to or for thédeos of such Senior Indebtedness, before
any payment or distribution is made to the holaddé®ebentures or to the Trustee.

(b) In the event that, notwithstanding the foregoiany payment or distribution of assets of the @amny of any kind or character, whether in
cash, property or securities, prohibited by thedwoing, shall be received by the Trustee befor8etlior Indebtedness of the Company is

in full, or provision is made for such payment iomey in accordance with its terms, such paymedigtribution shall be held in trust for the
benefit of and shall be paid over or deliveredi® hholders of such Senior Indebtedness or theieseptative or representatives, or to the
trustee or trustees under any indenture pursuamhich any instruments evidencing such Senior lteiiess may have been issued, and
respective interests may appear, as calculatedeb@€ompany, for application to the payment of alir Indebtedness of the Company, as
the case may be, remaining unpaid to the extergssaty to pay such Senior Indebtedness in fullanay in accordance with its terms, after
giving effect to any concurrent payment or disttiba to or for the benefit of the holders of su@n®r Indebtedness.

(c) For purposes of this Article XVI, the words $te property or securities" shall not be deemdddiude shares of stock of the Company as
reorganized or readjusted, or securities of the @om or any other corporation provided for by anptéreorganization or readjustment, the
payment of which is subordinated at least to therexprovided in this Article XVI with respect the Debentures to the payment of all Senior
Indebtedness of the Company, as the case maydiandly at the time be outstanding, provided thauth Senior Indebtedness is assumed
by the new corporation, if any, resulting from augh reorganization or readjustment; and (i) thkts of the holders of such Senior
Indebtedness are not, without the consent of sottels, altered by such reorganization or readjestniThe consolidation of the Company
with, or the merger of the Company into, anothe@poaation or the liquidation or dissolution of tdempany following the conveyance or
transfer of its property as an entirety, or sultsaiy as an entirety, to another corporation ugmmterms and conditions provided for in
Article XII shall not be deemed a dissolution, wimgtup, liquidation or reorganization for the pusps of this

Section 16.3 if such other corporation shall, @s of such consolidation, merger, conveyanceamsfer, comply with the conditions stated
in Article

XIl. Nothing in Section 16.2 or in this Section 3&hall apply to claims of, or payments to, thestee under or pursuant to Section 9.7.
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SECTION 16.4 SUBROGATION.

(a) Subject to the payment in full of all Seniodébtedness of the Company, the rights of the heldiethe Debentures shall be subrogated to
the rights of the holders of such Senior Indebtedre receive payments or distributions of casbpgnty or securities of the Company, as the
case may be, applicable to such Senior Indebtedmgshe principal of and interest on the Debeesushall be paid in full; and, for the
purposes of such subrogation, no payments or loligioins to the holders of such Senior Indebtedoéasy cash, property or securities to
which the holders of the Debentures or the Truateeld be entitled except for the provisions of tAisicle XVI, and no payment over
pursuant to the provisions of this Article XVI tofor the benefit of the holders of such Seniorelbigdness by holders of the Debentures or
the Trustee, shall, as between the Company, ithtore other than holders of Senior Indebtednesh@fCompany, and the holders of the
Debentures, be deemed to be a payment by the Contgppan on account of such Senior Indebtedness.ubhderstood that the provisions of
this Article XVI are and are intended solely foethurposes of defining the relative rights of thédbrs of the Debentures, on the one hand,
and the holders of such Senior Indebtedness oathiegz hand.

(b) Nothing contained in this Article XVI or elsegte in this Indenture or in the Debentures is idéghto or shall impair, as between the
Company, its creditors (other than the holdersesfi® Indebtedness of the Company), and the holafetee Debentures, the obligation of the
Company, which is absolute and unconditional, tptpahe holders of the Debentures the principaraf interest on the Debentures as and
when the same shall become due and payable indartae with their terms, or is intended to or shf#éct the relative rights of the holders of
the Debentures and creditors of the Company, asabe may be, other than the holders of Seniotbbedaess of the Company, as the case
may be, nor shall anything herein or therein prétea Trustee or the holder of any Debenture frasr@sing all remedies otherwise
permitted by applicable law upon default under thdenture, subject to the rights, if any, undés #rticle XVI of the holders of such Senior
Indebtedness in respect of cash, property or deudf the Company, as the case may be, recepex the exercise of any such remedy.

(c) Upon any payment or distribution of assetshef Company referred to in this Article XVI, the $tee, subject to the provisions of Article
IX, and the holders of the Debentures shall beledtto conclusively rely upon any order or dearesle by any court of competent
jurisdiction in which such dissolution, windi-up, liquidation or reorganization proceedings aeding, or a certificate of the receiver, tru:
in bankruptcy, liquidation trustee, agent or otRerson making such payment or distribution, dediddp the Trustee or to the holders of the
Debentures, for the purposes of ascertaining tiheoRe entitled to participate in such distributithe holders of Senior Indebtedness and «
indebtedness of the Company, as the case mayebantbunt thereof or payable thereon, the amouaitn@unts paid or distributed thereon
and all other facts pertinent thereto or to thisode XVI.
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SECTION 16.5 TRUSTEE TO EFFECTUATE SUBORDINATION.

Each holder of Debentures by such holder's acceptdmereof authorizes and directs the Trustee o lsalder's behalf to take such action as
may be necessary or appropriate to effectuateutherdination provided in this Article XVI and appts the Trustee such holder's attorney-in-
fact for any and all such purposes.

SECTION 16.6 NOTICE BY THE COMPANY.

(a) The Company shall give prompt written notica t@esponsible Officer of the Trustee of any famiwn to the Company that would
prohibit the making of any payment of monies tdpthe Trustee in respect of the Debentures putdoahe provisions of this Article XVI.
Notwithstanding the provisions of this Article X6t any other provision of this Indenture, the Teasshall not be charged with knowledge
the existence of any facts that would prohibititieking of any payment of monies to or by the Tresterespect of the Debentures pursuant
to the provisions of this Article XVI, unless andtila Responsible Officer of the Trustee shalldasceived written notice thereof from the
Company or a holder or holders of Senior Indebtsesioe from any trustee therefor; and before theiptof any such written notice, the
Trustee, subject to the provisions of Section $haJl be entitled in all respects to assume thaunh facts exist; provided, however, that if
the Trustee shall not have received the noticeigealfor in this Section 16.6 at least two Busin@ags prior to the date upon which by the
terms hereof any money may become payable for arpoge (including, without limitation, the paymaefithe principal of or interest on any
Debenture), then, anything herein contained tatmrary notwithstanding, the Trustee shall haieplower and authority to receive such
money and to apply the same to the purposes farhithiey were received, and shall not be affectednyynotice to the contrary that may be
received by it within two Business Days prior telsulate.

(b) The Trustee, subject to the provisions of ®&c8.1, shall be entitled to conclusively rely be telivery to it of a written notice by a
Person representing himself to be a holder of $3¢ndebtedness of the Company (or a trustee onlbefsuch holder) to establish that such
notice has been given by a holder of such Senuelitedness or a trustee on behalf of any such hoidelders. In the event that the Trustee
determines in good faith that further evidenceetpuired with respect to the right of any Persoa bslder of such Senior Indebtedness to
participate in any payment or distribution pursuarthis Article XVI, the Trustee may request sirdrson to furnish evidence to the
reasonable satisfaction of the Trustee as to trmuatof such Senior Indebtedness held by such Rgeifse extent to which such Person is
entitled to participate in such payment or disttitau and any other facts pertinent to the rightswafh Person under this Article XVI, and, if
such evidence is not furnished, the Trustee magrdefy payment to such Person pending judicialra®tation as to the right of such Person
to receive such payment.
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SECTION 16.7 RIGHTS OF THE TRUSTEE; HOLDERS OF SERIINDEBTEDNESS.

(a) The Trustee in its individual capacity shalldmgitled to all the rights set forth in this AtecXVI in respect of any Senior Indebtedness at
any time held by it, to the same extent as anyrdtbkler of Senior Indebtedness, and nothing is liilenture shall deprive the Trustee of
of its rights as such holder. The Trustee's rightdmpensation and reimbursement of expenses &xtdein Section 9.7 shall not be subject
to the subordination provisions of the Article XVI.

(b) With respect to the holders of Senior Indebésdof the Company, the Trustee undertakes torpedoto observe only such of its
covenants and obligations as are specificallyag fin this Article XVI, and no implied covenarts obligations with respect to the holder:
such Senior Indebtedness shall be read into thisnture against the Trustee. The Trustee shabedeemed to owe any fiduciary duty to
holders of such Senior Indebtedness and, subjehetprovisions of Section 9.1, the Trustee shatllae liable to any holder of such Senior
Indebtedness if it shall pay over or deliver todest of Debentures, the Company or any other Pensmrey or assets to which any holder of
such Senior Indebtedness shall be entitled byeviofithis Article XVI or otherwise.

SECTION 16.8 SUBORDINATION MAY NOT BE IMPAIRED.

(&) No right of any present or future holder of @snior Indebtedness of the Company to enforcerdirtadion as herein provided shall at :
time in any way be prejudiced or impaired by anyaadailure to act on the part of the Company yiahy act or failure to act, in good faith,
by any such holder, or by any noncompliance byGbmpany with the terms, provisions and covenantkisflndenture, regardless of any
knowledge thereof that any such holder may hawatmwrwise be charged with.

(b) Without in any way limiting the generality dfd foregoing paragraph, the holders of Senior Itetkiess of the Company may, at any time
and from time to time, without the consent of oticeto the Trustee or the holders of the Debestusithout incurring responsibility to the
holders of the Debentures and without impairingeteasing the subordination provided in this Agi¥VI or the obligations hereunder of the
holders of the Debentures to the holders of suctioéndebtedness, do any one or more of the faligw

(i) change the manner, place or terms of paymeaktand the time of payment of, or renew or akach Senior Indebtedness, or otherwise
amend or supplement in any manner such Senior tadeéss or any instrument evidencing the sameyagreement under which such
Senior Indebtedness is outstanding;

(i) sell, exchange, release or otherwise deal aith property pledged, mortgaged or otherwise sggusuch Senior Indebtedness; (iii) rele
any Person liable in any manner for the collectibauch Senior Indebtedness; and

(iv) exercise or refrain from exercising any righatginst the Company and any other Person.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of the @nd year first above written.
WINTRUST FINANCIAL CORPORATION
By:

Name:
Title:

WILMINGTON TRUST COMPANY, AS TRUSTEE

By:
Name:
Title:
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STATE OF ILLINOIS)

) ss:
COUNTY OF COOK)
On the _ th day of , 1998, before me persocaliye to me known, who, bsingebduly sworn, did depose
and say that he is the rofo@oy, one of the corporations described in andhvbkecuted the above instrument;

that he knows the corporate seal of said corparatimat the seal affixed to the said instrumestish corporation seal; that it was so affixed
by authority of the Board of Directors of said corgtion, and that he signed his name thereto leydikhority.

Notary Public,

[seal] My Commission expires:
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EXHIBIT A
(FORM OF FACE OF DEBENTURE)
WINTRUST FINANCIAL CORPORATION
9.00% SUBORDINATED DEBENTURE
DUE SEPTEMBER 30, 2028

No. $

CUSIP No. 97650W AA 6
Wintrust Financial Corporation, an Illinoi s corporation (the "Company,"

which term includes any successor corporation utfaeindenture hereinafter referred to), for valeeeived, hereby promises to pay to,

or registered assigns, the prinsipa of (% n September 30, 2028 (t
"Stated Maturity"), and to pay interest on saidpipal sum from September 29, 1998, or from thetmexsent interest payment date (each
such date, an "Interest Payment Date") to whiokr@st has been paid or duly provided for, quart@siyject to deferral as set forth herein) in
arrears on March, June, September and Decembacbfyear commencing December 31, 1998, at thef&®0% per annum until the
principal hereof shall have become due and payabkon any overdue principal and (without dupiaaand to the extent that payment of
such interest ienforceable under applicable law) on any overdeilment of interest at the same rate per annunpoanded quarterly. Tl
amount of interest payable on any Interest Paymat¢ shall be computed on the basis of a 360-daygfetwelve 30-day months. The
amount of interest for any partial period shallkcbenputed on the basis of the number of days elapsa®60-day year of twelve 30-day
months. In the event that any date on which inteésgsayable on this Debenture is not a businegstdan payment of interest payable on
such date shall be made on the next succeedinthdais a business day (and without any interestloer payment in respect of any such
delay) except that, if such business day is im#iad succeeding calendar year, payment of suctesttevill be made on the immediately
preceding business day, in each case, with the &meeand effect as if made on such date. Thedsténstallment so payable, and
punctually paid or duly provided for, on any Int&r®ayment Date shall, as provided in the Indenheeaid to the person in whose name
Debenture (or one or more Predecessor Debentweégfimed in said Indenture) is registered at theecof business on the regular record
for such interest installment, which shall be these of business on the business day next precedityInterest Payment Date unless
otherwise provided in the Indenture. Any such ies¢installment not punctually paid or duly prodder shall forthwith cease to be payable
to the registered holders on such regular recotel @lad may be paid to the Person in whose nam®#tsnture (or one or more Predecessor
Debentures) is registered at the close of busioessspecial record date to be fixed by the Trufstethe payment of such defaulted interest,
notice
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whereof shall be given to the registered holdeth@Debentures not less than 10 days prior to spehbial record date, or may be paid at any
time in any other lawful manner not inconsistertimthe requirements of any securities exchange ldiohathe Debentures may be listed, and
upon such notice as may be required by such exehaticas more fully provided in the Indenture. Tnmcipal of and the interest on this
Debenture shall be payable at the office or agefitlge Trustee maintained for that purpose in arig or currency of the United States of
America that at the time of payment is legal terffdepayment of public and private debts; provideolwever, that payment of interest may
made at the option of the Company by check maddtie registered holder at such address as shmdhajn the Debenture Register.
Notwithstanding the foregoing, so long as the hotifeéhis Debenture is the Property Trustee, theygnt of the principal of and interest

this Debenture shall be made at such place angctoaccount as may be designated by the Trustee.

The Stated Maturity may be shortened at any timthbyCompany to any date not earlier than SepteBle2003, subject to the Company
having received prior approval of the Federal Resédrthen required under applicable capital guited, policies or regulations of the Federal
Reserve. Such date may also be extended at anwtithe election of the Company for one or moréogist but in no event to a date later t
September 30, 2047, subject to certain limitatidescribed in the Indenture.

The indebtedness evidenced by this Debenture thetextent provided in the Indenture, subordimate junior in right of payment to the pr
payment in full of all Senior Indebtedness, and tbéebenture is issued subject to the provisiotk@fndenture with respect thereto. Each
holder of this Debenture, by accepting the sameadeees to and shall be bound by such provisitmsguthorizes and directs the Trustee on
his or her behalf to take such action as may besseey or appropriate to acknowledge or effectiesubordination so provided; and (c)
appoints the Trustee his or her attorney-in-facfoy and all such purposes. Each holder heredfjgr her acceptance hereof, hereby
waives all notice of the acceptance of the subatiin provisions contained herein and in the Indenby each holder of Senior Indebtedr
whether now outstanding or hereafter incurred,\maves reliance by each such holder upon said giemns.

This Debenture shall not be entitled to any benafder the Indenture hereinafter referred to, biel wa become obligatory for any purpose
until the Certificate of Authentication hereon dlve been signed by or on behalf of the Trustee.

The provisions of this Debenture are continuedhanréverse side hereof and such continued prowisiball for all purposes have the same
effect as though fully set forth at this place.
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IN WITNESS WHEREOF, the Company has caused thisument to be executed.

Dated September 29, 1998.

WINTRUST FINANC

IAL CORPORATION

By:
Name:
Title:
Attest:
By: Name:
Title:




[FORM OF CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATION
This is one of the Debentures described in theimithentioned Indenture.

Dated: September 29, 1998

Wilmington Trust Company, as Trustee or Authentication Agent

By By Authorized Signatory
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[FORM OF REVERSE OF DEBENTURE]

9.00% SUBORDINATED DEBENTURE
(CONTINUED)

This Debenture is one of the subordinated debemnfrthe Company (herein sometimes referred th@sDebentures”), specified in the
Indenture, all issued or to be issued under ansiyaunt to an Indenture dated as of September 28, (188 "Indenture™) duly executed and
delivered between the Company and Wilmington T&mnpany, as Trustee (the "Trustee"), to which Ihgenreference is hereby made fc
description of the rights, limitations of rightdlmations, duties and immunities thereunder offthgstee, the Company and the holders of the
Debentures. The Debentures are limited in aggregaieipal amount as specified in the Indenture.

Because of the occurrence and continuation of &i8lpevent, in certain circumstances, this Debentaay become due and payable at the
principal amount together with any interest accriexteon (the "Redemption Price"). The RedemptigceRshall be paid prior to 12:00 noon,
Eastern Standard Time, time, on the date of sudmetion or at such earlier time as the Compangrdenhes. The Company shall have the
right to redeem this Debenture at the option ofGloenpany, without premium or penalty, in wholempart at any time on or after Septem
30, 2003 (an "Optional Redemption™), or at any timeertain circumstances upon the occurrenceSgecial Event, at a Redemption Price
equal to 100% of the principal amount plus any aedrbut unpaid interest, to the date of such retiempAny redemption pursuant to this
paragraph shall be made upon not less than 30raaysore than 60 days notice, at the RedemptiarePHi the Debentures are only partially
redeemed by the Company pursuant to an OptionaRption, the Debentures shall be redeemed prardig lot or by any other method
utilized by the Trustee.

In the event of redemption of this Debenture irt paty, a new Debenture or Debentures for the wreeted portion hereof shall be issued in
the name of the holder hereof upon the cancelldtereof.

In case an Event of Default, as defined in the mhgie, shall have occurred and be continuing, tiveipal of all of the Debentures may be
declared, and upon such declaration shall becooeeadd payable, in the manner, with the effectsafgject to the conditions provided in the
Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Debentures dirtie outstanding, as defined in the Indenturexecute supplemental indentures for the
purpose of adding any provisions to or changingriym manner or eliminating any of the provisionshaf Indenture or of any supplemental
indenture or of modifying in any manner the rigbtshe holders of the Debentures; provided, howebat no such supplemental indenture
shall (i) extend the fixed maturity of the Debeetiexcept as provided in the Indenture, or redue@tincipal amount thereof, or reduce the
rate or extend the time of payment of interestaber without the consent of the holder of each Debe so affected; or (ii) reduce the
aforesaid percentage of Debentures, the
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holders of which are required to consent to anjhh swpplemental indenture, without the consent eftbiders of each Debenture then
outstanding and affected thereby. The Indentuie @stains provisions permitting the holders ofgarity in aggregate principal amount of
the Debentures at the time outstanding, on beffiall of the holders of the Debentures, to waivg past default in the performance of any of
the covenants contained in the Indenture, or dstadal pursuant to the Indenture, and its conse@seracept a default in the payment of the
principal of or interest on any of the Debentufasy such consent or waiver by the registered hoddeénis Debenture (unless revoked as
provided in the Indenture) shall be conclusive bimdling upon such holder and upon all future hadard owners of this Debenture and of
any Debenture issued in exchange herefor or irefh@ceof (whether by registration of transfer dreotvise), irrespective of whether or not
any notation of such consent or waiver is made upmnDebenture.

No reference herein to the Indenture and no pronisf this Debenture or of the Indenture shallradtempair the obligation of the Compatr
which is absolute and unconditional, to pay thegpal and interest on this Debenture at the tintb@ace and at the rate and in the money
herein prescribed.

Provided certain conditions are met, the Compail slave the right at any time during the termhaf Debentures and from time to time to
extend the interest payment period of such Debestiar up to 20 consecutive quarters (each, aretieded Interest Payment Period"), at the
end of which period the Company shall pay all ies¢éthen accrued and unpaid (together with intéheseon at the rate specified for the
Debentures to the extent that payment of suchdatés enforceable under applicable law). Befoest¢éhhmination of any such Extended
Interest Payment Period, so long as no Event cdlDeshall have occurred and be continuing, the @omg may further extend such Exten
Interest Payment Period, provided that such Exthaierest Payment Period together with all sucth&r extensions thereof shall not exc
20 consecutive quarters, extend beyond the Statadrity or end on a date other than an Interestieay Date. At the termination of any
such Extended Interest Payment Period and upopayment of all accrued and unpaid interest andaalational amounts then due and
subject to the foregoing conditions, the Company smnmence a new Extended Interest Payment Period.

As provided in the Indenture and subject to cetiaitations therein set forth, this Debentureranisferable by the registered holder herec
the Debenture Register of the Company, upon suerenicthis Debenture for registration of transfethe office or agency of the Trustee
accompanied by a written instrument or instrumefitsansfer in form satisfactory to the Companytar Trustee duly executed by the
registered holder hereof or his attorney duly axitleal in writing, and thereupon one or more new énbres of authorized denominations
and for the same aggregate principal amount skaisued to the designated transferee or transtexeeservice charge shall be made for
such transfer, but the Company may require paymieatsum sufficient to cover any tax or other goveental charge payable in relation
thereto.

Prior to due presentment for registration of transff this Debenture, the Company, the Trustee payyng agent and the Debenture Registrar
may deem and treat the registered holder herethieagbsolute owner hereof (whether or not this Dalye shall be overdue and
notwithstanding any notice of ownership or writimgreon made by anyone other than the Debenture
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Registrar) for the purpose of receiving paymeraradn account of the principal hereof and intedest hereon and for all other purposes, and
neither the Company nor the Trustee nor any paggent nor any Debenture Registrar shall be affdzyemhy notice to the contrary.

No recourse shall be had for the payment of thecfral of or the interest on this Debenture, ordy claim based hereon, or otherwis
respect hereof, or based on or in respect of ttieriture, against any incorporator, stockholdeiceifor director, past, present or future, as
such, of the Company or of any predecessor or ssoceorporation, whether by virtue of any consitity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptancesb&and as part of the consideration for
issuance hereof, expressly waived and released.

The Debentures are issuable only in registered feitiout coupons in denominations of $25 and amggral multiple thereof.
All terms used in this Debenture that are defimethe Indenture shall have the meanings assignégtto in the Indenture.
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Dated as of September 29, 1998



TABLE OF CONTENTS

PAGE
ARTICLE |
DEFINED TERMS.....coiiiiveeviieeeeeeee iiiierieee e einnee e 2
Section 101. DefinitionS.........ccoeeeeee. e 2
ARTICLE Il
ESTABLISHMENT OF THE TRUST .c.coccvviiiees e seieiee e 10
Section 201. Name..........ccccvvvveenens
Section 202. Office of the Delaware Truste e; Principal Place
Of BUSINESS....coocvceeeeee 11
Section 203. Initial Contribution of Trust Property;
Organizational Expenses.... L 11
Section 204. Issuance of the Preferred Sec urities........ccoeeennns 11
Section 205. Issuance of the Common Securi ties; Subscription and
Purchase of Debentures.. L 11
Section 206. Declaration of Trust......... L 12
Section 207. Authorization to Enter into C ertain Transactions........

Section 208. Assets of Trust..............
Section 209. Title to Trust Property......

ARTICLE Il
PAYMENT ACCOUNT ..cccvviiiiiiiiinieeee e 17
Section 301. Payment ACCOUNt.........cc.... e 17
ARTICLE IV

DISTRIBUTIONS; REDEMPTION.................
Section 401. Distributions................

Section 402. Redemption
Section 403. Subordination of Common Secur
Section 404. Payment Procedures...........
Section 405. Tax Returns and Reports......
Section 406. Payment of Taxes, Duties, etc
Section 407. Payments Under Indenture.....

ARTICLE V
TRUST SECURITIES CERTIFICATES.............
Section 501. Initial Ownership............
Section 502. The Trust Securities Certific
Section 503. Execution, Authentication and Delivery of
Trust Securities Certifi
Section 503A.Global Preferred Security....

Section 504. Registration of Transfer and Exchange of
Preferred Securities Cer tificates........cocueeenne 24
Section 505. Mutilated, Destroyed, Lost or Stolen Trust

Securities Certificates. s 25



Section 506. Persons Deemed Securityholder Sttt 26

Section 507. Access to List of Securityhol ders' Names and Addresses..26
Section 508. Maintenance of Office or Agen (o 26
Section 509. Appointment of Paying Agent.. L 26
Section 510. Ownership of Common Securitie s by Depositor............. 27
Section 511. Trust Securities Certificates L 27
Section 512. Notices to Clearing Agency... e 28
Section 513. Rights of Securityholders.... L 28
ARTICLE VI

ACTS OF SECURITYHOLDERS; MEETINGS; VOTING.
Section 601. Limitations on Voting Rights.

Section 602. Notice of Meetings...........

Section 603. Meetings of Preferred Securit

Section 604. Voting Rights................

Section 605. Proxies, etcC.................

Section 606. Securityholder Action by Writ

Section 607. Record Date for Voting and Ot

Section 608. Acts of Securityholders......

Section 609. Inspection of Records........

ARTICLE VI
REPRESENTATIONS AND WARRANTIES............ e 33
Section 701. Representations and Warrantie s of the Bank
and the Property Trustee s 33
Section 702. Representations and Warrantie s of the Delaware
Bank and the Delaware Tr UStee....cccovverrnnenn. 34
Section 703. Representations and Warrantie s of Depositor............. 35
ARTICLE VI
TRUSTEES

Section 801. Certain Duties and Responsibi
Section 802. Certain Notices..............
Section 803. Certain Rights of Property Tr
Section 804. Not Responsible for Recitals
Section 805. May Hold Securities..........
Section 806. Compensation; Indemnity; Fees
Section 807. Corporate Property Trustee Re
of Trustees.............
Section 808. Conflicting Interests........
Section 809. Co-Trustees and Separate Trus

Section 810. Resignation and Removal; Appo intment of Successor....... 43
Section 811. Acceptance of Appointment by SUCCESSOr.....ccvveennnn. 44
Section 812. Merger, Conversion, Consolida tion or

Succession to Business.. s 45
Section 813. Preferential Collection of Cl aims Against

Depositor or Trust...... e 45
Section 814. Reports by Property Trustee.. L 45

Section 815. Reports to the Property Trust €€t 46



Section 816. Evidence of Compliance with C
Section 817. Number of Trustees...........
Section 818. Delegation of Power..........
Section 819. Voting..........ccceeuveee.

ARTICLE IX

TERMINATION, LIQUIDATION AND MERGER.......

Section 901. Termination Upon Expiration D

Section 902. Early Termination............

Section 903. Termination

Section 904. Liquidation..................

Section 905. Mergers, Consolidations, Amal
Replacements of the Trus

ARTICLE X
MISCELLANEOUS PROVISIONS..................
Section 1001.Limitation of Rights of Secur
Section 1002.Amendment....................
Section 1003.Separability.....
Section 1004.Governing law
Section 1005.Payments Due on Non-Business
Section 1006.SuUCCESSOIS........c..........
Section 1007.Headings.....................
Section 1008.Reports, Notices and Demands.
Section 1009.Agreement Not to Petition....

Section 1010.Trust Indenture Act; Conflict with Trust Indenture Act..53
Section 1011.Acceptance of Terms of Trust Agreement,
Guarantee and Indenture.......... L 54
EXHIBITS

Exhibit A Certificate of Trust

Exhibit B Form of Common Securities Cer tificate

Exhibit C Form of Expense Agreement

Exhibit D Form of Preferred Securities Certificate

Exhibit E Form of Preferred Securities Certificate of Authentication

Exhibit F  Certificate of Depositary Agr eement



CROSS-REFERENCE TABLE

Section of
Trust Indenture Act Section of
of 1939, as amended Amended and Restated Trust Agreement

Not Applicable
Not Applicable
101, 816
............... 801(a), 803(a)
802, 1008

Not Applicable
Not Applicable

................... 509
......................... 1010
Note: This Cross-Reference Table does not cons titute part of this Agreement
and shall not affect the interpretati on of any of its terms or

provisions.



AMENDED AND RESTATED TRUST AGREEMENT

AMENDED AND RESTATED TRUST AGREEMENT, dated as od[@ember 29, 1998, among (i) WINTRUST FINANCIAL
CORPORATION, an lllinois corporation (including asyccessors or assigns, the "Depositor"), (ii) Wiljion Trust Company, a Delaware
banking corporation duly organized and existingearrttie laws of the State of Delaware, as propeustée (the "Property Trustee" and, in its
separate corporate capacity and not in its capasifyroperty Trustee, the "Bank"), (iii) WILMINGTONRUST COMPANY, a Delaware
banking corporation duly organized and existingearrttie laws of the State of Delaware, as Delawastde (the "Delaware Trustee," and, in
its separate corporate capacity and not in itsagpas Delaware Trustee, the "Delaware Bank") BDWARD J. WEHMER, an individual,
DAVID A. DYKSTRA, an individual, and RANDOLPH M. HBBEN, an individual, each of whose address is @m@any (each an
"Administrative Trustee" and collectively the "Admistrative Trustees") (the Property Trustee, thia®are Trustee and the Administrative
Trustees referred to collectively as the "Trustgemid (v) the several Holders (as hereinaftemeei.

RECITALS

WHEREAS, the Depositor, the Delaware Trustee, athatdEd J. Wehmer, David A. Dykstra and Randolph Nbkdn, each as an
Administrative Trustee, have heretofore duly demleeind established a business trust pursuant fodlasvare Business Trust Act by the
entering into of that certain Trust Agreement, date of August 14, 1998 (the "Original Trust Agresnt), and by the execution and filing
the Delaware Trustee, the Depositor and the Adinatise Trustees with the Secretary of State ofState of Delaware of the Certificate of
Trust, filed on August 14, 1998, the form of whistattached as Exhibit A; and

WHEREAS, the Depositor, the Delaware Trustee, tlopérty Trustee and the Administrative Trusteesrdeés amend and restate the
Original Trust Agreement in its entirety as settidrerein to provide for, among other things, i{g tssuance of the Common Securities (as
defined herein) by the Trust (as defined hereirthéoDepositor; (ii) the issuance and sale of tlefdPred Securities (as defined herein) by the
Trust pursuant to the Underwriting Agreement (afined herein); (iii) the acquisition by the Trusbin the Depositor of all of the right, title
and interest in the Debentures (as defined heraing;(iv) the appointment of the Trustees;

NOW THEREFORE, in consideration of the agreementsabligations set forth herein and for other gaad valuable consideration, t
receipt and sufficiency of which are hereby ackremged, each party, for the benefit of the othetigmand for the benefit of the
Securityholders (as defined herein), hereby amandgestates the Original Trust Agreement in itsely and agrees as follow



ARTICLE |
DEFINED TERMS

SECTION 101. DEFINITIONS.
For all purposes of this Trust Agreement, excepithsrwise expressly provided or unless the corgtherwise requires:
() the terms defined in this Article | have theamiegs assigned to them in this Article | and ideldhe plural as well as the singular;

(b) all other terms used herein that are defingtiénTrust Indenture Act, either directly or byarfnce therein, have the meanings assigned tc
them therein;

(c) unless the context otherwise requires, anyreafse to an "Article” or a "Section" refers to artidle or a Section, as the case may be, of
this Trust Agreement; and

(d) the words "herein", "hereof" and "hereunderd ather words of similar import refer to this Trégireement as a whole and not to any
particular Article, Section or other subdivision.

"Act" has the meaning specified in Section 608.

"Additional Amount" means, with respect to Trust@eties of a given Liquidation Amount and/or agjivperiod, the amount of additional
interest accrued on interest in arrears and paithiéyepositor on a Like Amount of Debentures fartsperiod.

"Additional Interest" has the meaning specifie@#ction 1.1 of the Indenture.

"Administrative Trustee" means each of Edward Jhiver, David A. Dykstra and Randolph M. Hibben, Bole his or her capacity as
Administrative Trustee of the Trust formed and @mmd hereunder and not in his or her individuglacdity, or such Administrative Trustee's
successor in interest in such capacity, or anyessar trustee appointed as herein provided.

"Affiliate" means, with respect to a specified Rers(a) any Person directly or indirectly owningntrolling or holding with power to vote
10% or more of the outstanding voting securitiestber ownership interests of the specified Peraog,Person 10% or more of whose
outstanding voting securities or other ownershipriests are directly or indirectly owned, contréltg held with power to vote by the
specified Person; (b) any Person directly or irdiyecontrolling, controlled by, or under commomé®m| with the specified Person; (c) a
partnership in which the specified Person is a g@rmartner; (d) any officer or director of the sified Person; and (e) if the specified Person
is an individual, any entity of which the specifiddrson is an officer, director or general partner.

"Authenticating Agent" means an authenticating agéth respect to the Preferred Securities appdibtethe Property Trustee pursuant to
Section 503.
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"Bank" has the meaning specified in the PreambtaitoTrust Agreement.
"Bankruptcy Event" means, with respect to any Rerso

(a) the entry of a decree or order by a court gajnisdiction in the premises adjudging such Pem@sdankrupt or insolvent, or approving as
properly filed a petition seeking liquidation oorganization of or in respect of such Person uthietnited States Bankruptcy Code of 1978,
as amended, or any other similar applicable federatate law, and the continuance of any suchedear order unvacated and unstayed for a
period of 90 days; or the commencement of an inwtalty case under the United States Bankruptcy ©6d678, as amended, in respect of
such Person, which shall continue undismissed freod of 90 days or entry of an order for reliebuch case; or the entry of a decree or
order of a court having jurisdiction in the prensiger the appointment on the ground of insolvencigankruptcy of a receiver, custodian,
liquidator, trustee or assignee in bankruptcy epimency of such Person or of its property, ortf@r winding up or liquidation of its affairs,
and such decree or order shall have remained @e fanvacated and unstayed for a period of 90 aays;

(b) the institution by such Person of proceedimgse adjudicated a voluntary bankrupt, or the cohisg such Person to the filing of a
bankruptcy proceeding against it, or the filingduch Person of a petition or answer or consentisgdiuidation or reorganization under the
United States Bankruptcy Code of 1978, as amerateather similar applicable Federal or State lamthe consent by such Person to the
filing of any such petition or to the appointmentthe ground of insolvency or bankruptcy of a reeebr custodian or liquidator or trustee or
assignee in bankruptcy or insolvency of such Pewsaf its property, or shall make a general assigmt for the benefit of creditors.

"Bankruptcy Laws" has the meaning specified in ®act009.

"Board Resolution" means a copy of a resolutiotified by the Secretary of the Depositor to haverbduly adopted by the Depositor's B¢
of Directors, or such committee of the Board ofddtors or officers of the Depositor to which auttyoto act on behalf of the Board of
Directors has been delegated, and to be in fullfand effect on the date of such certification, delivered to the appropriate Trustee.

"Business Day" means a day other than a Saturd8ymday, a day on which banking institutions in ity of New York are authorized or
required by law, executive order or regulationdmain closed, or a day on which the Property Telst€orporate Trust Office or the
Corporate Trust Office of the Debenture Trustedased for business.

"Certificate of Depositary Agreement" means thesagrent among Depositor, Trust and DTC, as thalr@iearing Agency, dated as of the
Closing Date, substantially in the form attachedEisibit F as the same may be amended and suppledhfom time to time.

"Certificate of Trust" means the certificate ofstdiled with the Secretary of State of the StdtBelaware with respect to the Trust, as
amended or restated from time to time.

-3-



"Change in 1940 Act Law" shall have the meaningaeh in the definition of "Investment Company Evé

"Clearing Agency" means an organization registax®d "clearing agency" pursuant to Section 17/4ef3ecurities Exchange Act of 1934
amended. DTC shall be the initial Clearing Agency.

"Clearing Agency Participant" means a broker, ded&ank or other financial institution or other 8&mn for whom from time to time a Clear
Agency effects book-entry transfers and pledgeseofirities deposited with the Clearing Agency.

"Closing Date" means the date of execution andresfiof this Trust Agreement.
"Code" means the Internal Revenue Code of 198&manded.

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, createdar the Exchange Act, or, if at any
time after the execution of this instrument suctim@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

"Common Security" means an undivided beneficianast in the assets of the Trust, having a LigiodadAmount of $25 and having the
rights provided therefor in this Trust Agreementliuding the right to receive Distributions andiguidation Distribution as provided herein.

"Common Securities Certificate" means a certifi@telencing ownership of Common Securities, sulbistinin the form attached as Exhibit
C.

"Company" means Wintrust Financial Corporation.

"Corporate Trust Office" means the office at whiahany particular time, the corporate trust bussnaf the Property Trustee or the Deben
Trustee, as the case may be, shall be principdityidistered, which office at the date hereof, intesuch case, is located at Rodney Square
North, 1100 North Market Street, Wilmington, Dela@d 989-0001, Attn: Corporate Trust Administration.

"Debenture Event of Default" means an "Event ofddéf as defined in
Section 7.1 of the Indenture.

"Debenture Redemption Date" means, with respeahyoDebentures to be redeemed under the Indemiiereate fixed for redemption under
the Indenture.

"Debenture Tax Event" means a "Tax Event" as sjgecifi Section 1.1 of the Indenture.
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"Debenture Trustee" means Wilmington Trust Comparstate chartered trust company organized unddatts of the State of Delaware
any successor thereto, as trustee under the Ingentu

"Debentures” means the $32,010,310 aggregate painamount of the Depositor's 9.00% SubordinateldeDiires due 2028, issued pursuant
to the Indenture.

"Definitive Preferred Securities Certificates" medfreferred Securities Certificates issued in foedti fully registered form as provided in
Section 513.

"Delaware Bank" has the meaning specified in treafible to this Trust Agreement.

"Delaware Business Trust Act" means Chapter 38ittd T2 of the Delaware Code, 12 Delaware Codei@e£8B801 et seq. as it may be
amended from time to time.

"Delaware Trustee" means the commercial bank st tompany identified as the "Delaware Trustegh@Preamble to this Trust Agreem
solely in its capacity as Delaware Trustee of thesTformed and continued hereunder and not iiméividual capacity, or its successor in
interest in such capacity, or any successor trugteeinted as herein provided.

"Depositary” means DTC or any successor thereto.

"Depositor" has the meaning specified in the Prdantbthis Trust Agreement.

"Distribution Date" has the meaning specified irct8m 401(a).

"Distributions" means amounts payable in respethefTrust Securities as provided in Section 401.
"DTC" means The Depository Trust Company.

"Event of Default" means any one of the followingests (whatever the reason for such Event of Defad whether it shall be voluntary or
involuntary or be effected by operation of law arguant to any judgment, decree or order of anyt@yuany order, rule or regulation of any
administrative or governmental body):

(a) the occurrence of a Debenture Event of Default;

(b) default by the Trust in the payment of any Elisttion when it becomes due and payable, and moation of such default for a period of
30 days; or

(c) default by the Trust in the payment of any Reption Price of any Trust Security when it becomies and payable; or
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(d) default in the performance, or breach, in amgamal respect, of any covenant or warranty offthestees in this Trust Agreement (other
than a covenant or warranty a default in the paréorce of which or the breach of which is dealt vitlelause (b) or (c), above) and
continuation of such default or breach for a penb60 days after there has been given, by regidter certified mail, to the defaulting
Trustee or Trustees by the Holders of at least Rb&ggregate liquidation preference of the Outstam@referred Securities a written notice
specifying such default or breach and requirirtg ibe remedied and stating that such notice isai¢B of Default" hereunder; or

(e) the occurrence of a Bankruptcy Event with respethe Property Trustee and the failure by tlepdsitor to appoint a successor Property
Trustee within 60 days thereof.

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Expense Agreement" means the Agreement as to Erpeand Liabilities between the Depositor and thst] substantially in the form
attached as Exhibit C, as amended from time to.time

"Expiration Date" has the meaning specified in Bacd01.
"Extended Interest Payment Period" has the measpegified in Section 4.1 of the Indenture.
"Global Preferred Securities Certificate" meansefdtred Securities Certificate evidencing ownegrsifiGlobal Preferred Securities.

"Global Preferred Security" means a Preferred Sgctine ownership and transfer of which shall bede through book entries by a Clearing
Agency as described herein.

"Guarantee" means the Preferred Securities Gua#@greement executed and delivered by the DepaamitdWilmington Trust Company,
trustee, contemporaneously with the execution atigtaty of this Trust Agreement, for the benefittbé holders of the Preferred Securities,
as amended from time to time.

"Indenture" means the Indenture, dated as of Sdpe0, 1998, between the Depositor and the Delefituistee, as trustee, as amended or
supplemented from time to time.

"Investment Company Act,” means the Investment GomipAct of 1940, as amended, as in effect at the afaexecution of this instrument.

"Investment Company Event" means the receipt byftiist and the Depositor of an Opinion of Counssidered by a law firm having a
recognized national tax and securities law pragctie¢he effect that, as a result of the occurrasf@change in law or regulation or a change
in interpretation or application of law or regutatiby any legislative body, court, governmentalnayeor regulatory authority (a "Change in
1940 Act Law"), the Trust is or shall be consideaed
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"investment company" that is required to be regésteinder the Investment Company Act, which Chand®40 Act Law becomes effective
on or after the date of original issuance of theféred Securities under this Trust Agreement, idexi; however, that the Depositor or the
Trust shall have requested and received such amd@dpdf Counsel with regard to such matters withireasonable period of time after the
Depositor or the Trust shall have become awarb@pbssible occurrence of any such event.

“Lien" means any lien, pledge, charge, encumbramogtgage, deed of trust, adverse ownership irttengpothecation, assignment, security
interest or preference, priority or other secuaityeement or preferential arrangement of any kinthture whatsoever.

"Like Amount" means (a) with respect to a redemptié Trust Securities, Trust Securities having ggragate Liquidation Amount equal to
the aggregate principal amount of Debentures toobpéemporaneously redeemed in accordance witmthenture and the proceeds of which
shall be used to pay the Redemption Price of swakt Becurities; and (b) with respect to a distidyuof Debentures to Holders of Trust
Securities in connection with a termination or ldation of the Trust, Debentures having a princgrabunt equal to the Liquidation Amount
of the Trust Securities of the Holder to whom sDabentures are distributed. Each Debenture dis&ibpursuant to clause

(b) above shall carry with it accrued interestinaanount equal to the accrued and unpaid inteestdue on such Debentures.

“Liquidation Amount" means the stated amount of 26 Trust Security.

"Liguidation Date" means the date on which Debeasgare to be distributed to Holders of Trust Séiesrin connection with a termination
and liquidation of the Trust pursuant to Sectiod ().

“Liguidation Distribution" has the meaning spedifi@ Section 904(d).

"Officers' Certificate" means a certificate sigrnmdthe President or an Executive Vice Presidenttgnithe Treasurer or the Vice
PresidentCFinance or the Secretary, of the Deposital delivered to the appropriate Trustee. Ortbebfficers signing an Officers'
Certificate given pursuant to Section 816 shalih@eprincipal executive, financial or accountin§jagr of the Depositor. Any Officers'
Certificate delivered with respect to compliancéwé condition or covenant provided for in this dirdgreement shall include:

(a) a statement that each officer signing the @fficCertificate has read the covenant or conddimhthe definitions relating thereto;

(b) a brief statement of the nature and scope@égamination or investigation undertaken by edfibav in rendering the Officers'
Certificate;

(c) a statement that each such officer has madeestamination or investigation as, in such offe@pinion, is necessary to enable such
officer to express an informed opinion as to whetvenot such covenant or condition has been caupliith; and
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(d) a statement as to whether, in the opinion oheauch officer, such condition or covenant hasitweenplied with.

"Opinion of Counsel" means an opinion in writingimdependent, outside legal counsel for the TthstProperty Trustee, the Delaware
Trustee or the Depositor, who shall be reasonatigtable to the Property Trustee.

"Original Trust Agreement" has the meaning spedifiethe Recitals to this Trust Agreement.

"Outstanding", when used with respect to PrefeBedurities, means, as of the date of determinatibRreferred Securities theretofore
executed and delivered under this Trust Agreenesept:

(a) Preferred Securities theretofore canceled byPitoperty Trustee or delivered to the Propertystei for cancellation;

(b) Preferred Securities for whose payment or rgdm money in the necessary amount has been tieretdeposited with the Property
Trustee or any Paying Agent for the Holders of sdferred Securities; provided that, if such RreféSecurities are to be redeemed, notice
of such redemption has been duly given pursuatttisol rust Agreement; and

(c) Preferred Securities which have been paid exghange for or in lieu of which other Preferret & ities have been executed and
delivered pursuant to Sections 504, 505, 511 agd @rbvided, however, that in determining whetter iHolders of the requisite Liquidation
Amount of the Outstanding Preferred Securities fgiven any request, demand, authorization, directiotice, consent or waiver hereunder,
Preferred Securities owned by the Depositor, amgtBe or any Affiliate of the Depositor or any Ttresshall be disregarded and deemed not
to be Outstanding, except that (a) in determinihgtiver any Trustee shall be protected in relyingnugny such request, demand,
authorization, direction, notice, consent or wajiwely Preferred Securities that such Trustee kntovie so owned shall be so disregarded;
and (b) the foregoing shall not apply at any tinfeewall of the outstanding Preferred Securitiesomneed by the Depositor, one or more of
the Trustees and/or any such Affiliate. Preferredugities so owned which have been pledged in gaitli may be regarded as Outstanding if
the pledgee establishes to the satisfaction oAtmainistrative Trustees the pledgee’s right sthheo@epositor or any Affiliate of the

Depositor.

"Paying Agent" means any paying agent or co-pagggnt appointed pursuant to Section 509 and stiadlliy be the Bank.

"Payment Account" means a segregated non-inteessiry corporate trust account maintained by tlopénty Trustee with the Bank in its
trust department for the benefit of the Securitgleos in which all amounts paid in respect of thé&mwures shall be held and from which the
Property Trustee shall make payments to the Sgboiders in accordance with Sections 401 and 402.
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"Person" means any individual, corporation, paghgy, joint venture, trust, limited liability compg or corporation, unincorporated
organization or government or any agency or pealittwbdivision thereof.

"Preferred Security" means an undivided benefioi@rest in the assets of the Trust, having a ldation Amount of $25 and having the
rights provided therefor in this Trust Agreementliuding the right to receive Distributions andiguidation Distribution as provided herein.

"Preferred Securities Certificate", means a cedté evidencing ownership of Preferred Securiiebstantially in the form attached as
Exhibit D. "Property Trustee" means the commeraik or trust company identified as the "Properyslee,"” in the Preamble to this Trust
Agreement solely in its capacity as Property Trastethe Trust heretofore formed and continueddmredter and not in its individual capacity,
or its successor in interest in such capacityngrsauccessor property trustee appointed as hereinded.

"Redemption Date" means, with respect to any T8asturity to be redeemed, the date fixed for sudbrmption by or pursuant to this Trust
Agreement; provided that each Debenture Redemptaia and the stated maturity of the Debentured bba Redemption Date for a Like
Amount of Trust Securities.

"Redemption Price" means, with respect to any T8esturity, the Liquidation Amount of such Trust &ety, plus accumulated and unpaid
Distributions to the Redemption Date, plus thetezglaamount of the premium, if any, paid by the D#foo upon the concurrent redemption of
a Like Amount of Debentures, allocated on a pra katsis (based on Liquidation Amounts) among thustT8ecurities.

"Relevant Trustee" shall have the meaning specifi€gection 810.
"Securities Register" and "Securities Registranehthe respective meanings specified in Section 504

"Securityholder" or "Holder" means a Person in whname a Trust Security or Trust Securities issteged in the Securities Register; any
such Person is a beneficial owner within the meapinthe Delaware Business Trust Act.

"Trust" means the Delaware business trust creatddantinued hereby and identified on the coveepaghis Trust Agreement.

"Trust Agreement" means this Amended and Restatest Agreement, as the same may be modified, andemdeupplemented in
accordance with the applicable provisions herexuding all exhibits hereto, including, for allnpp@ses of this Trust Agreement and any !
modification, amendment or supplement, the promsiof the Trust Indenture Act that are deemed ta part of and govern this Trust
Agreement and any such modification, amendmentijpplement, respectively.
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"Trust Indenture Act" means the Trust Indenture éfct939, as amended, as in force at the date which this instrument was executed;
provided, however, that in the event the Trust ides Act of 1939, as amended, is amended aftér date, "Trust Indenture Act" means, to
the extent required by any such amendment, the Tedenture Act of 1939 as so amended.

"Trust Property" means (a) the Debentures; (byititets of the Property Trustee under the Guararftdegny cash on deposit in, or owing to,
the Payment Account; and (d) all proceeds andsightespect of the foregoing and any other prgpemt assets for the time being held or
deemed to be held by the Property Trustee purdadhe trusts of this Trust Agreement.

"Trust Security" means any one of the Common Sgeardr the Preferred Securities.
"Trust Securities Certificate” means any one of@aemon Securities Certificates or the PreferrezliBges Certificates.
"Trustees" means, collectively, the Property Trestbe Delaware Trustee and the Administrative fEBes

"Underwriting Agreement” means the Underwriting Agment, dated as of September 24, 1998, amongtisg The Depositor and the
Underwriters named therein.

ARTICLE |
ESTABLISHMENT OF THE TRUST

SECTION I1. NAME.

The Trust continued hereby shall be known as "WBitCapital Trust I," as such name may be modifiedh time to time by the
Administrative Trustees following written noticettee Holders of Trust Securities and the other tBes in which name the Trustees may
engage in the transactions contemplated herebye @uadt execute contracts and other instruments loaifbef the Trust and sue and be sued.

SECTION 201. OFFICE OF THE DELAWARE TRUSTEE,; PRINFAL PLACE OF BUSINESS.

The address of the Delaware Trustee in the Stabel#ware is c/o Wilmington Trust Company, Rodneu&e North, 1100 North Market
Street, Wilmington, Delaware 19890-0001, Attn: Gogie Trust Administration, or such other addreshié State of Delaware as the
Delaware Trustee may designate by written notiddédSecurityholders and the Depositor. The pralagxecutive office of the Trust is c/o
Wintrust Financial Corporation, 727 North Bank Lahake Forest, Illinois 60045.
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SECTION 203. INITIAL CONTRIBUTION OF TRUST PROPERTORGANIZATIONAL EXPENSES.

The Trustees acknowledge receipt in trust frombpositor in connection with the Original Trust A&gment of the sum of $10, which
constituted the initial Trust Property. The Depwmsghall pay organizational expenses of the Trsishay arise or shall, upon request of any
Trustee, promptly reimburse such Trustee for ammp ®xpenses paid by such Trustee. The Depositimshke no claim upon the Trust
Property for the payment of such expenses.

SECTION 204. ISSUANCE OF THE PREFERRED SECURITIES.

On September 24, 1998, the Depositor and an Adtratiiee Trustee, on behalf of the Trust and purstmthe Original Trust Agreement,
executed and delivered the Underwriting Agreem@nttemporaneously with the execution and delivéis Trust Agreement, an
Administrative Trustee, on behalf of the Trust,Isbaecute in accordance with Section 502 and deliv accordance with the Underwriting
Agreement, Preferred Securities Certificates, teggsl in the name of Persons entitled thereto iaggmegate amount of 1,100,000 Preferred
Securities having an aggregate Liquidation Amodr$i2y,500,000 against receipt of the aggregatehase price of such Preferred Securities
of $27,500,000, which amount such Administrativastee shall promptly deliver to the Property Trastéthe underwriters exercise their
over-allotment option and there is an Option Clgdirate (as such term is defined in the Underwrithggeement), then an Administrative
Trustee, on behalf of the Trust, shall executectoedance with Section 502 and deliver in accordamith the Underwriting Agreement,
Preferred Securities Certificates, registered énrtame of the Persons entitled thereto in an agtgeamount of up to 142,000 Preferred
Securities having an aggregate Liquidation Amodntpoto $3,550,000 against receipt of the aggregatehase price of such Preferred
Securities of up to $3,550,000, which amount sudmiistrative Trustee shall promptly deliver to ®operty Trustee.

SECTION 205. ISSUANCE OF THE COMMON SECURITIES; SEBRIPTION AND PURCHASE OF DEBENTURES.

(a) Contemporaneously with the execution and dglieé this Trust Agreement, an Administrative Teesston behalf of the Trust, shall
execute in accordance with Section 502 and delovére Depositor, Common Securities Certificategjstered in the name of the Depositor,
in an aggregate amount of Common Securities haaingggregate Liquidation Amount of $850,516 aggayment by the Depositor of such
amount. Contemporaneously therewith, an Adminisealrustee, on behalf of the Trust, shall subgctiband purchase from the Depositor
Debentures, registered in the name of the Profdetistee on behalf of the Trust and having an agdesgrincipal amount equal to
$28,350,516, and, in satisfaction of the purchai&e ffor such Debentures, the Property Trustedadralf of the Trust, shall deliver to the
Depositor the sum of $28,350,516.

(b) If the underwriters exercise the Option anddtie an Option Closing Date, then an Administetlvustee, on behalf of the Trust, shall
execute in accordance with Section 502 and delovére Depositor, Common Securities Certificategjstered in the name of the Depositor,
in an additional aggregate amount of Common Seesiffitaving an aggregate Liquidation Amount
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of up to $109,794 against payment by the Depositeuch amount. Contemporaneously therewith, aniAdinative Trustee, on behalf of 1
Trust, shall subscribe to and purchase from theoBiggr, additional Debentures, registered in theeaf the Trust and having an aggregate
principal amount of up to $3,659,794, and, in $ati$on of the purchase price of such DebentutesProperty Trustee, on behalf of the
Trust, shall deliver to the Depositor up to $3,694, such aggregate amount to be equal to the §time amounts received from the
Depositor pursuant to Section 205(b) and from drte@Administrative Trustees pursuant to the $asttence of Section 204.

SECTION 206. DECLARATION OF TRUST.

The exclusive purposes and functions of the Tres{a@) to issue and sell Trust Securities and is@toceeds from such sale to acquire the
Debentures; and (b) to engage in those activigegssary, advisable or incidental thereto. The Biggpchereby appoints the Trustees as
trustees of the Trust, to have all the rights, psvesd duties to the extent set forth herein, hedltustees hereby accept such appointment.
The Property Trustee hereby declares that it $inddl the Trust Property in trust upon and subjec¢hé conditions set forth herein for the
benefit of the Securityholders. The Administrativeistees shall have all rights, powers and dugés$osth herein and in accordance with
applicable law with respect to accomplishing theppses of the Trust. The Delaware Trustee shalbaantitled to exercise any powers, nor
shall the Delaware Trustee have any of the dutidsrasponsibilities, of the Property Trustee orAldeninistrative Trustees set forth herein.
The Delaware Trustee shall be one of the Trustetgeadl rust for the sole and limited purpose ofilling the requirements of Section 3807
the Delaware Business Trust Act.

SECTION 207. AUTHORIZATION TO ENTER INTO CERTAIN TANSACTIONS.

(a) The Trustees shall conduct the affairs of thesiTin accordance with the terms of this Trustegnent. Subject to the limitations set forth
in paragraph (b) of this Section 207 and ArticlélMand in accordance with the following provisiofiisand (ii), the Administrative Trustees
shall have the authority to enter into all transars and agreements determined by the Adminiserétrustees to be appropriate in exercising
the authority, express or implied, otherwise grdrtethe Administrative Trustees under this Trugteement, and to perform all acts in
furtherance thereof, including without limitatichge acts set forth in the following provision ()cathe Property Trustee shall have the
authority to act, each as set forth below:

(i) As among the Trustees, each Administrative Tesacting singly or jointly, shall have the powed authority to act on behalf of the Tr
with respect to the following matters:

(A) the issuance and sale of the Trust Securitielste compliance with the Underwriting Agreementonnection therewith;
(B) to cause the Trust to enter into, and to exeaigliver and perform on behalf of the Trust, Bxpense Agreement and such other

-12-



agreements or documents as may be necessary mtdesn connection with the purposes and funatibtine Trust;

(C) assisting in the registration of the Prefei®etturities under the Securities Act of 1933, asratee, and under state securities or blue sky
laws, and the qualification of this Trust Agreemasta trust indenture under the Trust Indenture Act

(D) assisting in the listing of the Preferred Séges upon The Nasdag National MarketK or such stées exchange or exchanges as shall be
determined by the Depositor, the registration efBneferred Securities under the Exchange Actdhapliance with the listing requirements
of The Nasdaq National MarketSM or the applicakleusities exchange and the preparation and filfrgl@eriodic and other reports and
other documents pursuant to the foregoing;

(E) the sending of notices (other than noticeseféudlt) and other information regarding the Trust&ities and the Debentures to the
Securityholders in accordance with this Trust Agreat;

(F) the appointment of a Paying Agent, autheniigpiigent and Securities Registrar in accordandethig Trust Agreement;

(G) to the extent provided in this Trust Agreeméim¢, winding up of the affairs of and liquidatiohtbe Trust and the preparation, execution
and filing of the certificate of cancellation withe Secretary of State of the State of Delaware;

(H) to take all action that may be necessary or@pjnate for the preservation and the continuatibthe Trust's valid existence, rights,
franchises and privileges as a statutory busimesswnder the laws of the State of Delaware arehoh other jurisdiction in which such
existence is necessary to protect the limitedlitgtof the Holders of the Preferred Securitiegsmenable the Trust to effect the purposes for
which the Trust was created; and

() the taking of any action incidental to the fgoéng as the Administrative Trustees may from tim&me determine is necessary or
advisable to give effect to the terms of this Trigteement for the benefit of the Securityholdevihout consideration of the effect of any
such action on any particular Securityholder).

(i) As among the Trustees, the Property Trusted! slave the power, duty and authority to act ohdbeof the Trust with respect to the
following matters:
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(A) the establishment of the Payment Account;
(B) the receipt of the Debentures;
(C) the collection of interest, principal and arijer payments made in respect of the DebenturggeiRPayment Account;

(D) the distribution of amounts owed to the Seghigiders in respect of the Trust Securities in agaoce with the terms of this Trust
Agreement;

(E) the exercise of all of the rights, powers aridileges of a holder of the Debentures;

(F) the sending of notices of default and otheorimfation regarding the Trust Securities and theebalres to the Securityholders in
accordance with this Trust Agreement;

(G) the distribution of the Trust Property in aatamce with the terms of this Trust Agreement;
(H) to the extent provided in this Trust Agreemehnég winding up of the affairs of and liquidatiohtbe Trust;

() after an Event of Default, the taking of anyiae incidental to the foregoing as the Propertystee may from time to time determine is
necessary or advisable to give effect to the terhtisis Trust Agreement and protect and consergeltiust Property for the benefit of the
Securityholders (without consideration of the effgfcany such action on any particular Securitykoid

(J) registering transfers of the Trust Securitreadcordance with this Trust Agreement; and

(K) except as otherwise provided in this Section
207(a)(ii), the Property Trustee shall have nonthefduties, liabilities, powers or the authorifittoe Administrative Trustees set forth in
Section 207(a)(i).

(b) So long as this Trust Agreement remains inotffdae Trust (or the Trustees acting on behathefTrust) shall not undertake any business,
activities or transaction except as expressly plediherein or contemplated hereby. In particuter Tirustees shall not (i) acquire any
investments or engage in any activities not autearby this Trust Agreement; (ii) sell, assignnsfer, exchange, mortgage, pledge,aebr
otherwise dispose of any of the Trust Propertynterests therein, including to Securityholders ept@s expressly provided herein; (iii) take
any
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action that would cause the Trust to fail or caasgualify as a "grantor trust” for United Stateddral income tax purposes; (iv) incur any
indebtedness for borrowed money or issue any atblet; or (v) take or consent to any action thathdoesult in the placement of a Lien on
any of the Trust Property. The Administrative Taest shall defend all claims and demands of alldderat any time claiming any Lien on i
of the Trust Property adverse to the interest effttust or the Securityholders in their capacitpasurityholders.

(c) In connection with the issue and sale of thefé?red Securities, the Depositor shall have thlet &and responsibility to assist the Trust with
respect to, or effect on behalf of the Trust, Wifving (and any actions taken by the Depositdiuitherance of the following prior to the
date of this Trust Agreement are hereby ratified e@nfirmed in all respects):

() the preparation and filing by the Trust witlet@ommission and the execution on behalf of theflofia registration statement on the
appropriate form in relation to the Preferred Skies; the Debentures, and the Guarantee, incluaitygamendments thereto;

(i) the determination of the states in which tket@ppropriate action to qualify or, register falesall or part of the Preferred Securities and to
do any and all such acts, other than actions wimigbt be taken by or on behalf of the Trust, andsa&dihe Trustees of actions they must take
on behalf of the Trust, and prepare for executimh fding any documents to be executed and filedhgyTrust or on behalf of the Trust, as
Depositor deems necessary or advisable in ordesngply with the applicable laws of any such States;

(iii) the preparation for filing by the Trust angexution on behalf of the Trust of an applicatiorThe Nasdaq National MarketK or a national
stock exchange or other organizations for listipgrunotice of issuance of any Preferred Securdingsto file or cause an Administrative
Trustee to file thereafter with such exchange ganization such notifications and documents as Ingayecessary from time to time;

(iv) the preparation for filing by the Trust withe Commission and the execution on behalf of thusflof a registration statement on Form 8-
A relating to the registration of the Preferred Béies under
Section 12(b) or 12(g) of the Exchange Act, inchgdany amendments thereto;

(v) the negotiation of the terms of, and the exiecuand delivery of, the Underwriting Agreementyiding for the sale of the Preferred
Securities; and

(vi) the taking of any other actions necessaryesirble to carry out any of the foregoing actesti
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(d) Notwithstanding anything herein to the contrahe Trustees are authorized and directed to airitea affairs of the Trust and to operate
the Trust so that the Trust shall not be deeméxb tan "investment company" required to be regidtaraler the Investment Company Act,
shall be classified as a "grantor trust" and natraassociation taxable as a corporation for Uriitiedies federal income tax purposes and so
that the Debentures shall be treated as indebtedrfieke Depositor for United States federal incaaxepurposes. In this connection, subject
to Section 1002, the Depositor and the Trusteeawt®rized to take any action, not inconsisteri &pplicable law or this Trust Agreement,
that each of the Depositor and the Trustees detesin their discretion to be necessary or desrlsuch purposes.

SECTION 208. ASSETS OF TRUST.
The assets of the Trust shall consist of the TrPugperty.
SECTION 209. TITLE TO TRUST PROPERTY.

Legal title to all Trust Property shall be vestédlatimes in the Property Trustee (in its capaei$ such) and shall be held and administered
by the Property Trustee for the benefit of the Sigtolders in accordance with this Trust Agreement

ARTICLE Il
PAYMENT ACCOUNT

SECTION 111. PAYMENT ACCOUNT.

(&) On or prior to the Closing Date, the Propentystee shall establish the Payment Account. ThpdPty Trustee and any agent of the
Property Trustee shall have exclusive control arid 8ght of withdrawal with respect to the Paym@ntount for the purpose of making
deposits and withdrawals from the Payment Accougicicordance with this Trust Agreement. All moraad other property deposited or h
from time to time in the Payment Account shall leédiby the Property Trustee in the Payment Accéumthe exclusive benefit of the
Securityholders and for distribution as herein jofed, including (and subject to) any priority ofyp@ents provided for herein.

(b) The Property Trustee shall deposit in the Paymecount, promptly upon receipt, all paymentpohcipal of or interest on, and any ot
payments or proceeds with respect to, the DebestAraounts held in the Payment Account shall nankested by the Property Trustee
pending distribution thereof.
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ARTICLE Il
DISTRIBUTIONS; REDEMPTION

SECTION 401. DISTRIBUTIONS.

(a) Distributions on the Trust Securities shalcbenulative, and shall accumulate whether or nattlage funds of the Trust available for the
payment of Distributions. Distributions shall acauate from September 29, 1998, and, except dumygextended Interest Payment Period
with respect to the Debentures, shall be payaldeteuy in arrears on the last calendar day of Madane, September and December of each
year, commencing on December 31, 1998. If any diatehich a Distribution is otherwise payable onThest Securities is not a Busine

Day, then the payment of such Distribution shalhime on the next succeeding day that is a Busbaggand without any interest or other
payment in respect of any such delay) except thatich Business Day is in the next succeedingeieyear, such payment shall be mad
the immediately preceding Business Day (and witlamyt reduction of interest or any other paymemespect of any such acceleration), in
each case with the same force and effect as if madeich date (each date on which distributiongayable in accordance with this Section
401(a), a "Distribution Date").

(b) The Trust Securities represent undivided berafinterests in the Trust Property, and, as atjma matter, the Distributions on the Trust
Securities shall be payable at a rate of 9.00%prum of the Liquidation Amount of the Trust Setesi. The amount of Distributions
payable for any full period shall be computed ambasis of a 360-day year of twelve 30-day morithe.amount of Distributions for any
partial period shall be computed on the basis eftlhmber of days elapsed in a 360-day year of ev@0+day months. During any Extended
Interest Payment Period with respect to the DelvestDistributions on the Preferred Securitiesldb@beferred for a period equal to the
Extended Interest Payment Period. The amount dfiBigions payable for any period shall include Additional Amounts, if any.

(c) Distributions on the Trust Securities shallnbade by the Property Trustee solely from the Paymecount and shall be payable on each
Distribution Date only to the extent that the Trinas funds on hand and immediately available b§@@:m. on each Distribution Date in the
Payment Account for the payment of such Distritmgio

(d) Distributions on the Trust Securities with respto a Distribution Date shall be payable torgeord holders thereof as they appear on the
Securities Register for the Trust Securities onréhevant record date, which shall be the 15thafdyarch, June, September or December for
Distributions payable on the last calendar dayhefrespective month.

SECTION 402. REDEMPTION.

(a) On each Debenture Redemption Date and on theritgeof the Debentures, the Trust shall be regplito redeem a Like Amount of Trust
Securities at the Redemption Price.

(b) Notice of redemption shall be given by the Rty Trustee by first-class mail, postage prepaidiled not less than 30 nor more than 60
days prior to the Redemption Date to each
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Holder of Trust Securities to be redeemed, at $lmlder's address appearing in the Securities RegiBhe Property Trustee shall have no
responsibility for the accuracy of any CUSIP numbantained in such notice. All notices of redemptihall state:

(i) the Redemption Date;
(i) the Redemption Price;
(iii) the CUSIP number;

(iv) if less than all the Outstanding Trust Secgesitare to be redeemed, the identification andwgregate Liquidation Amount of the
particular Trust Securities to be redeemed,;

(v) that, on the Redemption Date, the RedemptigceRhall become due and payable upon each sush Jegurity to be redeemed and that
Distributions thereon shall cease to accumulatarmhafter said date, except as provided in Sedtidfd); and

(vi) the place or places at which Trust Securitissto be surrendered for the payment of the RetiemPrice; and

(c) The Trust Securities redeemed on each Redemptde shall be redeemed at the Redemption Pritetiaé proceeds from the
contemporaneous redemption of Debentures. Redemspticthe Trust Securities shall be made and tldeRetion Price shall be payable on
each Redemption Date only to the extent that thustTras immediately available funds then on handaamilable in the Payment Account for
the payment of such Redemption Price.

(d) If the Property Trustee gives a notice of regdgom in respect of any Preferred Securities, thgnl2:00 noon, New York City time, on the
Redemption Date, subject to Section 402(c), thpé&hty Trustee, subject to

Section 402(c), shall, with respect to Preferredusiges held in global form, deposit with the Gieg Agency for such Preferred Securities,
to the extent available therefor, funds sufficienpay the applicable Redemption Price and wilegiuch Clearing Agency irrevocable
instructions and authority to pay the RedemptidnePtio the Holders of the Preferred Securities hvkiispect to Trust Securities that are not
held in global form, the Property Trustee, subjecdection 402(c), shall deposit with the PayingAigfunds sufficient to pay the applicable
Redemption Price and shall give the Paying Ageatacable instructions and authority to pay thed®egtion Price to the record holders
thereof upon surrender of their Preferred Securiflertificates. Notwithstanding the foregoing, Bisitions payable on or prior to the
Redemption Date for any Trust Securities calledédemption shall be payable to the Holders of Sucist Securities as they appear on the
Register for the Trust Securities on the relevanord dates for the related Distribution Datesolfice of redemption shall have been given
and funds deposited as required, then upon theofiatech deposit, (i) all rights of Securityholdédding Trust Securities so called for
redemption shall cease, except the right of suclu@gholders to receive the Redemption Price sliigh Securities shall cease to be
Outstanding, (iii) the Clearing
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Agency for the Preferred Securities or its nomirgeethe registered Holder of the Global PreferrecuBties Certificate, shall receive a
registered global certificate or certificates reygrgting the Debentures to be delivered upon sisthildition with respect to Preferred
Securities held by the Clearing Agency or its nagsirand (iv) any Trust Securities Certificateshat by the Clearing Agency for the
Preferred Securities or its nominee as specifiardanse (iii) above will be deemed to representddélires having a principal amount equal to
the stated Liquidation Amount of the Trust Secastiepresented thereby and bearing accrued andlunpaest in an amount equal to the
accumulated and unpaid Distributions on such T8asturities until such certificates are presentetiédSecurities Registrar for transfer or
reissuance. In the event that any date on whichRedemption Price is payable is not a Business ihay payment of the Redemption Price
payable on such date shall be made on the nex¢edity day that is a Business Day (and withoutimi®yest or other payment in respect of
any such delay) except that, if such Business Bay the next succeeding calendar year, such payshaii be made on the immediately
preceding Business Day (and without any reductfanterest or any other payment in respect of amghsacceleration), in each case with the
same force and effect as if made on such datbelevent that payment of the Redemption Pricespeet of any Trust Securities called for
redemption is improperly withheld or refused antipeaid either by the Trust or by the Depositor partg to the Guarantee, Distributions on
such Trust Securities shall continue to accumukté)e then applicable rate, from the Redemptiate@riginally established by the Trust for
such Trust Securities to the date such Redemptice B actually paid, in which case the actualmpent date shall be the date fixed for
redemption for purposes of calculating the Redemnpirice.

(e) Payment of the Redemption Price on the Trusti®ées shall be made to the record holders tHeasdhey appear on the Securities
Register for the Trust Securities on the relevanord date, which shall be the date 15 days poitie relevant Redemption Date.

(f) Subject to Section 403(a), if less than all @wgtstanding Trust Securities are to be redeemadRademption Date, then the aggregate
Liguidation Amount of Trust Securities to be redeehshall be allocated on a pro rata basis (bas¢dgoidation Amounts) among the
Common Securities and the Preferred Securitiespahicular Preferred Securities to be redeemelll sbaelected not more than 60 days
prior to the Redemption Date by the Property Tri$tem the outstanding Preferred Securities notipusly called for redemption, by such
method (including, without limitation, by lot) alse Property Trustee shall deem fair and appropaatewhich may provide for the selection
for redemption of portions (equal to $25 or angnét multiple of $25 in excess thereof) of the Lidation Amount of Preferred Securities ¢
denomination larger than $25. The Property Truskedl promptly notify the Securities Registrar intimg of the Preferred Securities selec
for redemption and, in the case of any Preferrani@#es selected for partial redemption, the Lation Amount thereof to be redeemed. For
all purposes of this Trust Agreement, unless theod otherwise requires, all provisions relatiodhe redemption of Preferred Securities
shall relate, in the case of any Preferred Seesrittdeemed or to be redeemed only in part, tpdht@n of the Liquidation Amount of
Preferred Securities which has been or is to beawed.
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SECTION 403. SUBORDINATION OF COMMON SECURITIES.

(a) Payment of Distributions (including Additionamounts, if applicable) on, and the Redemptionéaf; the Trust Securities, as applica
shall be made, subject to Section 402(f), pro aatang the Common Securities and the Preferred Eesurased on the Liquidation Amount
of the Trust Securities; provided, however, thairifany Distribution Date or Redemption Date angriwof Default resulting from a
Debenture Event of Default shall have occurredi@ndontinuing, no payment of any Distribution (udihg Additional Amounts, if
applicable) on, or Redemption Price of, any Comi@enurity, and no other payment on account of themgtion, liquidation or other
acquisition of Common Securities, shall be madesspayment in full in cash of all accumulated amgaid Distributions (including
Additional Amounts, if applicable) on all OutstandiPreferred Securities for all Distribution pesdérminating on or prior thereto, or in the
case of payment of the Redemption Price the futham of such Redemption Price on all Outstandirefé?Pred Securities then called for
redemption, shall have been made or provided fat,adl funds immediately available to the Propd@ntystee shall first be applied to the
payment in full in cash of all Distributions (incling Additional Amounts, if applicable) on, or tRedemption Price of, Preferred Securities
then due and payable.

(b) In the case of the occurrence of any EventefBit resulting from a Debenture Event of Defatlilg record holder of Common Securiti
the Depositor, shall be deemed to have waived igihy to act with respect to any such Event of Difander this Trust Agreement until the
effect of all such Events of Default with respexthie Preferred Securities shall have been curatded or otherwise eliminated. Until any
such Event of Default under this Trust Agreemernhwéspect to the Preferred Securities shall haen Iso cured, waived or otherwise
eliminated, the Property Trustee shall act solelypehalf of the record holders of the Preferredutes and not the record holder of the
Common Securities, and only the Holders of thed?retl Securities shall have the right to directRheperty Trustee to act on their behalf.

SECTION 404. PAYMENT PROCEDURES.

Payments of Distributions (including Additional Aonas, if applicable) in respect of the Preferredusities shall be made by check maile:
the address of the Person entitled thereto asaudtess shall appear on the Securities Registdrtbe, Preferred Securities are held by a
Clearing Agency, such Distributions shall be maathe Clearing Agency in immediately available fsnathich will credit the relevant
accounts on the applicable Distribution Dates. Raysin respect of the Common Securities shall @éenin such manner as shall be
mutually agreed between the Property Trustee am@tmmon Securityholder.

SECTION 405. TAX RETURNS AND REPORTS.

The Administrative Trustees shall prepare (or cdadee prepared), at the Depositor's expense,indllfUnited States federal, state and |
tax and information returns and reports requiredetdiled by or in respect of the Trust. In thigaed, the Administrative Trustees shall (a)
prepare and file (or cause to be prepared and titedappropriate Internal Revenue Service forrgsired to be filed in respect of the Trus
each taxable year of the Trust; and (b) prepare
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and furnish (or cause to be prepared and furnistoeeldch Securityholder the appropriate InternaleRae Service forms required to be
furnished to such Securityholder or the informatiequired to be provided on such form. The Admiaiste Trustees shall provide the
Depositor with a copy of all such returns and réppromptly after such filing or furnishing. Theoerty Trustee shall comply with United
States federal withholding and backup withholdiag laews and information reporting requirements withpect to any payments to
Securityholders under the Trust Securities.

SECTION 406. PAYMENT OF TAXES, DUTIES, ETC. OF THRUST.

Upon receipt under the Debentures of Additionaddest (as defined in

Section 1.1 of the Indenture), the Property Trusiééhe direction of an Administrative Trusteelwr Depositor, shall promptly pay any tax
duties or governmental charges of whatsoever néttiner than withholding taxes) imposed on the Thysthe United States or any other
taxing authority.

SECTION 407. PAYMENTS UNDER INDENTURE.

Any amount payable hereunder to any record holfiBreferred Securities shall be reduced by the ataiuany corresponding payment si
Holder has directly received under the Indentunsyant to Section 513(b) or
(c) hereof.

ARTICLE IV
TRUST SECURITIES CERTIFICATES

SECTION 501. INITIAL OWNERSHIP.

Upon the creation of the Trust and the contribubgrthe Depositor pursuant to Section 203 and timtilissuance of the Trust Securities, and
at any time during which no Trust Securities arsstanding, the Depositor shall be the sole beradfaivner of the Trust.

SECTION 502. THE TRUST SECURITIES CERTIFICATES.

The Preferred Securities Certificates shall bedgdso minimum denominations of $25 Liquidation Amband integral multiples of $25 in
excess thereof, and the Common Securities Cettficshall be issued in denominations of $25 LidginieAmount and multiples thereof
(which may, in the case of the Common Securitiedude fractional amounts). The Trust Securitiegtifizates shall be executed on behal
the Trust by manual or facsimile signature of asteone Administrative Trustee. Trust Securitiegifi@ates bearing the manual or facsimile
signatures of individuals who were, at the time whach signatures shall have been affixed, authdria sign on behalf of the Trust, shall be
validly issued and entitled to the benefits of thigst Agreement, notwithstanding that such indraid or any of them shall have ceased to be
so authorized prior to the delivery of such Trust@ities Certificates or did not hold such offieedhe date of delivery of such Trust
Securities Certificates. A transferee of a TrustuBiéies Certificate shall become a Securityholded shall be entitled to the rights and
subject to the obligations of a Securityholder
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hereunder, upon due registration of such Trust i@esiCertificate in such transferee's name purstaSections 504, 511 and 513.
SECTION 503. EXECUTION, AUTHENTICATION AND DELIVERYOF TRUST SECURITIES CERTIFICATES.

(@) On the Closing Date and on any date on whiehutiderwriters exercise their over-allotment optemapplicable (an "Option Closing
Date"), the Administrative Trustees shall causesT8&ecurities Certificates, in an aggregate LigintaAmount as provided in Sections 204
and 205, to be executed on behalf of the Trusttlgaat one of the Administrative Trustees andvéedid to or upon the written order of the
Depositor, signed by its Chief Executive Officeresident, any Vice President or its Treasurer witlorther corporate action by the
Depositor, in authorized denominations.

(b) A Preferred Securities Certificate shall notvibéd until authenticated by the manual signatfran authorized signatory of the Property
Trustee. The signature shall be conclusive evidématethe Preferred Securities Certificate has laeghenticated under this Trust Agreement.
Each Preferred Security Certificate shall be d#teddate of its authentication.

Upon the written order of the Trust signed by ohthe Administrative Trustees, the Property Trustkall authenticate and make available
delivery the Preferred Securities Certificates.

The Property Trustee may appoint an Authenticafiggnt acceptable to the Trust to authenticate teéeRed Securities. An Authenticating
Agent may authenticate the Preferred Securitiesveder the Property Trustee may do so. Each referienthis Trust Agreement to
authentication by the Property Trustee includebentication by such agent. An Authenticating Adee the same rights as the Property
Trustee to deal with the Company or the Trust.

SECTION 503A. GLOBAL PREFERRED SECURITY.

(a) Any Global Preferred Security issued under Thisst Agreement shall be registered in the nambehominee of the Clearing Agency
and delivered to such custodian therefor, and &lobal Preferred Security shall constitute a siljleferred Security for all purposes of this
Trust Agreement.

(b) Notwithstanding any other provision in this $tAgreement, no Global Preferred Security mayxoh@&nged for Preferred Securities
registered in the names of persons other than gpa$itary or its nominee unless (i) the Depositartffies the Debenture Trustee that it is
unwilling or unable to continue as a depositarydach Global Preferred Securities and the Depoisitonable to locate a qualified successor
depositary, (ii) the Depositor executes and dediverthe Trustee a written order stating thatdted to terminate the book-entry system
through the Depositary or (iii) there shall havewted and be continuing a Debenture Event of Defau

(c) If a Preferred Security is to be exchanged lrole or in part for a beneficial interest in a GlbBreferred Security, then either (i) such
Global Preferred Security shall be so surrendered
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for exchange or cancellation as provided in thische V or (i) the Liquidation amount thereof shiaé reduced or increased by an amount
equal to the portion thereof to be so exchangezancelled, or equal to the Liquidation Amount oftswther Preferred Securities to be so
exchanged for a beneficial interest therein, acése may be, by means of an appropriate adjustmeashe on the records of the Securities
Registrar, whereupon the Property Trustee, in aeoare with the rules and procedures of the Depydita such Global Preferred Security
(the "Applicable Procedures"), shall instruct tHeaCing Agency or its authorized representativenike a corresponding adjustment to its
records. Upon any such surrender or adjustmentGibbal Preferred Security by the Clearing Ageramcompanied by registration
instructions, the Administrative Trustees shalle@Kke and the Property Trustee shall, subject to

Section 504(b) and as otherwise provided in thigcherV, authenticate and deliver any Preferreduides issuable in exchange for such
Global Preferred Security (or any portion ther@oficcordance with the instructions of the Cleavagncy. The Property Trustee shall na
liable for any delay in delivery of such instruct®and may conclusively rely on, and shall be fphgtected in relying on, such instructions.

(d) Every Preferred Security executed, authentitated delivered upon registration of transfer ofincexchange for or in lieu of, a Global
Preferred Security or any portion thereof, whethasuant to this Article V or otherwise, shall beeuted, authenticated and delivered in the
form of, and shall be, a Global Preferred Secutityess such Global Preferred Security is regidtaréhe name of a Person other than the
Clearing Agency for such Global Preferred Secusitg nominee thereof.

(e) The Clearing Agency or its nominee, as thesteged owner of a Global Preferred Security, diakonsidered the Holder of the Preferred
Securities represented by such Global Preferredrigdor all purposes under this Trust Agreemeamd ¢he Preferred Securities, and owners
of beneficial interests in such Global Preferredusiéy shall hold such interests pursuant to th@l&pble Procedures and, except as
otherwise provided herein, shall not be entitledeteive physical delivery of any such Preferredusigies in definitive form and shall not be
considered the Holders thereof under this TruseaAgrent. Accordingly, any such owner's beneficiariest in the Global Preferred Securi
shall be shown only on, and the transfer of sutdrést shall be effected only through, records taaed by the Clearing Agency or its
nominee. Neither the Property Trustee, the Seesriegistrar nor Depositor shall have any liabilityespect of any transfers effected by the
Clearing Agency.

(f) The rights of owners of beneficial interestsilobal Preferred Security shall be exerciseg tnwbugh the Clearing Agency and shall be
limited to those established by law and agreemisgtiseen such owners and the Clearing Agency.

SECTION 504. REGISTRATION OF TRANSFER AND EXCHANGH- PREFERRED SECURITIES CERTIFICATES.

(a) The Depositor shall keep or cause to be keépteaoffice or agency maintained pursuant to $achi08, a register or registers for the
purpose of registering Trust Securities Certifisaad, subject to the provisions of Section 508&n4fers and exchanges of Preferred
Securities Certificates (herein referred to as'8ecurities Register") in which the registrar
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designated by the Depositor (the "Securities Regi9t subject to such reasonable regulations @it prescribe, shall provide for the
registration of Preferred Securities Certificated &ommon Securities Certificates (subject to $achil0 in the case of the Common
Securities Certificates) and registration of transfand exchanges of Preferred Securities Cettfcas herein provided. The Property Trustee
shall be the initial Securities Registrar.

(b) Subject to the provisions of Section 503A, uparrender for registration of transfer of any Brefd Securities Certificate at the office or
agency maintained pursuant to Section 508, the Adinative Trustees or any one of them shall exeaunt deliver, in the name of the
designated transferee or transferees, one or neevd’neferred Securities Certificates in authoridedominations of a like aggregate
Liguidation Amount dated the date of execution bgtsAdministrative Trustee or Trustees. The SeiegrRegistrar shall not be required to
register the transfer of any Preferred Securitias have been called for redemption. At the optiba record holder, Preferred Securities
Certificates may be exchanged for other Preferemlifities Certificates in authorized denominatiohthe same class and of a like aggregate
Liguidation Amount upon surrender of the Prefer8edurities Certificates to be exchanged at the®ffir agency maintained pursuant to
Section 508.

(c) Every Preferred Securities Certificate presgiatesurrendered for registration of transfer artenge, subject to the provisions of Section
503A, shall be accompanied by a written instruneénitansfer in form satisfactory to the Propertydtee and the Securities Registrar duly
executed by the Holder or his attorney duly autteatiin writing. Each Preferred Securities Certificsurrendered for registration of transfer
or exchange shall be canceled and subsequentlys#idof by the Property Trustee in accordance igitbustomary practice. The Trust shall
not be required to (i) issue, register the trangfeor exchange any Preferred Securities duripgréod beginning at the opening of business
15 calendar days before the date of mailing oftece®f redemption of any Preferred Securitiesechfor redemption and ending at the close
of business on the day of such mailing; or (ii)isegy the transfer of or exchange any Preferredi@exs so selected for redemption, in whole
or in part, except the unredeemed portion of amh Kreferred Securities being redeemed in part.

(d) No service charge shall be made for any regjistn of transfer or exchange of Preferred SeasriGertificates, subject to the provisions of
Section 503A, but the Securities Registrar may ireqaayment of a sum sufficient to cover any tagovernmental charge that may be
imposed in connection with any transfer or exchaofgereferred Securities Certificates.

(e) Preferred Securities may only be transfermedytiole or in part, in accordance with the termd eonditions set forth in this Trust
Agreement. Any transfer or purported transfer of Breferred Security not made in accordance withThust Agreement shall be null and
void. A Preferred Security that is not a GlobalfBned Security may be transferred, in whole gpant, to a Person who takes delivery in the
form of another Preferred Security that is not eldal Preferred Security as provided in Section &04K beneficial interest in a Global
Preferred Security may be exchanged for a Pref&esdirity that is not a Global Preferred Secunitly @s provided in

Section 503A.
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SECTION 505. MUTILATED, DESTROYED, LOST OR STOLENRDUST SECURITIES CERTIFICATES.

If (@) any mutilated Trust Securities certificat@l be surrendered to the Securities Registraif,tbe Securities Registrar shall receive
evidence to its satisfaction of the destructiosslor theft of any Trust Securities Certificateq én) there shall be delivered to the Securities
Registrar and the Administrative Trustees suchrifgoor indemnity as may be required by them toesaach of them harmless, then in the
absence of notice that such Trust Securities @zt# shall have been acquired by a bona fide jagerhthe Administrative Trustees, or any
one of them, on behalf of the Trust shall execuatmake available for delivery, in exchange foimdieu of any such mutilated, destroyed,
lost or stolen Trust Securities Certificate, a flewst Securities Certificate of like class, tenod @enomination. In connection with the
issuance of any new Trust Securities Certificatennhis

Section 505, the Administrative Trustees or theuites Registrar may require the payment of a sufficient to cover any tax or other
governmental charge that may be imposed in cororetitierewith. Any duplicate Trust Securities Cagéife issued pursuant to this Section
505 shall constitute conclusive evidence of anviddd beneficial interest in the assets of the fTrassif originally issued, whether or not the
lost, stolen or destroyed Trust Securities Cedticshall be found at any time.

SECTION 506. PERSONS DEEMED SECURITYHOLDERS.

The Trustees, the Paying Agent and the SecuritiggsRar shall treat the Person in whose name amst Becurities Certificate shall be
registered in the Securities Register as the owhsuch Trust Securities Certificate for the pumosreceiving Distributions and for all other
purposes whatsoever, and neither the Trusteeha@dcurities Registrar shall be bound by any edtiche contrary.

SECTION 507. ACCESS TO LIST OF SECURITYHOLDERS' NA®M AND ADDRESSES.

At any time when the Property Trustee is not attng as the Securities Registrar, the Administeiirustees or the Depositor shall furnish
or cause to be furnished to the Property Trustewithin five Business Days of March 15, June 1&ptember 15 and December 15 of each
year, a list, in such form as the Property Trustes reasonably require, of the names and addre§#les Securityholders as of the m

recent record date; and (b) promptly after receypany Administrative Trustee or the Depositor oéquest therefor from the Property
Trustee in order to enable the Property Trusteksitharge its obligations under this Trust Agreetni@neach case to the extent such
information is in the possession or control of Atministrative Trustees or the Depositor and isidentical to a previously supplied list or
has not otherwise been received by the Propertgtdeun its capacity as Securities Registrar. Tdtes of Securityholders to communicate
with other Securityholders with respect to theghts under this Trust Agreement or under the T8esturities, and the corresponding rights of
the Trustee shall be as provided in the Trust IhderAct. Each Holder, by receiving and holdingrast Securities Certificate, and each
owner shall be deemed to have agreed not to hel®épositor, the Property Trustee or the Admintisteal rustees accountable by reason of
the disclosure of its name and address, regardfabg source from which such information was dedliv
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SECTION 508. MAINTENANCE OF OFFICE OR AGENCY.

The Administrative Trustees shall maintain, or eatgssbe maintained, in The City of New York, oreatlocation designated by the
Administrative Trustees, an office or offices oeagy or agencies where Preferred Securities Gatifs may be surrendered for registration
of transfer or exchange and where notices and desrtanor upon the Trustees in respect of the T3asurities Certificates may be served.
The Administrative Trustees initially designate @erporate Trust Office of the Property Trusteelriiigton Trust Company, as the
principal corporate trust office for such purposdse Administrative Trustees shall give prompt teritnotice to the Depositor and to the
Securityholders of any change in the location ef$fecurities Register or any such office or agency.

SECTION 509. APPOINTMENT OF PAYING AGENT.

The Paying Agent shall make Distributions to Seagholders from the Payment Account and shall reff@@tamounts of such Distributions to
the Property Trustee and the Administrative Trust@ay Paying Agent shall have the revocable pawevithdraw funds from the Payment
Account for the purpose of making the Distributiosaterred to above. The Administrative Trustees nespke such power and remove the
Paying Agent if such Trustees determine in thei siiscretion that the Paying Agent shall havesthilo perform its obligations under this
Trust Agreement in any material respect. The Pagigegnt shall initially be the Property Trustee, amy co-paying agent chosen by the
Property Trustee, and acceptable to the Adminig&gdtrustees and the Depositor. Any Person actngaying Agent shall be permitted to
resign as Paying Agent upon 30 days' written natdddie Administrative Trustees, the Property Teasind the Depositor. In the event that
the Property Trustee shall no longer be the Pa&ipent or a successor Paying Agent shall resigitsatthority to act be revoked, the
Administrative Trustees shall appoint a succedsatris acceptable to the Property Trustee and #po§itor to act as Paying Agent (which
shall be a bank or trust company). The Administeafirustees shall cause such successor Paying Agany additional Paying Agent
appointed by the Administrative Trustees to exeami deliver to the Trustees an instrument in wkioth successor Paying Agent or
additional Paying Agent shall agree with the Trastihat as Paying Agent, such successor PayingtAgadlditional Paying Agent shall hold
all sums, if any, held by it for payment to the @#gholders in trust for the benefit of the Setyhblders entitled thereto until such sums s
be paid to such Securityholders. The Paying Agleali seturn all unclaimed funds to the Propertystee and, upon removal of a Paying
Agent, such Paying Agent shall also return all fidits possession to the Property Trustee. Theigions of Sections 801, 803 and 806 ¢
apply to the Property Trustee also in its role agiiy Agent, for so long as the Property Trustesdl sttt as Paying Agent and, to the extent
applicable, to any other paying agent appointedunater. Any reference in this Agreement to the apigent shall include any co-paying
agent unless the context requires otherwise.
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SECTION 510. OWNERSHIP OF COMMON SECURITIES BY DERPIOOR.

On the Closing Date, the Depositor shall acqui r@btain beneficial and record ownership of the @am Securities. To the fullest extent
permitted by law, any attempted transfer of the @mm Securities (other than a transfer in conneactiith a merger or consolidation of the
Depositor into another corporation pursuant to iBact2.1 of the Indenture) shall be void. The Adistirative Trustees shall cause each
Common Securities Certificate issued to the Deposit contain a legend stating "THIS CERTIFICATEN®T TRANSFERABLE."

SECTION 511. TRUST SECURITIES CERTIFICATES.

(&) Upon their original issuance, Preferred SeiasriCertificates shall be issued in the form of onenore fully registered Global Preferred
Securities Certificates which will be depositedhaat on behalf of the Clearing Agency and regigténethe name of the Clearing Agency's
nominee. Unless and until it is exchangeable inlevo in part for the Preferred Securities in diéfie form, a global security may not be
transferred except as a whole by the Clearing Agéma nominee of the Clearing Agency or by a naeiof the Clearing Agency to the
Clearing Agency or another nominee of the Cleafiggncy or by the Clearing Agency or any such nomittea successor of such Clearing
Agency or a nominee of such successor.

(b) A single Common Securities Certificate repréisgnthe Common Securities shall be issued to tepdditor in the form of a definitive
Common Securities Certificate.

SECTION 512. NOTICES TO CLEARING AGENCY.

To the extent that a notice or other communicatiiotine Holders is required under this Trust Agreetyf@r so long as Preferred Securities
represented by a Global Preferred Securities @etif, the Trustees shall give all such noticesamimunications specified herein to be
given to the Clearing Agency, and shall have nagaltibns to provide notice to the owners of thedfimal interest in the Global Preferred
Securities.

SECTION 513. RIGHTS OF SECURITYHOLDERS.

(a) The legal title to the Trust Property is vestadlusively in the Property Trustee (in its capaas such) in accordance with Section 209,
and the Securityholders shall not have any righitlertherein other than the undivided benefiaérest in the assets of the Trust conferred
by their Trust Securities and they shall have gbtrto call for any partition or division of proper profits or rights of the Trust except as
described below. The Trust Securities shall begrexisproperty giving only the rights specificallgt$orth therein and in this Trust
Agreement. The Trust Securities shall have no pptiemor similar rights. When issued and delivet@ttolders of the Preferred Securities
against payment of the purchase price thereforPthéerred Securities shall be fully paid and neaasable interests in the Trust. The Holders
of the Preferred Securities, in their capacitieswash, shall be entitled to the same limitatiopefsonal liability extended to stockholders of
private corporations for profit organized under @eneral Corporation Law of the State of Delaware.
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(b) For so long as any Preferred Securities rer@aitstanding, if, upon a Debenture Event of Defdahk, Debenture Trustee fails or the
holders of not less than 25% in principal amourthefoutstanding Debentures fail to declare thecgal of all of the Debentures to be
immediately due and payable, the Holders of at|23%6 in Liquidation Amount of the Preferred Setias then Outstanding shall have such
right by a notice in writing to the Depositor atne tDebenture Trustee; and upon any such declamstic principal amount of and the
accrued interest on all of the Debentures shalbimecimmediately due and payable, provided thap#yenent of principal and interest on
such Debentures shall remain subordinated to ttenegrovided in the Indenture.

(c) For so long as any Preferred Securities remaistanding, upon a Debenture Event of Defauliragif'om the failure to pay interest or
principal on the Debentures, the Holders of anydPred Securities then Outstanding shall, to thiestextent permitted by law, have the
right to directly institute proceedings for enfament of payment to such Holders of principal ofrierest on the Debentures having a
principal amount equal to the Liquidation Amounttoé Preferred Securities of such Holders.

ARTICLE |
ACTS OF SECURITYHOLDERS; MEETINGS; VOTING

SECTION 601. LIMITATIONS ON VOTING RIGHTS.

(a) Except as provided in this Section 601, in Bast512, 810 and 1002 and in the Indenture amdreswise required by law, no record
Holder of Preferred Securities shall have any rightote or in any manner otherwise control the iaistration, operation and management of
the Trust or the obligations of the parties heratw,shall anything herein set forth, or contaimethe terms of the Trust Securities
Certificates, be construed so as to constitut&Stwurityholders from time to time as partners omiers of an association.

(b) So long as any Debentures are held by the Ryopaustee on behalf of the Trust, the Trusteedl stot (i) direct the time, method and
place of conducting any proceeding for any remeayjlable to the Debenture Trustee, or executingteust or power conferred on the
Debenture Trustee with respect to such Debent(iipg/aive any past default which is waivable undeticle VIl of the Indenture; (iii)
exercise any right to rescind or annul a declamattiat the principal of all the Debentures shaltlhe and payable; or (iv) consent to any
amendment, modification or termination of the Indea or the Debentures, where such consent shadicagred, without, in each case,
obtaining the prior approval of the Holders ofexidt a majority in Liquidation Amount of all Outsthng Preferred Securities; provided,
however, that where a consent under the Indentartddarequire the consent of each Holder of Outstan®ebentures affected thereby, no
such consent shall be given by the Property Trustmut the prior written consent of each holdePceferred Securities. The Trustees shall
not revoke any action previously authorized or appd by a vote of the Holders of the Outstandirefé®red Securities, except by a
subsequent vote of the Holders of the OutstandiefeRed Securities. The Property Trustee shalfyneaich Holder of the Outstanding
Preferred Securities of any notice of default reeéifrom the Debenture Trustee
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with respect to the Debentures. In addition to iolitg the foregoing approvals of the Holders of fhveferred Securities, prior to taking an
the foregoing actions, the Trustees shall, at #peese of the Depositor, obtain an Opinion of Celiegperienced in such matters to the e
that the Trust shall continue to be classified gsaator trust and not as an association taxabdecasporation for United States federal inci
tax purposes on account of such action.

(c) If any proposed amendment to the Trust Agreemmeavides for, or the Trustees otherwise proposeffect, (i) any action that would
adversely affect in any material respect the powseferences or special rights of the Preferreti®@es, whether by way of amendment to
the Trust Agreement or otherwise; or (ii) the digton, winding-up or termination of the Trust, ettthan pursuant to the terms of this Trust
Agreement, then the Holders of Outstanding PrefieBecurities as a class shall be entitled to votsuzh amendment or proposal and such
amendment or proposal shall not be effective exathtthe approval of the Holders of at least aarigj in Liquidation Amount of the
Outstanding Preferred Securities. No amendmeftisoTrust Agreement may be made if, as a reswidtioh amendment, the Trust would
cease to be classified as a grantor trust or woeldlassified as an association taxable as a ctiporfor United States federal income tax
purposes.

SECTION 602. NOTICE OF MEETINGS.

Notice of all meetings of the Preferred Securitgleo$, stating the time, place and purpose of thetintgg shall be given by the Prope
Trustee pursuant to Section 1008 to each Pref&eedrityholder of record, at his registered addrasieast 15 days and not more than 90
days before the meeting. At any such meeting, aisyniess properly before the meeting may be so deresi whether or not stated in the
notice of the meeting. Any adjourned meeting maydld as adjourned without further notice.

SECTION 603. MEETINGS OF PREFERRED SECURITYHOLDERS.

(a) No annual meeting of Securityholders is requtebe held. The Administrative Trustees, howeshall call a meeting of Securityholders
to vote on any matter in respect of which PrefeBedurityholders are entitled to vote upon thetemirequest of the Preferred Securityhol
of 25% of the Outstanding Preferred Securitiesg¢tagpon their aggregate Liquidation Amount) andAbeministrative Trustees or the
Property Trustee may, at any time in their disoretcall a meeting of Preferred Securityholdergat® on any matters as to which the
Preferred Securityholders are entitled to vote.

(b) Preferred Securityholders of record of 50%haf Outstanding Preferred Securities (based updnabgregate Liquidation Amount),
present in person or by proxy, shall constituteiargm at any meeting of Securityholders.

(c) If a quorum is present at a meeting, an afftimeavote by the Preferred Securityholders of rdqmesent, in person or by proxy, holding
more than a majority of the Preferred Securitieséa upon their aggregate Liquidation Amount) lhglthe Preferred Securityholders of
record present, either in person or by proxy, ahsueeting shall constitute the
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action of the Securityholders, unless this Truste®gnent requires a greater number of affirmatives/o
SECTION 604. VOTING RIGHTS.

Securityholders shall be entitled to one vote frte$25 of Liquidation Amount represented by tfieiurst Securities (with any fractional
multiple thereof rounded up or down as the case Ipeaty the closest integral multiple) in respecay matter as to which such
Securityholders are entitled to vote.

SECTION 605. PROXIES, ETC.

At any meeting of Securityholders, any Securitykolentitled to vote thereat may vote by proxy, med that no proxy, shall be voted at any
meeting unless it shall have been placed on fith thie Administrative Trustees, or with such otbiicer or agent of the Trust as the
Administrative Trustees may direct, for verificatiprior to the time at which such vote shall bestakOnly Holders of record shall be entitled
to vote. When Trust Securities are held jointlysleyeral persons, any one of them may vote at amjimgein person or by proxy in respect of
such Trust Securities, but if more than one of tishll be present at such meeting in person ordmyypand such joint owners or their
proxies so present disagree as to any vote todiestach vote shall not be received in respecudtf grust Securities. A proxy purporting to
be executed by or on behalf of a Securityholdell flieedeemed valid unless challenged at or prigtstexercise, and, the burden of proving
invalidity shall rest on the challenger. No prokab be valid more than three years after its déxecution.

SECTION 606. SECURITYHOLDER ACTION BY WRITTEN CONSH.

Any action which may be taken by Securityholdera ateeting may be taken without a meeting if Seégwsiders holding more than a
majority of all outstanding Trust Securities (bas@dn their aggregate Liquidation Amount) entittedsote in respect of such action (or such
larger proportion thereof as shall be required ty express provision of this Trust Agreement) sbafisent to the action in writing (based
upon their aggregate Liquidation Amount).

SECTION 607. RECORD DATE FOR VOTING AND OTHER PURSES.

For the purposes of determining the Securityholddrs are entitled to notice of and to vote at argeting or by written consent, or to
participate in any Distribution on the Trust Setias in respect of which a record date is not atisr provided for in this Trust Agreement
for the purpose of any other action, the AdmintsteaTrustees or the Property Trustee may from tiongme fix a date, not more than 90 d
prior to the date of any meeting of Securityholdmrthe payment of Distribution or other actionlas case may be, as a record date for the
determination of the identity of the Securityhoklef record for such purposes.
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SECTION 608. ACTS OF SECURITYHOLDERS.

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providegenmitted by this Trust Agreement to be
given, made or taken by Securityholders may be embldn and evidenced by one or more instrumensubs$tantially similar tenor signed

by such Securityholders or owners in person orrbggent duly appointed in writing; and, except iewise expressly provided herein, such
action shall become effective when such instrumeinstruments are delivered to an Administrativastee. Such instrument or instruments
(and the action embodied therein and evidenceeélly®are herein sometimes referred to as the "éfcttie Securityholders signing such
instrument or instruments. Proof of execution of auch instrument or of a writing appointing anglsagent shall be sufficient for any
purpose of this Trust Agreement and (subject tdi@e801) conclusive in favor of the Trustees, dade in the manner provided in this
Section 608.

(b) The fact and date of the execution by any Read@ny such instrument or writing may be provgdhe affidavit of a witness of such
execution or by a certificate of a notary publimtimer officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackviedged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his individual capacity, suettificate or affidavit shall also constitute saféint proof of his authority. The fact and date
of the execution of any such instrument or writiogthe authority of the Person executing the sanag, also be proved in any other manner
which any Trustee receiving the same deems suitficie

(c) The ownership of Preferred Securities shalptowved by the Securities Register.

(d) Any request, demand, authorization, directimstjce, consent, waiver or other Act of the Seghotder of any Trust Security shall bind
every future Securityholder of the same Trust Sgcand the Securityholder of every Trust Secuisgued upon the registration of transfer
thereof or in exchange therefor or in lieu thelieatespect of anything done, omitted or sufferetigéalone by the Trustees or the Trust in
reliance thereon, whether or not notation of swatioa is made upon such Trust Security.

(e) Without limiting the foregoing, a Securityhotdmntitled hereunder to take any action hereundtdr negard to any particular Trust Secu
may do so with regard to all or any part of thedigtgtion Amount of such Trust Security or by onerare duly appointed agents each of
which may do so pursuant to such appointment veitfard to all or any part of such liquidation amount

(f) A Securityholder may institute a legal proceggdirectly against the Depositor under the Guaei enforce its rights under the
Guarantee without first instituting a legal procegdagainst the Guarantee Trustee (as defineckiGtarantee), the Trust or any Person.
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SECTION 609. INSPECTION OF RECORDS.

Upon reasonable notice to the Administrative Trestend the Property Trustee, the records of thet Bhall be open to inspection at the
principal executive office of the Trust (as ind&éin Section 202) by record holders of the Trustusities during normal business hours for
any purpose reasonably related to such record helidéerest as a record holder.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

SECTION 701. REPRESENTATIONS AND WARRANTIES OF THEANK AND THE PROPERTY TRUSTEE.

The Bank and the Property Trustee, each sevemlhebalf of and as to itself, as of the date heraud each Successor Property Trustee at
the time of the Successor Property Trustee's aaaeptof its appointment as Property Trustee hemuiilthe case of a Successor Property
Trustee, the term "Bank" as used herein shall leenée to refer to such Successor Property Trustié® $eparate corporate capacity), hereby
represents and warrants (as applicable) for theftieri the Depositor and the Securityholders that:

(a) the Bank is a state chartered trust company ahglanized, validly existing and in good standimgler the laws of the State of Delaware;

(b) the Bank has full corporate power, authority &gal right to execute, deliver and perform idigations under this Trust Agreement and
has taken all necessary action to authorize theutom, delivery and performance by it of this TrAgreement;

(c) this Trust Agreement has been duly authoriegdcuted and delivered by the Property Trusteecanstitutes the valid and legally bindi
agreement of the Property Trustee enforceable sigiaim accordance with its terms, subject to apftcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of gahapplicability relating to or affecting credigrights and to general equity principles;

(d) the execution, delivery and performance byRhaperty Trustee of this Trust Agreement has bednalthorized by all necessary
corporate or other action on the part of the PrigpBrustee and does not require any approval aksiwlders of the Bank and such execution,
delivery and performance shall not (i) violate Bank's charter or biaws; (ii) violate any provision of, or constituteith or without notice ¢
lapse of time, a default under, or result in theation or imposition of, any Lien on any properireduded in the Trust Property pursuant to
the provisions of, any indenture, mortgage, cradieement, license or other agreement or instrutoeshich the Property Trustee or the
Bank is a party or by which it is bound; or

(iii) violate any law, governmental rule or regudet of the United States or the State of Delawasehe case may be, governing the banking
or trust powers of the Bank or the Property Trugéeseappropriate in context) or any order, judgnuerttecree applicable to the Property
Trustee or the Bank;
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(e) neither the authorization, execution or delpMey the Property Trustee of this Trust Agreemamntthe consummation of any of the
transactions by the Property Trustee contemplageelitn or therein requires the consent or approfyahe giving of notice to, the registration
with or the taking of any other action with respgcany governmental authority or agency undereatsgting federal law governing the
banking or trust powers of the Bank or the Prop&rtystee, as the case may be, under the laws afriied States or the State of Delaware;

(f) there are no proceedings pending or, to thé digthe Property Trustee's knowledge, threatemgadhat or affecting the Bank or the
Property Trustee in any court or before any govemtal authority, agency or arbitration board dsurial which, individually or in the
aggregate, would materially and adversely affeetTttust or would question the right, power and arity of the Property Trustee to enter i
or perform its obligations as one of the Trustesden this Trust Agreement; and

(9) the Property Trustee is a Person eligible pamsto the Trust Indenture Act to act as such asdehcombined capital and surplus of at |
$50,000,000.

SECTION 702. REPRESENTATIONS AND WARRANTIES OF THEELAWARE BANK AND THE DELAWARE TRUSTEE.

The Delaware Bank and the Delaware Trustee, eaghally on behalf of and as to itself, as of theedsereof, and each Successor Delaware
Trustee at the time of the Successor Delaware elssticceptance of appointment as Delaware Trhsteender (the term "Delaware Bank"
being used to refer to such Successor Delaward€lruis its separate corporate capacity), herebgsepnts and warrants (as applicable) for
the benefit of the Depositor and the Securityhadbat:

(a) the Delaware Bank is a Delaware banking cotporaluly organized, validly existing and in goddrading under the laws of the State of
Delaware;

(b) the Delaware Bank has full corporate powerharty and legal right to execute, deliver and perf its obligations under this Trust
Agreement and has taken all necessary action lmarg the execution, delivery and performancet oy this Trust Agreement;

(c) this Trust Agreement has been duly authoriegdcuted and delivered by the Delaware Trusteeanstitutes the valid and legally
binding agreement of the Delaware Trustee enfoteeadminst it in accordance with its terms, subjedtankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and similavdaf general applicability relating to or affegioreditors, rights and to general equity
principles;

(d) the execution, delivery and performance byDieéaware Trustee of this Trust Agreement has begnalithorized by all necessary
corporate or other action on the part of the Defewaustee and does not require any approval agkbtidders of the Delaware Bank and such
execution, delivery and performance shall noti@)ate the Delaware Bank's charter or by-laws;\(idlate any provision of, or constitute,
with or without notice or lapse of time, a defautider, or result in the creation or impositionasfy Lien on any properties included in the
Trust Property
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pursuant to the provisions of, any indenture, magg#g credit agreement, license or other agreenménstoument to which the Delaware Bank
or the Delaware Trustee is a party or by whick lhound; or (iii) violate any law, governmentaleralr regulation of the United States or the
State of Delaware, as the case may be, governeahking or trust powers of the Delaware BanlerDelaware Trustee (as appropriate in
context) or any order, judgment or decree appleabthe Delaware Bank or the Delaware Trustee;

(e) neither the authorization, execution or deipMay the Delaware Trustee of this Trust Agreememtthe consummation of any of the
transactions by the Delaware Trustee contemplategirhor therein requires the consent or approlvahe giving of notice to, the registration
with or the taking of any other action with respecany governmental authority or agency undereaisting federal law governing the
banking or trust powers of the Delaware Bank oeéaware Trustee, as the case may be, underiseofathe United States or the State of
Delaware; and

(f) there are no proceedings pending or, to thé dighe Delaware Trustee's knowledge, threategeghat or affecting the Delaware Bank or
the Delaware Trustee in any court or before anyegawental authority, agency or arbitration boartribunal which, individually or in the
aggregate, would materially and adversely affegtTttust or would question the right, power and arity of the Delaware Trustee to enter
into or perform its obligations as one of the Teast under this Trust Agreement.

SECTION 703. REPRESENTATIONS AND WARRANTIES OF DESIOOR.
The Depositor hereby represents and warrants éobémefit of the Securityholders that:

(a) the Trust Securities Certificates issued onQlusing Date or the Option Closing Date, if apalite, on behalf of the Trust have been duly
authorized and, shall have been, duly and valiggcated, issued and delivered by the Administrafinestees pursuant to the terms and
provisions of, and in accordance with the requinetmef, this Trust Agreement and the Securityhadrall be, as of such date, entitled tc
benefits of this Trust Agreement; and

(b) there are no taxes, fees or other governmehtabes payable by the Trust (or the Trustees balbef the Trust) under the laws of the
State of Delaware or any political subdivision #adrin connection with the execution, delivery gredformance by the Bank, the Property
Trustee or the Delaware Trustee, as the case maf thes Trust Agreement.

ARTICLE Il
TRUSTEES

SECTION 801. CERTAIN DUTIES AND RESPONSIBILITIES.

(a) The duties and responsibilities of the Truss¥esdl be as provided by this Trust Agreement anthe case of the Property Trustee, by the
Trust Indenture Act. Notwithstanding the foregoing,provision of this Trust Agreement shall require Trustees to expend or risk their
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own funds or otherwise incur any financial lialyilin the performance of any of their duties herearndr in the exercise of any of their rights
or powers, if they shall have reasonable groundbdtieving that repayment of such funds or adegjiratemnity against such risk or liability
is not reasonably assured to it. No Administrafivestee nor the Delaware Trustee shall be liablé$aact or omissions hereunder except
result of its own gross negligence or willful miscduct. The Property Trustee's liability shall béed@ined under the Trust Indenture Act.
Whether or not therein expressly so provided, epeoyision of this Trust Agreement relating to tt@duct or affecting the liability of or
affording protection to the Trustees shall be stttij@ the provisions of this Section 801. To theeakthat, at law or in equity, the Delaware
Trustee or an Administrative Trustee has dutied\futing fiduciary duties) and liabilities relatinigereto to the Trust or to the Securityhold
the Delaware Trustee or such Administrative Trustesl not be liable to the Trust or to any Segtsider for such Trustee's good faith
reliance on the provisions of this Trust Agreem@&ie provisions of this Trust Agreement, to theeexthat they restrict the duties and
liabilities of the Delaware Trustee or the Admirasive Trustees otherwise existing at law or inigguare agreed by the Depositor and the
Securityholders to replace such other duties adllities of the Delaware Trustee or the Administ& Trustees, as the case may be.

(b) All payments made by the Property Trustee Baging Agent in respect of the Trust Securitiedl slemmade only from the revenue and
proceeds from the Trust Property and only to thierd@xhat there shall be sufficient revenue or peals from the Trust Property to enable the
Property Trustee or a Paying Agent to make paymierascordance with the terms hereof. Each Sedwitler, by its acceptance of a Trust
Security, agrees that it shall look solely to tteenue and proceeds from the Trust Property textent legally available for distribution to it
as herein provided and that the Trustees are meppally liable to it for any amount distributaliberespect of any Trust Security or for any
other liability in respect of any Trust Securityhi§

Section 801(b) does not limit the liability of theustees expressly set forth elsewhere in thistikgseement or, in the case of the Property
Trustee, in the Trust Indenture Act.

(c) No provision of this Trust Agreement shall lomstrued to relieve the Property Trustee from Iighior its own negligent action, its own
negligent failure to act, or its own willful miscduct, except that:

(i) the Property Trustee shall not be liable foy arror of judgment made in good faith by an auttest officer of the Property Trustee, unless
it shall be proved that the Property Trustee wagigent in ascertaining the pertinent facts;

(i) the Property Trustee shall not be liable wigéispect to any action taken or omitted to be tdikeit in good faith in accordance with the
direction of the Holders of not less than a mayjaritLLiquidation Amount of the Trust Securitiesathg to the time, method and place of
conducting any proceeding for any remedy availtbklae Property Trustee, or exercising any trugtawer conferred upon the Property
Trustee under this Trust Agreement;
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(iii) the Property Trustee's sole duty with respgedhe custody, safe keeping and physical preiervaf the Debentures and the Payment
Account shall be to deal with such Property innailsir manner as the Property Trustee deals witliaimproperty for its own account, subject
to the protections and limitations on liability @affled to the Property Trustee under this Trust Agrent and the Trust Indenture Act;

(iv) the Property Trustee shall not be liable foy énterest on any money received by it except asly otherwise agree with the Depositor
and money held by the Property Trustee need neebe=gated from other funds held by it except liatien to the Payment Account
maintained by the Property Trustee pursuant toi@e801 and except to the extent otherwise requiselhw; and

(d) the Property Trustee shall not be responsiienfonitoring the compliance by the Administrativeistees or the Depositor with their
respective duties under this Trust Agreement, hall she Property Trustee be liable for the negliges default or misconduct of the
Administrative Trustees or the Depositor.

SECTION 802. CERTAIN NOTICES.

(a) Within five Business Days after the occurreatany Event of Default actually known to the Pndp&Trustee, the Property Trustee shall
transmit, in the manner and to the extent providegection 1008, notice of such Event of Defaulth® Securityholders, the Administrative

Trustees and the Depositor, unless such Event faulleshall have been cured or waived. For purpo$dsis Section 802 the term "Event of
Default" means any event that is, or after notickpse of time or both would become, an Event efaDit.

(b) The Administrative Trustees shall transmitfite Securityholders in the manner and to the exgantided in Section 1008, notice of the
Depositor's election to begin or further extendeatended Interest Payment Period on the Debenfurdsss such election shall have been
revoked) within the time specified for transmittisgich notice to the holders of the Debentures jpuntsio the Indenture as originally execu

SECTION 803. CERTAIN RIGHTS OF PROPERTY TRUSTEE.
Subject to the provisions of Section 801:

(a) the Property Trustee may rely and shall beggtet in acting or refraining from acting in goaitti upon any resolution, Opinion of
Counsel, certificate, written representation ofcdér or transferee, certificate of auditors or atiyer certificate, statement, instrument,
opinion, report, notice, request, consent, ordepraisal, bond, debenture, note, other evidendedebtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper party or parties;
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(b) if (i) in performing its duties under this Ttusgreement the Property Trustee is required tadéelsetween alternative courses of action; or
(i) in construing any of the provisions of thisubt Agreement the Property Trustee finds the sanmi®guous or inconsistent with other
provisions contained herein; or (iii) the PropéeFtystee is unsure of the application of any prawisif this Trust Agreement, then, except as
to any matter as to which the Preferred Securityérsl are entitled to vote under the terms of thisTAgreement, the Property Trustee shall
deliver a notice to the Depositor requesting wnittestructions of the Depositor as to the coursactibn to be taken and the Property Trustee
shall take such action, or refrain from taking saction, as the Property Trustee shall be instdlictevriting to take, or to refrain from takin

by the Depositor; provided, however, that if thegarty Trustee does not receive such instructiétissoDepositor within 10 Business Days
after it has delivered such notice, or such reasgrehorter period of time set forth in such notfedich to the extent practicable shall not be
less than 2 Business Days), it may, but shall lmeeuno duty to, take or refrain from taking sucticacnot inconsistent with this Trust
Agreement as it shall deem advisable and in theibesests of the Securityholders, in which euwbetProperty Trustee shall have no liability
except for its own bad faith, negligence or willfnisconduct;

(c) any direction or act of the Depositor or thefidistrative Trustees contemplated by this Trustegent shall be sufficiently evidenced
by an Officers' Certificate;

(d) whenever in the administration of this Trustrégment, the Property Trustee shall deem it ddsithbt a matter be established before
undertaking, suffering or omitting any action hereer, the Property Trustee (unless other evidenberein specifically prescribed) may, in
the absence of bad faith on its part, request andlasively rely upon an Officer's Certificate whjapon receipt of such request, shall be
promptly delivered by the Depositor or the Admirasive Trustees;

(e) the Property Trustee shall have no duty taseay recording, filing or registration of any ingment (including any financing or
continuation statement, any filing under tax ornusiies laws or any filing under tax or securitia&/s) or any rerecording, refiling or
reregistration thereof;

(f) the Property Trustee may consult with coungéisochoice (which counsel may be counsel to tlepdsitor or any of its Affiliates) and the
advice of such counsel shall be full and completéarization and protection in respect of any actaken, suffered or omitted by it
hereunder in good faith and in reliance thereon amdccordance with such advice, such counsellmagounsel to the Depositor or any of its
Affiliates, and may include any of its employeds Property Trustee shall have the right at ang tisnseek instructions concerning the
administration of this Trust Agreement from any @i competent jurisdiction;

(9) the Property Trustee shall be under no obligetd exercise any of the rights or powers vestatlhy this Trust Agreement at the request
or direction of any of the Securityholders pursuarthis Trust Agreement, unless such Securityhesldball have offered to the Property
Trustee reasonable security or indemnity agairestdsts, expenses and liabilities which might loerired by it in compliance with such
request or direction;
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(h) the Property Trustee shall not be bound to naayeinvestigation into the facts or matters stéteahy resolution, certificate, statement,
instrument, opinion, report, notice, request, cahsaerder, approval, bond, debenture, note or athiglence of indebtedness or other paper or
document, unless requested in writing to do sorleyar more Securityholders, but the Property Teustay make such further inquiry or
investigation into such facts or matters as it reeg fit;

(i) the Property Trustee may execute any of thetsérar powers hereunder or perform any duties neerueither directly or by or through its
agents or attorneys, provided that the Propertgt€auishall be responsible for its own negligenaedklessness with respect to selection of
any agent or attorney appointed by it hereunder;

() whenever in the administration of this TrustrAgment the Property Trustee shall deem it desitableceive instructions with respect to
enforcing any remedy or right or taking any othetian hereunder the Property Trustee (i) may retjusguctions from the Holders of the
Trust Securities which instructions may only beegiby the Holders of the same proportion in Ligtim@Amount of the Trust Securities as
would be entitled to direct the Property Trustedarrthe terms of the Trust Securities in respesuch remedy, right or action; (i) may
refrain from enforcing such remedy or right or takisuch other action until such instructions aceired; and (iii) shall be protected in acting
in accordance with such instructions; and

(k) except as otherwise expressly provided by Thisst Agreement, the Property Trustee shall natrimier any obligation to take any action
that is discretionary under the provisions of fhigst Agreement. No provision of this Trust Agreenghall be deemed to impose any dut
obligation on the Property Trustee to perform actyos acts or exercise any right, power, duty digaltion conferred or imposed on it, in any
jurisdiction in which it shall be illegal, or in wth the Property Trustee shall be unqualified eompetent in accordance with applicable |

to perform any such act or acts, or to exercisesaich right, power, duty or obligation. No permisspower or authority available to the
Property Trustee shall be construed to be a duty.

SECTION 804. NOT RESPONSIBLE FOR RECITALS OR ISSUARIOF SECURITIES.

The Recitals contained herein and in the Trust &t@siCertificates shall be taken as the statemehthe Trust, and the Trustees do not
assume any responsibility for their correctnes® Thustees shall not be accountable for the uspmication by the Depositor of the
proceeds of the Debentures.

SECTION 805. MAY HOLD SECURITIES.

Any Trustee or any other agent of any Trustee efTitust, in its individual or any other capacitygyrbecome the owner or pledgee of Trust
Securities and, subject to Sections 808 and 812goept as provided in the definition of the te@utstanding" in Article I, may otherwise
deal with the Trust with the same rights it would/é if it were not a Trustee or such other agent.
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SECTION 806. COMPENSATION; INDEMNITY; FEES.
The Depositor agrees:

(a) to pay to the Trustees from time to time consion for all services rendered by them hereufwleich compensation shall not be limi
by any provision of law in regard to the compersatf a trustee of an express trust), in the cafieedProperty Trustee, as set forth in a
written agreement between the Depositor and thpePtp Trustee;

(b) except as otherwise expressly provided heteirgimburse the Trustees upon request for albrestsle expenses, disbursements and
advances incurred or made by the Trustees in agonoedwith any provision of this Trust Agreemenctliiding the reasonable compensation
and the expenses and disbursements of its agethtsoansel), except any such expense, disbursemendivance as may be attributable to
such Trustee's negligence, bad faith or willfulenisduct (or, in the case of the Administrative Tees or the Delaware Trustee, any such
expense, disbursement or advance as may be atilbub its, his or her gross negligence, bad faitiillful misconduct); and

(c) to indemnify each of the Trustees or any predser Trustee for, and to hold the Trustees hasnalgainst, any loss, damage, claims,
liability, penalty or expense of any kind or natwieatsoever, arising out of or in connection with icceptance or administration of this T
Agreement, including the costs and expenses ohdefg itself against any claim or liability in cosetion with the exercise or performance
any of its powers or duties hereunder, except aok expense, disbursement or advance as may leitiie to such Trustee's negligence,
bad faith or willful misconduct for (or, in the @ef the Administrative Trustees or the Delawarnasige, any such expense, disbursement or
advance as may be attributable to its, his or hesggnegligence, bad faith or willful misconduct).

Each Trustee may claim a Lien or charge on Trugp@ty as a result of any amount due and unpaisupnt to this Section 806. The Prop
Trustee and the Delaware Trustee may be the sarserPe

SECTION 807. CORPORATE PROPERTY TRUSTEE REQUIREDI@EBILITY OF TRUSTEES.

(&) There shall at all times be a Property Trubreunder with respect to the Trust Securities. Atoperty Trustee shall be a Person that is
eligible pursuant to the Trust Indenture Act toastsuch and has a combined capital and surplasiedst $50,000,000. If any such Person
publishes reports of condition at least annuallyspant to law or to the requirements of its suisérg or examining authority, then for the
purposes of this Section 807, the combined caaitdlsurplus of such Person shall be deemed ts loertbined capital and surplus as set
forth in its most recent report of condition so [ished. If at any time the Property Trustee witbpect to the Trust Securities shall cease to be
eligible in accordance with the provisions of this

Section 807, it shall resign immediately in the mamand with the effect hereinafter specified is #rticle VIII.
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(b) There shall at all times be one or more Adntiats/e Trustees hereunder with respect to thetTasurities. Each Administrative Trustee
shall be either a natural person who is at leagteats of age or a legal entity that shall actugroone or more persons authorized to bind tha
entity.

(c) There shall at all times be a Delaware Trustitle respect to the Trust Securities. The Delawatestee shall either be (i) a natural person
who is at least 21 years of age and a residemizoState of Delaware; or (ii) a legal entity with principal place of business in the State of
Delaware and that otherwise meets the requirenoér@igplicable Delaware law that shall act througk or more persons authorized to bind
such entity.

SECTION 808. CONFLICTING INTERESTS.

If the Property Trustee has or shall acquire alaziinfg interest within the meaning of the Trustiémture Act, the Property Trustee shall ei
eliminate such interest or resign, to the extedtiarthe manner provided by, and subject to theipions of, the Trust Indenture Act and this
Trust Agreement.

SECTION 809. CO-TRUSTEES AND SEPARATE TRUSTEE.

(a) Unless an Event of Default shall have occuamed be continuing, at any time or times, for theppse of meeting the legal requirement
the Trust Indenture Act or of any jurisdiction ifnieh any part of the Trust Property may at the tbmdocated, the Depositor shall have pc
to appoint, and upon the written request of thepPmy Trustee, the Depositor shall for such purgosewith the Property Trustee in the
execution, delivery and performance of all instratseand agreements necessary or proper to appo@pr more Persons approved by the
Property Trustee either to act as co-trustee,ljowith the Property Trustee, of all or any partsoth Trust Property, or to the extent required
by law to act as separate trustee of any such g either case with such powers as may beigeavin the instrument of appointment,
to vest in such Person or Persons in the capdcitgsaid, any property, title, right or power deennecessary or desirable, subject to the
other provisions of this Section 809. If the Depmrsdloes not join in such appointment within 15glafter the receipt by it of a request so to
do, or in case a Debenture Event of Default hasmed and is continuing, the Property Trustee akitadl have power to make such
appointment. Any co-trustee or separate trusteeinfgd pursuant to this Section 809 shall eithefi}o® natural person who is at least 21
years of age and a resident of the United Statg§) @ legalentity with its principal place of business in thrited States that shall act
through one or more persons authorized to bind sutty.

(b) Should any written instrument from the Depaskie required by any co-trustee or separate trissteppointed for more fully confirming
to such co-trustee or separate trustee such pyopieg, right, or power, any and all such instemts shall, on request, be executed,
acknowledged, and delivered by the Depositor.

(c) Every co-trustee or separate trustee shathd@xtent permitted by law, but to such exteny oo¢ appointed subject to the following
terms, namely:
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(i) The Trust Securities shall be executed andvdedid and all rights, powers, duties and obligatioereunder in respect of the custody of
securities, cash and other personal property heldrtrequired to be deposited or pledged with,Tthestees specified hereunder, shall be
exercised, solely by such Trustees and not by sadhustee or separate trustee.

(i) The rights, powers, duties and obligationsdimr conferred or imposed upon the Property Trusteespect of any property covered by
such appointment shall be conferred or imposed @apanexercised or performed by the Property Trustds the Property Trustee and such
co-trustee or separate trustee jointly, as shatirbeided in the instrument appointing such cottaor separate trustee, except to the extent
that under any law of any jurisdiction in which ggrticular act is to be performed, the Propertysige shall be incompetent or unqualifie
perform such act, in which event such rights, peweéuties and obligations shall be exercised anfdpeed by such co-trustee or separate
trustee.

(iii) The Property Trustee at any time, by an iastent in writing executed by it, with the writtearcurrence of the Depositor, may accept
resignation of or remove any co-trustee or sepdrastee appointed under this Section 809, andase a Debenture Event of Default has
occurred and is continuing, the Property Trusted! stave the power to accept the resignation ofeorove, any such co-trustee or separate
trustee without the concurrence of the Deposit@otJthe written request of the Property Trustee Dbpositor shall join with the Property
Trustee in the execution, delivery and performarfcal instruments and agreements necessary oeptogeffectuate such resignation or
removal. A successor to any trostee or separate trustee so resigned or renmmagde appointed in the manner provided in thidiGe&09

(iv) No co-trustee or separate trustee hereundsdt sk personally liable by reason of any act oissinn of the Property Trustee or any other
trustee hereunder.

(v) The Property Trustee shall not be liable bysogaof any act of a co-trustee or separate trustee.
(vi) Any Act of Holders delivered to the Propertyustee shall be deemed to have been deliverecctoseech co-trustee and separate trustee.
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SECTION 810. RESIGNATION AND REMOVAL; APPOINTMENT BSUCCESSOR.

(&) No resignation or removal of any Trustee (tRelévant Trustee") and no appointment of a sucedssistee pursuant to this Article VIII
shall become effective until the acceptance of agpeent by the successor Trustee in accordancethadtlapplicable requirements of Section
811.

(b) Subject to the immediately preceding paragrépdh Relevant Trustee may resign at any time veiipect to the Trust Securities by giving
written notice thereof to the Securityholdershi instrument of acceptance by the successor Erustgiired by Section 811 shall not have
been delivered to the Relevant Trustee within 3@ adter the giving of such notice of resignatithig Relevant Trustee may petition, at the
expense of the Depositor, any court of competaigdiction for the appointment of a successor Raév rustee with respect to the Trust
Securities.

(c) Unless a Debenture Event of Default shall haseurred and be continuing, any Trustee may be vethat any time by Act of the
Common Securityholder. If a Debenture Event of Difshall have occurred and be continuing, the Eryplrustee or the Delaware Trustee,
or both of them, may be removed at such time byohthe Holders of a majority in Liquidation Amouaitthe Preferred Securities, delivered
to the Relevant Trustee (in its individual capaeityl on behalf of the Trust). An Administrative $iee may be removed by the Common
Securityholder at any time.

(d) If any Trustee shall resign, be removed or bezincapable of acting as Trustee, or if a vacahal occur in the office of any Trustee for
any cause, at a time when no Debenture Event adfulteshall have occurred and be continuing, the @omSecurityholder, by Act of the
Common Securityholder delivered to the retiringstee, shall promptly appoint a successor Trustdgumtees with respect to the Trust
Securities and the Trust, and the successor Trekkecomply with the applicable requirements ett®n 811. If the Property Trustee or the
Delaware Trustee shall resign, be removed or bednoapable of continuing to act as the Propertysieea or the Delaware Trustee, as the
case may be, at a time when a Debenture EventfauRahall have occurred and is continuing, theféred Securityholders, by Act of the
Securityholders of a majority in Liquidation Amouritthe Preferred Securities then Outstanding dedid to the retiring Relevant Trustee,
shall promptly appoint a successor Relevant Trustdeustees with respect to the Trust Securitfesthe Trust, and such successor Trustee
shall comply with the applicable requirements oftém 811. If an Administrative Trustee shall resige removed or become incapable of
acting as Administrative Trustee, at a time whé&ehenture Event of Default shall have occurredi@ndontinuing, the Common
Securityholder, by Act of the Common Securityholdelivered to an Administrative Trustee, shall pptiynappoint a successor
Administrative Trustee or Administrative Trusteeishwespect to the Trust Securities and the Tarst, such successor Administrative Tru

or Administrative Trustees shall comply with theolgable requirements of Section 811. If no sucoeRelevant Trustee with respect to the
Trust Securities shall have been so appointed éyttmmon Securityholder or the Preferred Securitidrs and accepted appointment in the
manner required by Section 811, any Securityholer has been a Securityholder of Trust Securitiebahalf of himself and all others
similarly situated may petition a court of competemisdiction for the appointment Trustee withpest to the Trust Securities.

-42-



(e) The Property Trustee shall give notice of easlignation and each removal of a Trustee and @ggbintment of a successor Trustee to all
Securityholders in the manner provided in Sectidd8land shall give notice to the Depositor. Eadicashall include the name of the
successor Relevant Trustee and the address abifmfate Trust office if it is the Property Trustee

(f) Notwithstanding the foregoing or any other psden of this Trust Agreement, in the event any Awistrative Trustee or a Delaware
Trustee who is a natural person dies or becomeébeginpinion of the Depositor, incompetent or iraiEdfated, the vacancy created by such
death, incompetence or incapacity may be filledd)ythe unanimous act of remaining Administrativestees if there are at least two of th
or (b) otherwise by the Depositor (with the sucoeds each case being a Person who satisfies igjibikty requirement for Administrative
Trustees set forth in Section 807).

SECTION 811. ACCEPTANCE OF APPOINTMENT BY SUCCESSOR

(@) In case of the appointment hereunder of a ssocdRelevant Trustee with respect to the Trusti'tézs and the Trust, the retiring Relev
Trustee and each successor Relevant Trustee sjpleceto the Trust Securities shall execute angiatedn instrument hereto wherein each
successor Relevant Trustee shall accept such dppmihand which shall contain such provisions @dl &le necessary or desirable to transfer
and confirm to, and to vest in, each successonartelrustee all the rights, powers, trusts aniedudf the retiring Relevant Trustee with
respect to the Trust Securities and the Trust goth the execution and delivery of such instrumbatresignation or removal of the retiring
Relevant Trustee shall become effective to thergxyimvided therein and each such successor Rel&@vastee, without any further act, deed
or conveyance, shall become vested with all thietsigpowers, trusts and duties of the retiring Raté Trustee with respect to the Trust
Securities and the Trust; but, on request of thesfTor any successor Relevant Trustee such refRélgvant Trustee shall duly assign, trar
and deliver to such successor Relevant Trusteeradt Property, all proceeds thereof and money bglgluch retiring Relevant Trustee
hereunder with respect to the Trust Securitiestaad rust.

(b) Upon request of any such successor Relevast8euthe Trust shall execute any and all instrasiiem more fully and certainly vesting in
and confirming to such successor Relevant Trudtesieh rights, powers and trusts referred to ithmediately preceding paragraph, as the
case may be.

(c) No successor Relevant Trustee shall acceppjteintment unless at the time of such acceptamie ficcessor Relevant Trustee shall be
qualified and eligible under this Article VIII.

SECTION 812. MERGER, CONVERSION, CONSOLIDATION ORISCESSION TO BUSINESS.

Any Person into which the Property Trustee, thealdake Trustee or any Administrative Trustee maynkeged or converted or with which it
may be consolidated, or any Person resulting froynnaerger, conversion or consolidation to whichtsRelevant Trustee shall be a party, or
any corporation succeeding to all or substantilllyhe corporate trust business of such Relevant
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Trustee, shall be the successor of such Relevaist8a hereunder, provided such Person shall bexsigequalified and eligible under this
Article VIII, without the execution or filing of gnpaper or any further act on the part of any effiarties hereto.

SECTION 813. PREFERENTIAL COLLECTION OF CLAIMS AGNIST DEPOSITOR OR TRUST.

If and when the Property Trustee or the DelawatestBre shall be or become a creditor of the Depuositthe Trust (or any other obligor up
the Debentures or the Trust Securities), the Ptpdeustee or the Delaware Trustee, as the casebmashall be subject to and shall take all
actions necessary in order to comply with the miovis of the Trust Indenture Act regarding theexilbn of claims against the Depositor or
Trust (or any such other obligor).

SECTION 814. REPORTS BY PROPERTY TRUSTEE.

(a) Not later than July 15 of each year commenuiitly July 15, 1999, the Property Trustee shallgnait to all Securityholders in accordance
with
Section 1008, and to the Depositor, a brief regdatéd as of May 15 with respect to:

(i) its eligibility under Section 807 or, in liehéreof, if to the best of its knowledge it has amntd to be eligible under said Section, a written
statement to such effect; and

(if) any change in the property and funds in itsgession as Property Trustee since the datelabitseport and any action taken by the
Property Trustee in the performance of its dutieretinder which it has not previously reported ahétkvin its opinion materially affects the
Trust Securities.

(b) In addition the Property Trustee shall trangmiSecurityholders such reports concerning th@&ty Trustee and its actions under this
Trust Agreement as may be required pursuant td thet Indenture Act at the times and in the mampmevided pursuant thereto.

(c) A copy of each such report shall, at the tirhsuzh transmission to Holders, be filed by theperty Trustee with The Nasdaq National
MarketSM, and each national securities exchangethmar organization upon which the Trust Securiieslisted, and also with the
Commission and the Depositor.

SECTION 815. REPORTS TO THE PROPERTY TRUSTEE.

The Depositor and the Administrative Trustees dmalfeof the Trust shall provide to the Property §tee such documents, reports and
information as required by Section 314 of the Tiadenture Act (if any) and the compliance ceréfeerequired by Section 314(a) of the
Trust Indenture Act in the form, in the manner anthe times required by Section 314 of the Trodehture Act.
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SECTION 816. EVIDENCE OF COMPLIANCE WITH CONDITIONSBRECEDENT.

Each of the Depositor and the Administrative Trasten behalf of the Trust shall provide to the BropTrustee such evidence of complia
with any conditions precedent, if any, providedifothis Trust Agreement that relate to any ofitietters set forth in Section 314(c) of the
Trust Indenture Act. Any certificate or opinion teiged to be given by an officer pursuant to

Section 314(c)(1) of the Trust Indenture Act shallgiven in the form of an Officers' Certificate.

SECTION 817. NUMBER OF TRUSTEES.

(a) The number of Trustees shall be five, provited the Holder of all of the Common SecuritiesAitten instrument may increase or
decrease the number of Administrative Trustees.Froperty Trustee and the Delaware Trustee malideame Person.

(b) If a Trustee ceases to hold office for any o@aand the number of Administrative Trustees israedticed pursuant to Section 817(a), or if
the number of Trustees is increased pursuant thidBe®17(a), a vacancy shall occur. The vacancit bedilled with a Trustee appointed in
accordance with

Section 810.

(c) The death, resignation, retirement, removahkbaptcy, incompetence or incapacity to performdhées of a Trustee shall not operate to
annul the Trust. Whenever a vacancy in the numbAdministrative Trustees shall occur, until suacancy is filled by the appointment of
an Administrative Trustee in accordance with Sec8a0, the Administrative Trustees in office, refiass of their number (and
notwithstanding any other provision of this Agreemgeshall have all the powers granted to the Adsiriative Trustees and shall discharge
the duties imposed upon the Administrative Trust®ethis Trust Agreement.

SECTION 818. DELEGATION OF POWER.

(a) Any Administrative Trustee may, by power obatiey consistent with applicable law, delegaterny @ther natural person over the age of
21 his or her power for the purpose of executing@dscuments contemplated in Section 207(a); and

(b) The Administrative Trustees shall have poweddtegate from time to time to such of their numtreto the Depositor the doing of such
things and the execution of such instruments eithdre name of the Trust or the names of the Adstrative Trustees or otherwise as the
Administrative Trustees may deem expedient, taettient such delegation is not prohibited by appliedaw or contrary to the provisions of
the Trust, as set forth herein.

SECTION 819. VOTING.

Except as otherwise provided in this Trust Agreetiniine consent or approval of the Administrativeistees shall require consent or approval
by not less than a majority of the AdministrativeiStees, unless there are only two, in which cadie fmust consent.
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ARTICLE IV
TERMINATION, LIQUIDATION AND MERGER

SECTION 901. TERMINATION UPON EXPIRATION DATE.

Unless earlier dissolved, the Trust shall autoralitialissolve on, September 30, 2053 (the "Expiraibate™) subject to distribution of the
Trust Property in accordance with Section 904.

SECTION 902. EARLY TERMINATION.
The first to occur of any of the following evenssan "Early Termination Event:"
(a) the occurrence of a Bankruptcy Event in respéatr the dissolution or liquidation of, the Desitor;

(b) delivery of written direction to the Propertyustee by the Depositor at any time (which diracteowholly optional and within the
discretion of the Depositor, subject to Depositavihg received prior approval of the Board of Goves of the Federal Reserve System if so
required under applicable guidelines, policiesegutations thereof) to dissolve the Trust and itiste the Debentures to Securityholders in
exchange for the Preferred Securities in accordasitteSection 904;

(c) the redemption of all of the Preferred Secesiin connection with the redemption of all of Bebentures (whether upon a Debenture
Redemption Date or the maturity of the Debentue);

(d) an order for dissolution of the Trust shall @dbeen entered by a court of competent jurisdiction
SECTION 903. TERMINATION.

The respective obligations and responsibilitiethef Trustees and the Trust created and continustbyrshall terminate upon the latest to
occur of the following: (a) the distribution by tReoperty Trustee to Securityholders upon the digtion of the Trust pursuant to Section 904,
or upon the redemption of all of the Trust Secesifpursuant to Section 402, of all amounts requodz distributed hereunder upon the final
payment of the Trust Securities; (b) the paymeranyf expenses owed by the Trust; (c) the dischafrg# administrative duties of the
Administrative Trustees, including the performan€any tax reporting obligations with respect te ffrrust or the Securityholders; and (d)
filing of a Certificate of Cancellation by the Adniétrative Trustee under the Business Trust Act.
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SECTION 904. LIQUIDATION.

() If an Early Termination Event specified in daua), (b), or (d) of Section 902 occurs or uganExpiration Date, the Trust shall be
liquidated by the Trustees as expeditiously asTtiustees determine to be possible by distributfiggyr satisfaction of liabilities to creditors
the Trust as provided by applicable law, to eaatu8g/holder a Like Amount of Debentures, subjecSection 904(d). Notice of liquidation
shall be given by the Property Trustee by firssslmail, postage prepaid, mailed not later thandnore than 60 days prior to the
Liquidation Date to each Holder of Trust Securig¢such Holder's address appearing in the SezsiiRegister. All notices of liquidation
shall:

(i) state the Liquidation Date;

(i) state that from and after the Liquidation Datee Trust Securities shall no longer be deemdxt@utstanding and any Trust Securities
Certificates not surrendered for exchange shatfldmmed to represent a Like Amount of Debenturas; an

(iii) provide such information with respect to thechanics by which Holders may exchange Trust 8&siCertificates for Debentures, or

Section 904(d) applies, receive a Liquidation Ohisttion, as the Administrative Trustees or the RropTrustee shall deem appropriate.

(b) Except where Section 902(c) or 904(d) appliesrder to effect the liquidation of the Trust adtidtribution of the Debentures to
Securityholders, the Property Trustee shall esthldirecord date for such distribution (which shalhot more than 45 days prior to the
Liguidation Date) and, either itself acting as exote agent or through the appointment of a sepexateange agent, shall establish such
procedures as it shall deem appropriate to effectistribution of Debentures in exchange for thies@nding Trust Securities Certificates.

(c) Except where Section 902(c) or 904(d) appkéter the Liquidation Date, (i) the Trust Secusti&hall no longer be deemed to be
outstanding; (ii) certificates representing a Likmount of Debentures shall be issued to holdei&ro$t Securities Certificates upon surrer
of such certificates to the Administrative Trusteesheir agent for exchange; (i) the Depositeals use its reasonable efforts to have the
Debentures listed on the Nasdaq National Market&rmosuch other securities exchange or other orgtoizas the Preferred Securities are
then listed or traded; (iv) any Trust Securitiestifieates not so surrendered for exchange shatldmmed to represent a Like Amount of
Debentures, accruing interest at the rate provideth the Debentures from the last Distributiont®an which a Distribution was made on
such Trust Securities Certificates until such fieeties are so surrendered (and until such ceatéare so surrendered, no payments of
interest or principal shall be made to holders ifst Securities Certificates with respect to suetbé&ntures); and (v) all rights of
Securityholders holding Trust Securities shall eeagcept the right of such Securityholders toixecBebentures upon surrender of Trust
Securities Certificates.
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(d) In the event that, notwithstanding the othevgsions of this

Section 904, whether because of an order for difisol entered by a court of competent jurisdictiorotherwise, distribution of the
Debentures in the manner provided herein is detexdhby the Property Trustee not to be practicel,Titust Property shall be liquidated, and
the Trust shall be dissolved, wound-up or termitiaby the Property Trustee in such manner as thpdPty Trustee determines. In such
event, on the date of the dissolution, winding-upther termination of the Trust, Securityholddralsbe entitled to receive out of the assets
of the Trust available for distribution to Secuhityders, after satisfaction of liabilities to crenls of the Trust as provided by applicable law,
an amount equal to the Liquidation Amount per T&sturity plus accumulated and unpaid Distributitheseon to the date of payment (such
amount being the "Liquidation Distribution"). Ifpan any such dissolution, winding-up or terminatitre Liquidation Distribution can be
paid only in part because the Trust has insufficémsets available to pay in full the aggregateaiidation Distribution, then, subject to the
next succeeding sentence, the amounts payableebirtist on the Trust Securities shall be paid proaata basis (based upon Liquidation
Amounts). The holder of the Common Securities shalentitled to receive Liquidation Distributiongam any such dissolution, windings ol
termination pro rata (determined as aforesaid) Wittders of Preferred Securities, except that,ifedoenture Event of Default has occurred
and is continuing, the Preferred Securities shaleha priority over the Common Securities.

SECTION 905. MERGERS, CONSOLIDATIONS, AMALGAMATIONSR REPLACEMENTS OF THE TRUST.

The Trust may not merge with or into, consolidarealgamate, or be replaced by, or convey, transferase its properties and assets
substantially as an entirety to any corporationtber Person, except pursuant to this Section ADthe request of the Depositor, with the
consent of the Administrative Trustees and withtbatconsent of the holders of the Preferred Séesyithe Property Trustee or the Delaware
Trustee, the Trust may merge with or into, consatidamalgamate, be replaced by or convey, translease its properties and assets
substantially as an entirety to a trust organizeduh under the laws of any state; provided,(thatich successor entity either (a) expressly
assumes all of the obligations of the Trust witspext to the Preferred Securities; or (b) subsstédr the Preferred Securities other securities
having substantially the same terms as the Pref&eeurities (the "Successor Securities") so lantpa Successor Securities rank the sar
the Preferred Securities rank in priority with respto distributions and payments upon liquidatieaemption and otherwise; (ii) the
Depositor expressly appoints a trustee of suchessor entity possessing substantially the samengaame duties as the Property Trustee as
the holder of the Debentures; (iii) the Successmu8ties are listed or traded, or any Successour8ies shall be listed or traded upon
notification of issuance, on any national secwsiggchange or other organization on which the ReleSecurities are then listed, if any; (iv)
such merger, consolidation, amalgamation, replaognenveyance, transfer or lease does not adyeaffelct the rights, preferences and
privileges of the holders of the Preferred Seasifincluding any Successor Securities) in any nahteespect; (v) such successor entity has a
purpose substantially identical to that of the T;r(&) prior to such merger, consolidation, amatgdion, replacement, conveyance, transfi
lease, the Depositor has received an Opinion oh€eluto the effect that (a) such merger, consaidatmalgamation, replacement,
conveyance, transfer or lease does not adverdelgt difie rights, preferences and privileges oftiblelers of the Preferred Securities
(including any Successor Securities) in any mdteggpect; and (b) following such merger,
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consolidation, amalgamation, replacement, conveyjanansfer or lease, neither the Trust nor suchessor entity shall be required to
register as an "investment company" under the Invest Company Act; and (vii) the Depositor ownsodithe Common Securities of such
successor entity and guarantees the obligatioraalf successor entity under the Successor Sesuattleast to the extent provided by the
Guarantee. Notwithstanding the foregoing, the Tshstl not, except with the consent of holders@i% in Liquidation Amount of the
Preferred Securities, consolidate, amalgamate, engittp or into, or be replaced by or convey, transfr lease its properties and assets
substantially as an entirety to any other Persqreamit any other Person to consolidate, amalgamatege with or into, or replace it if such
consolidation, amalgamation, merger or replacemenid cause the Trust or the successor entity tddssified as other than a grantor trust
for United States federal income tax purposes.

ARTICLE V
MISCELLANEOUS PROVISIONS

SECTION 1001. LIMITATION OF RIGHTS OF SECURITYHOLDHS.

The death or incapacity of any Person having arést, beneficial or otherwise, in Trust Securiskall not operate to terminate this Trust
Agreement, nor entitle the legal representativeseins of such Person or any Securityholder fohdRerson, to claim an accounting, take any
action or bring any proceeding in any court foaatition or winding-up of the arrangements conteatgd hereby, nor otherwise affect the
rights, obligations and liabilities of the partiesreto or any of them.

SECTION 1002. AMENDMENT.

(a) This Trust Agreement may be amended from tintérie by the Trustees and the Depositor, withbetdonsent of any Securityholders, (i)
as provided in Section 811 with respect to accejgtar appointment by a successor Trustee; (iiute any ambiguity, correct or supplement
any provision herein or therein which may be inéstesit with any other provision herein or there&info make any other provisions with
respect to matters or questions arising underTthist Agreement, that shall not be inconsistentwie other provisions of this Trust
Agreement; or (iii) to modify, eliminate or addday provisions of this Trust Agreement to such eixés shall be necessary to ensure that the
Trust shall be classified for United States fedaredme tax purposes as a grantor trust at allgithat any Trust Securities are outstanding or
to ensure that the Trust shall not be require@tster as an "investment company" under the Invest Company Act; provided, however,
that in the case of clause (ii), such action shatladversely affect in any material respect therésts of any Securityholder, and any
amendments of this Trust Agreement shall beconeetffe when notice thereof is given to the Sechadtgters.

(b) Except as provided in Section 601(c) or Secti®d2(c) hereof, any provision of this Trust Agresmmay be amended by the Trustees
and the Depositor (i) with the consent of Trusti8igholders representing not less than a majgbased upon Liquidation Amounts) of the
Trust Securities then Outstanding; and (ii) upareigt by the Trustees of an Opinion of Counsehto t
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effect that such amendment or the exercise of amepgranted to the Trustees in accordance with autendment shall not affect the Tru
status as a grantor trust for United States fedecalme tax purposes or the Trust's exemption Status of an "investment company" under
the Investment Company Act.

(c) In addition to and notwithstanding any othes\ision in this Trust Agreement, without the contsefreach affected Securityholder (such
consent being obtained in accordance with Sectdadd 606 hereof), this Trust Agreement may noatmended to (i) change the amount or
timing of any Distribution on the Trust Securitimsotherwise adversely affect the amount of anyribistion required to be made in respec
the Trust Securities as of a specified date; préstrict the right of a Securityholder to inst#suit for the enforcement of any such payment
on or after such date; notwithstanding any othevigron herein, without the unanimous consent ef$lecurityholders (such consent being
obtained in accordance with Section 603 or 606dfgrthis paragraph (c) of this Section 1002 mayyb@amended.

(d) Notwithstanding any other provisions of thizi3r Agreement, no Trustee shall enter into or aangeany amendment to this Trust
Agreement which would cause the Trust to fail aseeto qualify for the exemption from status ofiamestment company" under the
Investment Company Act or to fail or cease to lessfied as a grantor trust for United States feddacome tax purposes.

(e) Notwithstanding anything in this Trust Agreermgnthe contrary, without the consent of the Déposthis Trust Agreement may not be
amended in a manner which imposes any additiorajaiton on the Depositor.

(f) In the event that any amendment to this Trugte®ment is made, the Administrative Trustees ghathptly provide to the Depositor a
copy of such amendment.

(9) Neither the Property Trustee nor the Delawatestee shall be required to enter into any amendtoahis Trust Agreement which affects
its own rights, duties or immunities under this §irAgreement. The Property Trustee shall be edtidereceive an Opinion of Counsel anc
Officers' Certificate stating that any amendmerthte Trust Agreement is in compliance with thisidirAgreement.

SECTION 1003. SEPARABILITY.

In case any provision in this Trust Agreement athim Trust Securities Certificates shall be invlldgal or unenforceable, the validity,
legality and enforceability of the remaining prawiss shall not in any way be affected or impaiteere¢by.

SECTION 1004. GOVERNING LAW.

THIS TRUST AGREEMENT AND THE RIGHTS AND OBLIGATION®F EACH OF THE SECURITYHOLDERS, THE TRUST AND
THE TRUSTEES WITH RESPECT TO THIS TRUST AGREEMENNB THE TRUST SECURITIES SHALL BE CONSTRUED IN
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ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STA TE OF DELAWARE (WITHOUT REGARD TO
CONFLICT OF LAWS PRINCIPLES THEREOF).

SECTION 1005. PAYMENTS DUE ON NON-BUSINESS DAY.

If the date fixed for any payment on any Trust Sigishall be a day that is not a Business Dayn thech payment need not be made on such
date but may be made on the next succeeding dashwha Business Day, except that, if such Busibessis in the next succeeding calen
year, such payment shall be made on the immediptelyeding Business Day (and without any reduatfanterest or any other payment
respect of any such acceleration), in each casethét same force and effect as though made oretiecfited for such payment, and no
distribution shall accumulate thereon for the pagtafter such date.

SECTION 1006. SUCCESSORS.

This Trust Agreement shall be binding upon andlshate to the benefit of any successor to the B#pn the Trust or the Relevant Trustee
(s), including any successor by operation of laxcdpt in connection with a consolidation, mergesale involving the Depositor that is
permitted under Article XII of the Indenture andguant to which the assignee agrees in writingerfopm the Depositor's obligations
hereunder, the Depositor shall not assign its alitigs hereunder.

SECTION 1007. HEADINGS.
The Article and Section headings are for conver@eardy and shall not affect the construction o thiust Agreement.
SECTION 1008. REPORTS, NOTICES AND DEMANDS.

Any report, notice, demand or other communicatidniciv by any provision of this Trust Agreement iquized or permitted to be given or
served to or upon any Securityholder or the Deposiiay be given or served in writing by depositrdod, first-class postage prepaid, in the
United States mail, hand delivery or facsimile sraission, in each case, addressed, (a) in theot@sBreferred Securityholder, to such
Preferred Securityholder as such Securityholdarsenand address may appear on the Securities &egist (b) in the case of the Common
Securityholder or the Depositor, to Wintrust Finah€orporation, 727 North Bank Lane, Lake For#khois 60045, Attention: David

A. Dykstra, Chief Financial Officer, facsimile ng847) 234-3567. Any notice to Preferred Securitgthrs shall also be given to such owners
as have, within two years preceding the givinguzfsnotice, filed their names and addresses wétPtioperty Trustee for that purpose. Such
notice, demand or other communication to or up&eeurityholder shall be deemed to have been seffiilgi given or made, for all purposes,
upon hand delivery, mailing or transmission.

Any notice, demand or other communication whichahy provision of this Trust Agreement is requiregermitted to be given or served to
or upon the Trust, the Property Trustee or the Austriative Trustees shall be given in writing addiesd (until another address is publishe:
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the Trust) as follows: (a) with respect to the Rty Trustee to Wilmington Trust Company, Rodney&g North, 1100 North Market Street,
Wilmington, Delaware 19890-0001, Attention: Corgerd@rust Administration; (b) with respect to thel®eare Trustee, to Wilmington Trust
Company at the above address; and

(c) with respect to the Administrative Trusteesthtem at the address above for notices to the Deposarked AAttention: "dministrative
Trustees of Capital Trust." Such notice, demanatioer communication to or upon the Trust or thepBrty Trustee shall be deemed to have
been sufficiently given or made only upon actuakipt of the writing by the Trust or the Propertyu3tee.

SECTION 1009. AGREEMENT NOT TO PETITION.

Each of the Trustees and the Depositor agree éobémefit of the Securityholders that, until asteane year and one day after the Trust has
been terminated in accordance with Article 1X, tisénall not file, or join in the filing of, a petith against the Trust under any bankruptcy,
insolvency, reorganization or other similar lawc{irding, without limitation, the United States Bamftcy Code of 1978, as amended)
(collectively, "Bankruptcy Laws") or otherwise jaim the commencement of any proceeding againstthgt under any Bankruptcy Law. In
the event the Depositor or any of the Trusteesstak@ion in violation of this Section 1009, the By Trustee agrees, for the benefit of
Securityholders, that at the expense of the Degogithich expense shall be paid prior to the fijingshall file an answer with the bankrup
court or otherwise properly contest the filing atk petition by the Depositor or such Trustee agahme Trust or the commencement of such
action and raise the defense that the Depositsudn Trustee has agreed in writing not to take sstion and should be stopped and
precluded therefrom. The provisions of this Secfi6@9 shall survive the termination of this Trusfréement.

SECTION 1010. TRUST INDENTURE ACT,; CONFLICT WITH T&T INDENTURE ACT.

(a) This Trust Agreement is subject to the provisiof the Trust Indenture Act that are requiretegart of this Trust Agreement and shal
the extent applicable, be governed by such pravssio

(b) The Property Trustee shall be the only Trustbieh is a trustee for the purposes of the Trudeiture Act.

(c) If any provision hereof limits, qualifies orrmiticts with another provision hereof which is régual to be included in this Trust Agreement
by any of the provisions of the Trust Indenture,Acttch required provision shall control. If anyyasion of this Trust Agreement modifies or
excludes any provision of the Trust Indenture Abich may be so modified or excluded, the lattevgion shall be deemed to apply to this
Trust Agreement as so modified or to be excludedha case may be.

(d) The application of the Trust Indenture ActhgstTrust Agreement shall not affect the naturéhefSecurities as equity securities
representing undivided beneficial interests indhgets of the Trust.
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SECTION 1011. ACCEPTANCE OF TERMS OF TRUST AGREEMENSUARANTEE AND INDENTURE.

THE RECEIPT AND ACCEPTANCE OF A TRUST SECURITY ORNX INTEREST THEREIN BY OR ON BEHALF OF A
SECURITYHOLDER OR ANY BENEFICIAL OWNER, WITHOUT ANYSIGNATURE OR FURTHER MANIFESTATION OF ASSENT,
SHALL CONSTITUTE THE UNCONDITIONAL ACCEPTANCE BY TiE SECURITYHOLDER AND ALL OTHERS HAVING A
BENEFICIAL INTEREST IN SUCH TRUST SECURITY OF ALLHE TERMS AND PROVISIONS OF THIS TRUST AGREEMENT
AND AGREEMENT TO THE SUBORDINATION PROVISIONS AND THER TERMS OF THE GUARANTEE AND THE INDENTURI
AND SHALL CONSTITUTE THE AGREEMENT OF THE TRUST, SLH SECURITYHOLDER AND SUCH OTHERS THAT THE
TERMS AND PROVISIONS OF THIS TRUST AGREEMENT SHALRE BINDING, OPERATIVE AND EFFECTIVE AS BETWEEN
THE TRUST AND SUCH SECURITYHOLDER AND SUCH OTHERS.

[SIGNATURE PAGE FOLLOWS]
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WINTRUST FINANCIAL CORPORATION

By:

Name:
Title:

WILMINGTON TRUST COMPANY, as
Property Trustee

By:

Name:
Title:

WILMINGTON TRUST COMPANY, as
Delaware Trustee

By:

Name:
Title:

Edward J. Wehmer, As Administrative Trustee

David A. Dykstra, As Administrative Trustee

Randolph M. Hibben, As Administrative Trustee
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EXHIBIT A

CERTIFICATE OF TRUST
OF
WINTRUST CAPITAL TRUST |

THIS CERTIFICATE OF TRUST OF Wintrust Capital Trdqthe "Trust"), dated August 14, 1998, is beindycexecuted and filed by
Wilmington Trust Company, a Delaware banking cogpion, Edward J. Wehmer, David A. Dykstra and Réplhi®1. Hibben, each an
individual, as trustees, to form a business trasten the Delaware Business Trust Act (12 Del. CtiSe 3801 et seq.).

1. NAME. The name of the business trust formed ieie Wintrust Capital Trust I.

2. DELAWARE TRUSTEE. The name and business addred® trustee of the Trust in the State of DelanaWilmington Trust Company,
Rodney Square North, 1100 North Market Street, Wititon, Delaware 19890-0001, Attention: Corporatest Administration.

3. EFFECTIVE DATE. This Certificate of Trust shht effective on August 14, 1998.

IN WITNESS WHEREOF, the undersigned, being the suistees of the Trust, has executed this CentdioaTrust as of the date first above
written.

WILMINGTON TRUST COMPANY, as
trustee

By:

Name: Donald F. Carey, Jr.

Title: Vice President

Edward J. Wehmer, as Trustee

David A. Dykstra, as Trustee

Randolph M. Hibben, as Trustee
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EXHIBIT B
THIS CERTIFICATE IS NOT TRANSFERABLE
CERTIFICATE NUMBER NUMBER OF COMMON SECURITIES

CERTIFICATE EVIDENCING COMMON SECURITIES
OF
WINTRUST CAPITAL TRUST |

COMMON SECURITIES
(LIQUIDATION AMOUNT $25 PER COMMON SECURITY)

WINTRUST CAPITAL TRUST I, a statutory business traseated under the laws of the State of Delawthiee"({Trust"), hereby certifies that
WINTRUST FINANCIAL CORPORATION (the "Holder") is thregistered owner of () common securities ofTthest representing

undivided beneficial interests in the assets offthest and designated the Common Securities (lajiod amount $25 per Common Security)
(the "Common Securities"). In accordance with Sec810 of the Trust Agreement (as defined belomg,Gommon Securities are not
transferable and any attempted transfer hereof sbaloid. The designations, rights, privilegestrietions, preferences, and other terms and
provisions of the Common Securities are set farftand this certificate and the Common Securiggsasented hereby are issued and shall in
all respects be subject to the terms and provisibrthe Amended and Restated Trust AgreementeoTthist dated as of September 29, 1998,
as the same may be amended from time to time {thest Agreement"), including the designation of thens of the Common Securities as
set forth therein. The Trust shall furnish a copyhe Trust Agreement to the Holder without chaugen written request to the Trust at its
principal place of business or registered office.

Upon receipt of this certificate, the Holder is hdiby the Trust Agreement and is entitled to theeffies thereunder.
IN WITNESS WHEREOF, one of the Administrative Tris$ of the Trust has executed this certificate2tib day of September, 1998.
WINTRUST CAPITAL TRUST |

By:
Name:
Title:
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EXHIBIT C
AGREEMENT AS TO EXPENSES AND LIABILITIES

AGREEMENT AS TO EXPENSES AND LIABILITIES (this "Agement") dated as of September 29, 1998, betwedTRUST
FINANCIAL CORPORATION, an lllinois corporation (tH&€ompany"), and WINTRUST CAPITAL TRUST I, a Delaxeabusiness trust (t
"“Trust").

RECITALS

WHEREAS, the Trust intends to issue its common sées (the "Common Securities") to, and receiv@% Subordinated Debentures (the
"Debentures") from, the Company and to issue alhld\satrust Capital Trust |1 9.00% Cumulative Truateferred Securities (the "Preferred
Securities") with such powers, preferences andiapeghts and restrictions as are set forth inAlneended and Restated Trust Agreement of
the Trust dated as of September 29, 1998, as the ssmy be amended from time to time (the "Truste&grent");

WHEREAS, the Company shall directly or indirectlyroall of the Common Securities of the Trust angllsksue the Debentures;

NOW, THEREFORE, in consideration of the purchasedgh holder of the Preferred Securities, whicltipase the Company hereby agr
shall benefit the Company and which purchase thagamy acknowledges shall be made in reliance up®execution and delivery of this
Agreement, the Company, including in its capac@yalder of the Common Securities, and the Trusglheagree as follows:

ARTICLE |
SECTION 1.1 GUARANTEE BY THE COMPANY.

Subject to the terms and conditions hereof, the @y, including in its capacity as holder of thex@®aon Securities, hereby irrevocably and
unconditionally guarantees to each person or etttityhom the Trust is now or hereafter becomeshtetkor liable (the "Beneficiaries”) the
full payment when and as due, of any and all Okibga (as hereinafter defined) to such Beneficgarfes used herein, "Obligations" means
any costs, expenses or liabilities of the Trusepthan obligations of the Trust to pay to holdefrany Preferred Securities or other similar
interests in the Trust the amounts due such hofuesuant to the terms of the Preferred Secuiitiesich other similar interests, as the case
may be. This Agreement is intended to be for theebieof, and to be enforceable by, all such Begiafies, whether or not such Beneficiaries
have received notice hereof.
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SECTION 1.2 Term of agreement.

This Agreement shall terminate and be of no furtbere and effect upon the later of (a) the datevbith full payment has been made of all
amounts payable to all holders of all the PrefeBedurities (whether upon redemption, liquidatexghange or otherwise); and (b) the date
on which there are no Beneficiaries remaining; jgled, however, that this Agreement shall contiraibd effective or shall be reinstated, as
the case may be, if at any time any holder of PrefeSecurities or any Beneficiary must restorenpayt of any sums paid under the Prefe
Securities, under any obligation, under the PreteBecurities Guarantee Agreement dated the degeftiy the Company and Wilmington
Trust Company as guarantee trustee or under thigehgent for any reason whatsoever. This Agreemseruritinuing, irrevocable,
unconditional and absolute.

SECTION 1.3 Waiver of Notice.

The Company hereby waives notice of acceptandei®figreement and of any obligation to which it lggor may apply, and the Company
hereby waives presentment, demand for paymenggtrototice of nonpayment, notice of dishonor,aetif redemption and all other notices
and demands.

SECTION 1.4 No Impairment.

The obligations, covenants, agreements and dutitee ompany under this Agreement shall in no Waffected or impaired by reason of
the happening from time to time of any of the faling:

() the extension of time for the payment by thesTof all or any portion of the obligations or foe performance of any other obligation
under, arising out of, or in connection with, tHdigations;

(b) any failure, omission, delay or lack of diligenon the part of the Beneficiaries to enforceedss exercise any right, privilege, power or
remedy conferred on the Beneficiaries with respethe obligations or any action on the part of Thest granting indulgence or extension of
any kind; or

(c) the voluntary or involuntary liquidation, didstion, sale of any collateral, receivership, ingoicy, bankruptcy, assignment for the benefit
of creditors, reorganization, arrangement compmsitir readjustment of debt of, or other similargeedings affecting, the Trust or any of the
assets of the Trust.

There shall be no obligation of the Beneficiarizgitve notice to, or obtain the consent of, the @any with respect to the happening of any
of the foregoing.
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SECTION 1.5 Enforcement.

A Beneficiary may enforce this Agreement directijagst the Company, and the Company waives any oigtemedy to require that any
action be brought against the Trust or any othesqgeor entity before proceeding against the Compan

All
SECTION 2.1 Binding Effect.

All guarantees and agreements contained in thieéwgent shall bind the successors, assigns, reseiugstees and representatives of the
Company and shall inure to the benefit of the Biersefes.

SECTION 2.2 Amendment.

So long as there remains any Beneficiary or anfeRexl Securities of any series are outstanding Agreement shall not be modified or
amended in any manner adverse to such Beneficiaryany of the holders of the Preferred Securities

SECTION 2.3 Notices.

Any notice, request or other communication requoegdermitted to be given hereunder shall be giaesriting by delivering the same by
facsimile transmission (confirmed by mail), telex by registered or certified mail, addressed devic (and if so given, shall be deemed
given when mailed or upon receipt of an answerbédent by telex):

Wintrust Capital Trust |

c/o Wintrust Financial Corporation 727 North Bardnle
Lake Forest, lllinois 60045

Facsimile No.: (847) 234-3567

Attention: David A. Dykstra, Administrative Trustee

Wintrust Financial Corporation

727 North Bank Lane

Lake Forest, Illinois 60045

Facsimile No.: (847) 234-3567

Attention: David A. Dykstra, Chief Financial Office

SECTION 2.4 This agreement shall be governed bycandtrued and interpreted in accordance withates lof the State of lllinois (without
regard to conflict of laws principles).
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THIS AGREEMENT is executed as of the day and y&at &bove written.

WINTRUST FINANCIAL
CORPORATION

By:

Name:

Title:

WINTRUST CAPITAL TRUST |

By:

Name:

Title: Administrative Trustee
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EXHIBIT D
CERTIFICATE NUMBER NUMBER OF PREFERRED SECURIT IES

CERTIFICATE EVIDENCING PREFERRED SECURITIES
OF
WINTRUST CAPITAL TRUST |

9.00% CUMULATIVE TRUST PREFERRED SECURITIES
(LIQUIDATION AMOUNT $25 PER PREFERRED SECURITY)

CUSIP 97650 Q 20 0

Wintrust Capital Trust I, a statutory businessttareated under the laws of the State of Delawthes"(Trust"), hereby certifies that

(the "Holder") is the registernsder of preferred securities of the Trustesenting undivided beneficial intere

in the assets of the Trust and designated the 9@@&tulative Trust Preferred Securities (liquidatiamount $25 per Preferred Security) (the
"Preferred Securities"). The Preferred Securitresta@nsferable on the books and records of thetTiuperson or by a duly authorized
attorney, upon surrender of this certificate dulg@rsed and in proper form for transfer as provide8ection 504 of the Trust Agreement (as
defined herein). The designations, rights, priveegestrictions, preferences, and other termgemdsions of the Preferred Securities are set
forth in, and this certificate and the Preferredi8iies represented hereby are issued and shalll iaspects be subject to the terms and
provisions of, the Amended and Restated Trust Agese of the Trust dated as of September 29, 1998 easame may be amended from
time to time (the "Trust Agreement"), including tthesignation of the terms of Preferred Securitgesed forth therein. The Holder is entitled
to the benefits of the Preferred Securities GuamAigreement entered into by Wintrust FinancialpgBaation, an lllinois corporation, and
Wilmington Trust Company as guarantee trustee ddaseof September 29, 1998, as the same may belathéom time to time (the
"Guarantee"), to the extent provided therein. ThesTshall furnish a copy of the Trust Agreement e Guarantee to the Holder without
charge upon written request to the Trust at itsqpial place of business or registered office.

Upon receipt of this certificate, the Holder is hdby the Trust Agreement and is entitled to theeffies thereunder.
Unless the Certificate of Authentication has beemually executed by the Authentication Agent, tiagtificate is not valid or effective.
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IN WITNESS WHEREOF, the Administrative Trusteegtod Trust have executed this Certificate this 2i2th of September.

CERTIFICATE OF AUTHENTICATION: WINTRU ST CAPITAL TRUST |
This is one of the 9.00% Cumulative
Trust Preferred Securities referred By:
to in the within-mentioned Amended E dward J. Wehmer, as Trustee
and Restated Trust Agreement.
By:_
D avid A. Dykstra, as Trustee

WILMINGTON TRUST COMPANY,
as Authentication Agent and Registrar
By:_
Ra ndolph M. Hibben, as Trustee

By:

AUTHORIZED SIGNATURE
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[FORM OF REVERSE OF CERTIFICATE]

The Trust will furnish without charge to any regigtd owner of Preferred Securities who so requastspy of the Trust Agreement and the
Guarantee. Any such request should be in writirdyaddressed to Wintrust Capital Trust I, c/o SecyetWintrust Financial Corporation, 7
North Bank Lane, Lake Forest, lllinois 60045 ottie Registrar named on the face of this Certific

The following abbreviations, when used in the iig@n on the face of this Certificate, shall beastvued as though they were written out in
full according to applicable laws or regulations:

TEN CON -- as tenants in common UNIF GIFT MIN AGTunder Uniform Gift to Minors Act TEN ENT -- asrtants by the entireties and
not as tenants JT TEN -- as joint tenants withtragtsurvival

Additional abbreviations may also be used thoughimthe above list.
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby selfsigns and transfers unto:

(Please insert social security or other identifyimgnber of assignee)

(insert address and zip code of assignee)

the within Certificate and all rights and interestpresented by the Preferred Securities evidethedby, and hereby irrevocably constitutes
and appoints

attorney to transfer theRterred Securities on 1

books of the within-named Trust with full powerafbstitution in the premises.

Dated: Signature:___
Not e: The signature(s) to this
ass ignment must correspond with
the name(s) as written upon the
fac e of this Certificate in
eve ry particular, without
alt eration or enlargement, or
any change whatever.

Signature(s) Guaranteed:

NOTICE: Signature(s) must be guaranteed by anitddigguarantor institution" that is a member ortjggvant in a "signature guarant
program" (i.e., the Securities Transfer Agents Mi@ataProgram, the Stock Exchange Medallion Progmarthe New York Stock Exchange,
Inc. Medallion Signature Program).

D-3



EXHIBIT E
FORM OF CERTIFICATE OF AUTHENTICATION
This is one of the 9.00% Cumulative Trust Prefe@edurities referred to in the within-mentioned Awed and Restated Trust Agreement.

WILMINGTON TRUST COMPANY,
as Authentication Agent and Registrar

By:

AUTHORIZED SIGNATURE
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Exhibit 10.15
EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreement") is magand between WINTRUST FINANCIAL CORPORATION ("Wtrust"), an lllinoi
bank holding company, and Edward J. Wehmer, awidhdal resident in the State of Illinois ("Execuy.

WITNESSETH THAT:
WHEREAS, Wintrust is an lllinois bank holding conmya

WHEREAS, Executive has particular expertise andiadge concerning the business of Wintrust andperations and is a valued member
of Wintrust's senior management;

WHEREAS, by virtue of his employment with WintruBtxecutive will become acquainted with certain édexfitial information regarding the
services, customers, methods of doing businesgegtc plans, marketing, and other aspects of tisgbss of Wintrust or its Affiliates;

WHEREAS, Wintrust and Executive have previouslyeead into an employment agreement dated Decembé©996 (the "Prior
Employment Agreement"); and

WHEREAS, Wintrust and Executive desire to restaie set forth in this Agreement the terms, conddiand obligations of the parties with
respect to such employment effective as of the filgtewritten above (the "Effective Date") andgtigreement is intended by the parties to
supersede all previous agreements and understandiegher written or oral, concerning such emplogtmmmcluding, without limitation, the
Prior Employment Agreement.

NOW THEREFORE, in consideration of the covenants agreements contained herein, of Executive's gmqat, of the compensation
be paid by Wintrust for Executive's services, aht/intrust's other undertakings in this Agreemené, parties hereto do hereby agree as
follows:

1. Scope of Employment. Executive will be emplogsdPresident and Chief Executive Officer of Wintarsd shall perform such duties as
may be assigned to Executive by the Board of Damsabf Wintrust in such position. Executive agrifes during their employment Executive
will be subject to and abide by the written policand practices of Wintrust. Executive also agte@ssume such new or additional positions
and responsibilities as he may from time to timassigned for or on behalf of Wintrust or any Adfie of Wintrust. Notwithstanding the
foregoing, Executive will not be required withous kkonsent to move his principal business locattioanother location more than a 35 mile
radius from his principal business location onHfiective Date of this Agreement. For purposeshaf Agreement, the term "Affiliate" she¢



include but not be limited to Barrington Bank & §tlCompany, Hinsdale Bank & Trust Company, LakeeBbBank & Trust Company,
Libertyville Bank & Trust Company, North Shore Comnity Bank & Trust Company, Crystal Lake Bank & $tiCompany, First Insurance
Funding Corporation, Wintrust Asset Management Camypand any subsidiary of any of them and shathé&r include any present or future
affiliate of any of them as defined by the ruled aegulations of the Federal Reserve Board. Iretlent Executive shall perform services for
any Affiliate in addition to serving as PresidentiaChief Executive Officer of Wintrust, the prowas of this Agreement shall also apply to
the performance of such services by Executive dralbef the Affiliate.

2. Compensation and Benefits. Executive will belaich base salary as may from time to time besdgrpon between Executive and
Wintrust. Executive will be entitled to coverageden such compensation plans, insurance plans &ed foinge benefit plans and program:
may from time to time be established for employa&fed/intrust in accordance with the terms and caodg of such plans and programs.
Executive shall also be eligible to participatehia Wintrust 1997 Stock Incentive Plan or any sasoePlan thereto.

3. Extent of Service. Executive shall devote hireriime, attention and energies to the businé®gintrust during the term of this
Agreement; but this shall not be construed as pitavg Executive from (a) investing Executive's para assets in such form or manner as
will not require any services on the part of Exaautn the operation or the affairs of the companiewhich such investments are made al
which his participation is solely that of an invast(b) engaging (whether or not during normal bass hours) in any other professional, civic
or philanthropic activities provided that Executsrengagement does not result in a violation othienants under this Section or Sections 4
and 5 hereof; or (c) accepting appointments tdtherds of directors of other companies providetltteBoard of Directors of Wintrust
approves of such appointments and Executive's ppeaface of his duties on such boards does not resaltiolation of his covenants under
this

Section or Sections 4 and 5 hereof.

4. Competition. During the period in which Execetperforms services for Wintrust and for a peribtwvm years after termination of
Executive's employment with Wintrust, regardlesghefreason, Executive shall not, directly or iadily, either alone or in conjunction with
any person, firm, association, company or corponaffa) serve as President and Chief Executivec&ffor in a comparable senior
management position with a bank or other finanistitution (or any branch or affiliate thereof) iwh offers to its customers any of the
services provided by Wintrust or its Affiliates whioperates in the Market Area of Wintrust or arfijliate; (b) solicit or conduct business
which involves any of the services provided by Wist or its Affiliates from or with any person, poration or other entity which was a
customer of Wintrust or any Affiliate with whom Ecxgive had direct or indirect contact while empldysy Wintrust or potential customers
with whom Wintrust or any Affiliate has, at the nof Executive's termination of employment with Wirst, an outstanding oral or written
proposal to provide such services; (c) requestisadw directly or indirectly invite any of the
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existing customers, suppliers or service providéi/intrust or any Affiliate to withdraw, curtailr@ancel its business with Wintrust or any
Affiliate (other than through mass mailings or geth@dvertisements not specifically directed ateuers of Wintrust or any Affiliate); (d)
hire, solicit, induce or attempt to solicit or irmuany employee, consultant, or agent of Wintrustny Affiliate: (i) to terminate his
employment or association with Wintrust or any Rdtfie; or (ii) to become employed by or to servauny capacity by a bank or other
financial institution which operates or is planriedperate in the Market Area of Wintrust or of affiliate; or (e) in any way participate in
planning or opening a bank or other financial ngibn which operates or is intended to operatléMarket Area of Wintrust or of any
Affiliate. For the purposes of this Agreement, Market Area of Wintrust or of an Affiliate shall llee area within a ten (10) mile radius of
the principal office and branches of Wintrust oaafy Affiliate.

Notwithstanding the foregoing, Executive shall hetprevented from (i) investing or owning sharesto€k of any corporation engagec
any business provided that such shares are regtiaded on a national securities exchange or ynoaer-the-counter market or (ii) retaining
any shares of stock in any corporation which Exgeutwned prior to the date of his employment Witintrust.

5. Confidential Information. Executive acknowledglest, during his or her employment with Wintruskecutive has and will obtain acces
Confidential Information of and for Wintrust or iédfiliates. For purposes of this Agreement, "Calefintial Information" shall mean
information not generally known or available witheestriction to the trade or industry, includingthout limitation, the following categories
of information and documentation:

(i) documentation and information relating to lemglicustomers of Wintrust or any Affiliate, includirbut not limited to, lists of lending
clients with their addresses and account numbeegdjt@nalysis reports and other credit files, tauntding loan amounts, repayment dates and
instructions, information regarding the use oflthen proceeds, and loan maturity and renewal dates;

(il documentation and information relating to dspars of Wintrust or any Affiliate, including, buabt limited to, lists of depositors with ths
addresses and account numbers, amounts held ositiéymes of depository products used and the murabaccounts per customer; (jii)
documentation and information relating to trusttoosers of Wintrust or any Affiliate, including, babt limited to, lists of trust customers
with their addresses and account numbers, trussiment management contracts, identity of investmamagers, trust corpus amounts, and
grantor and beneficiary information; (iv) documeitta and information relating to investment managatrclients of Wintrust or any

Affiliate, including, but not limited to, lists dhvestors with their addresses, account numberdandficiary information, investment
management contracts, amount of assets held foageament, and the nature of the investment prodisetd; (v) the identity of actual or
potential customers of Wintrust or any Affiliatecluding lists of the same; (vi) the identity opgliers and service providers of Wintrust or
any Affiliate, including lists of the same and thaterial terms of any supply contracts; (vii) maitkg materials and information regarding
products and services offered by Wintrust or any
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Affiliate and the nature and scope of use of suehketing materials and product information; (vidlicy and procedure manuals and other
materials used by Wintrust or any Affiliate in ttnaining and development of its employees; (ixniity of all computer systems, programs
and software utilized by Wintrust of any Affiliate conduct its operations and manuals or otheruogons for their use; (x) minutes or other
summaries of Board of Directors or other departneemmommittee meetings held by Wintrust or any lite;

(xi) the business and strategic growth plans oftist or any Affiliate; and

(xii) confidential communication materials providfeat shareholders of Wintrust or of any Affiliatdbsent prior authorization by Wintrust or
as required in Executive's duties for Wintrust, &xese will not at any time, directly or indirectluse, permit the use of, disclose or permi
disclosure to any third party of any such Confidrihformation to which Executive will be provideatcess. These obligations apply both
during Executive's employment with Wintrust andlsbantinue beyond the termination of Executivetgpddoyment and this Agreement.

6. Inventions. All discoveries, designs, improveiseideas, and inventions, whether patentable grelating to (or suggested by or resulting
from) products, services, or other technology ohiNist or any Affiliate or relating to (or suggestey or resulting from) methods or
processes used or usable in connection with thiadssof Wintrust or any Affiliate that may be ceived, developed, or made by Executive
during employment with Wintrust (hereinafter "Inwiems"), either solely or jointly with others, shaltomatically become the sole property
of Wintrust or an Affiliate. Executive shall immedeély disclose to Wintrust all such Inventions ahdll, without additional compensation,
execute all assignments and other documents deeevedsary to perfect the property rights of Wintansany Affiliate therein. These
obligations shall continue beyond the terminatibxecutive's employment with respect to Inventionaceived, developed, or made by
Executive during employment with Wintrust. The peiens of this Section 6 shall not apply to anydntion for which no equipment,
supplies, facility, or trade secret informationvidintrust or any Affiliate is used by Executive antlich is developed entirely on Executive's
own time, unless (a) such Invention relates

(i) to the business of Wintrust or an Affiliate @) to the actual or demonstrably anticipated ezsk or development of Wintrust or an
Affiliate, or

(b) such Invention results from work performed byeEutive for Wintrust.

7. Remedies. Executive acknowledges that the camqgi with the terms of this Agreement is necessapyotect the Confidential
Information and goodwill of Wintrust and its Affdtes and that any breach by Executive of this Agesg will cause continuing and
irreparable injury to Wintrust and its Affiliatesrfwhich money damages would not be an adequatedgniExecutive acknowledges that
Affiliates are and are intended to be third paspéficiaries of this Agreement. Executive acknogksithat Wintrust and any Affiliate shall,
in addition to any other rights or remedies theyave, be entitled to injunctive relief for anyebch by Executive of any part of this
Agreement. This Agreement shall not in any waytlithé remedies in law or equity otherwise availdbl®Vintrust and its Affiliates.
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8. Term of Agreement. The initial term of Executssemployment pursuant to this Agreement shali\ee(b) years, commencing on the date
of this Agreement. After such initial term, this regment shall be extended automatically for sucoesme (1) year terms, unless either
Executive or Wintrust gives contrary written notiogt less than ninety (90) days in advance of #piration of the initial or any succeeding
term of this Agreement.

9. Termination of Employment.

a. General Provisions. Executive's employment neatetminated by Wintrust at any time and, excepmithsrwise provided in this

Section 9, any and all of Wintrust's obligationslenthis Agreement shall terminate, other than Ystts obligation to pay Executive, within
thirty (30) days of Executive's termination of emphent, the full amount of any unpaid base salagyaccrued but unpaid vacation pay
earned by Executive pursuant to this Agreemenutiiiand including the date of termination and teesbe the terms and conditions of any
plan or benefit arrangement which, by its termsyises such termination of Executive's employm@iie payments to be made under this
Section 9(a) shall be made to Executive, or inethent of Executive's death, to such beneficiarf>acutive may designate in writing to
Wintrust for that purpose, or if Executive has sotdesignated, then to the spouse of Executiviénone is surviving, then to the personal
representative of the estate of Executive. Notwéthding the foregoing, termination of employmerdlshot affect the obligations of
Executive that, pursuant to the express provisadriBis Agreement, continue in effect.

b. Termination Due to Death. If Executive should during the term of this Agreement, which evemllistesult in the termination of
Executive's employment, Wintrust shall pay Exeaitim amount equal to two (2) times the sum of Xgdative's base annual salary in effect
at the time of Executive's death plus (ii) an ami@gqual to any bonuses paid to Executive duringwuletve (12) month period prior to
Executive's death in a lump sum within thirty (8@)s following the date of Executive's death. Tim@ant to be paid to Executive pursuar
this Section 9(b) shall be reduced by the amouahgflife insurance benefit payments paid or pagébExecutive from policies of insurance
maintained and paid for by Wintrust; provided timethe event the life insurance benefits exceeditheunt to be paid to Executive pursuant
to this Section 9(b), Executive shall remain eeditto receive the excess life insurance paymehes payments to be made under this Section
9(b) shall be made to Executive, or in the everExadcutive's death, to such beneficiary as Exeeutiay designate in writing to Wintrust for
that purpose, or if Executive has not so designdleth to the spouse of Executive, or if none isising, then to the personal representative
of the estate of Executive.

c. Termination Due to Permanent Disability. If Entiee should suffer a permanent disability, whieler shall result in the termination of
Executive's employment, Wintrust shall pay Exeaitim amount equal to two (2) times the sum of
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(i) Executive's base annual salary in effect atitihhe of Executive's permanent disability plus &if) amount equal to any bonuses paid to
Executive during the twelve (12) month period ptmExecutive's permanent disability ratably ovéwanty-four (24) month period
beginning on the first payroll period following $utermination and on each payroll period thereaftaing the twenty-four (24) month
period. The amount to be paid to Executive purst@ttiis Section 9(c) shall be reduced by the arhotiany long-term disability benefit
payments paid or payable to Executive during swagmyent period from policies of insurance maintaiaed paid for by Wintrust; provided
that in the event the long-term disability benediteeed the amount to be paid to Executive purdoahis Section 9(c), Executive shall
remain entitled to receive the excess long-terraldliy insurance payments.

For the purposes of this Agreement, "permanenbdigél means any mental or physical iliness, diigbor incapacity which renders
Executive unable to perform his duties hereundenifoety (90) consecutive working days. In addifionthe event of permanent disability,
Executive's or Executive's dependents' participaticany medical, health, accident, disability, thedife insurance or similar plan in which
Executive was participating immediately prior tonténation shall continue for the period in whictypeents are being made under this Sei
9(c) at Wintrust's expense (subject to any normglleyee contributions, if any), although any couétion of health coverage shall count
toward the "COBRA" continuation of coverage period.

d. Termination Without Cause. In the event Exe@siemployment is terminated without Cause (as wrahis defined in Section 9(h)
hereof) by Wintrust other than upon the expiratibthe initial term or the expiration of any sucdie®g) one (1) year term of this Agreement,
Wintrust shall pay Severance Pay to Executive énaiimount equal to two (2) times the sum of

(i) Executive's base annual salary in effect attitne of Executive's termination plus (ii) an ambaqual to any bonuses paid to Executive
during the twelve (12) month period prior to teration. Severance Pay under this

Section 9(d) shall be paid to the Executive ratalvigr a twenty-four (24) month period beginningtie first payroll period following such
termination and on each payroll period thereafteimd) the twentyfour (24) month Severance Pay period. The amouBeskrance Pay unc
this Section 9(d) shall be reduced by any incomeezhby Executive, whether paid to Executive imratly or deferred until a later date,
during the twentyfour (24) month Severance Pay period from employiroéany sort, including without limitation full ,gst time or temporal
employment or work as an independent contractasa consultant. Executive agrees to promptly no¥intrust if he obtains employment
any sort during the twenty-four (24) month SeveeaRay period and to provide Wintrust with a copywy W-2 or 1099 forms or other
payroll or income records and a summary of contigms received under any deferred compensatiomgeraent. Notwithstanding the
foregoing, Executive's Severance Pay to be paiénihis Section 9(d) shall be not less than an atimuprovide Executive with a monthly
payment of $ 4,166.67 during the twenty-four

(24) month Severance Pay period.



e. Constructive Termination. If Executive suffer€@nstructive Termination, Wintrust shall pay Sewse Pay to Executive in the amounts
and at the times described in Section 9(d) hefamfthe purposes of this Agreement, "Constructigentination" means (i) a material
reduction by Wintrust in the duties and responiied of Executive or (ii) a reduction by Wintrusft Executive's "Adjusted Total
Compensation” (as hereinafter defined), to (y) thas seventy-five percent (75%) of the AdjustetblT Gompensation of Executive for the
twelve month period ending as of the last day efrtfonth immediately preceding the month in whiah@wonstructive Termination occurs; or
(2) less than seventy-five percent (75%) of theddkige's Adjusted Total Compensation for the twatventh period ending as of the last day
of the month preceding the Effective Date, whichiesgreater. The amount of Severance Pay undethition 9(e) shall be reduced by any
income earned by Executive, whether paid to Exeeuthmediately or deferred until a later date, dgrthe twentyfour (24) month Severan
Pay period from employment of any sort, includinigheut limitation full, part time or temporary engyiment or work as an independent
contractor or as a consultant. Executive agrepsamptly notify Wintrust if he or she obtains emygieent of any sort during the twenty-four
(24) month Severance Pay period and to provide M&htvith a copy of any W-2 or 1099 forms or othayroll or income records and a
summary of contributions received under any defec@mpensation arrangement. Notwithstanding thegiming, Executive's Severance Pay
to be paid under this

Section 9(e) shall be not less than an amountdwige Executive with a monthly payment of $ 4,166d@iring the twenty-four (24) month
Severance Pay period.

(A) For the purposes of this Agreement, "Adjustedal Compensation” means the aggregate base salargd by the Executive plus the
dollar value of all perquisites (i.e. Wintrust pided car, club dues and supplemental life insurpasestimated by Wintrust in respect of the
Executive for the relevant twelve month period. ysigd Total Compensation shall exclude any bonysipats paid or earned by the
Executive. For the purpose of illustration, attaths Exhibit A to this Agreement is the base sabaig and the dollar value of the Executi
perquisites for the last fiscal year of Wintrust.

(B) For the purposes of this Section 9(e) (butfapthe purpose of Section 9(f)), the Executivel wilt be deemed to have incurred a
Constructive Termination under Section 9(e)(ifhiére is a general reduction in base salaries apéfguisites applicable to the President,
Chief Executive Officer and all Vice President3/dintrust.

f. Termination Upon Change In Control. In the evidmatt within twelve (12) months of a Change In CGohof Wintrust (as defined below)

(i) Executive's employment is terminated without€a (as such term is defined in Section 9(h) hepadr to the expiration of the initial
term or the expiration of any succeeding one (& yerm of this Agreement or (ii) Executive suffar€onstructive Termination, Wintrust (or
the successor thereto) shall pay Severance PaxetmEve in the amounts described in
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Section 9(d) hereof in a lump sum within thirty J3&ys following the date of Executive's terminatar Constructive Termination. For the
purposes of this Agreement, the term "Change ini@brshall have the same meaning as provided oti&e 12(b) of the Wintrust 1997
Stock Incentive Plan. Notwithstanding the foregoiifithe payment required to be paid under thigi8e®(f), when considered either alone
or with other payments paid or imputed to the Exgeudrom Wintrust or an Affiliate that would be elmed "excess parachute payments"
under Section 280G(b)(1) of the Internal RevenudeGaf 1986, as amended (the "Code"), is deemed ibjrifét to be a "parachute payment"
under Section 280G(b)(2) of Code, then the amofiSewerance Pay required to be paid under this@®eg(f) shall be automatically reduced
to an amount equal to $1.00 less than three tihe8iase amount" (as defined in Section 280G (#@Code) (the "Reduced Amount").
Provided, however, the preceding sentence shalpaly if the sum of (a) the amount of Severangedescribed in this

Section 9(f) less (b) the amount of excise tax plyhy the Executive under

Section 4999 of the Code with respect to the amofistich Severance Pay and any other paymentopaitputed to the Executive from
Wintrust or an Affiliate that would be deemed to"B&cess parachute payments" under Section 2800 (bf)¢the Code, is greater than the
Reduced Amount. The decision of Wintrust (basechuithe recommendations of its tax counsel and adaats) as to the characterization of
payments as parachute payments, the value of paeaphyments, the amount of excess parachute paynaenl the payment of the Reduced
Amount shall be final.

g. Voluntary Termination. If Executive voluntarilgrminates employment prior to the expiration & ithitial term or any succeeding one (1)
year term of this Agreement, this Agreement steathinate forthwith and all obligations of each pdd the other shall terminate immediat
except for the obligations of the parties contaimefiection 9(a) hereof.

h. Termination For Cause. If Executive is termiddi@ Cause as determined by the written resolutfdihe Compensation and Nominating
Committee or any successor committee of the WihBosird of Directors, all obligations of each paudythe other shall terminate
immediately except the obligations of the partiesalibed in Section 9(a) hereof. For purposesisfAjreement, termination for "Cause"
means:

(i) Executive's failure or refusal, after writtenotite thereof, to perform specific directives apaa by a majority of the Wintrust Board of
Directors which are consistent with the scope aatdne of Executive's duties and responsibilitieP@Esident and Chief Executive Officer of
Wintrust;

(i) Habitual drunkenness or illegal use of drugsieh interferes with the performance of Executivkiies and obligations under this
Agreement;

(iii) Executive's conviction of a felony;



(iv) Any defalcation or acts of gross or willful stionduct of Executive resulting in economic los8Miatrust or substantial damage to
Wintrust's reputation;

(v) Any breach of Executive's covenants contaimefiections 4 through 6 hereof; or

(vi) A written order requiring the termination ok&cutive from his position with Wintrust or any Aifite for which Executive is also
providing services by any regulatory agency or hody

i. Executive's right to receive Severance Pay petiéns 9(d) through 9(f) hereof is contingent upxecutive not violating any of on-going
obligations under this Agreement.

j. The payment of Severance Pay to Executive patdoaSections 9(d) through 9(f) hereof shall logililated damages for and in f
satisfaction of any and all claims Executive mayeheelating to or arising out of Executive's emph@nt and termination of employment by
Wintrust, any and all claims Executive may havatief to or arising out of this Agreement and #enination thereof and any and all claims
Executive may have arising under any statute, ardia or regulation or under common law. Executiygessly acknowledges and agrees
that, except for whatever claim Executive may hiavBeverance Pay, Executive shall not have angndiai damages or other relief of any
sort relating to or arising out of Executive's eayphent or termination of employment by Wintrustelating to or arising out of this
Agreement and the termination thereof.

k. Upon termination of employment with Wintrust famy reason, Executive shall promptly deliver tant#tist all writings, records, data,
memoranda, contracts, orders, sales literatureg figts, client lists, data processing materitgl other documents, whether or not obtained
from Wintrust or any Affiliate, which pertain to @rere used by Executive in connection with his emplent by Wintrust or which pertain to
any Affiliate, including, but not limited to, Comféential Information, as well as any automobilesnpaters or other equipment which were
purchased by Wintrust for Executive.

10 Resolution of Disputes. Except as otherwiseigexl’herein, any disputes arising under or in cotioe with this Agreement shall be
resolved by binding arbitration, to be held in Glgo, Illinois, in accordance with the rules andcgatures of the American Arbitration
Association (the "AAA") and the parties hereby agie expedite such arbitration proceedings to xttent permitted by the AAA. Judgment
upon the award rendered by the arbitrator(s) magrivered in any court having jurisdiction theréidfis requirement to arbitrate any disputes
arising under or in
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connection with this Agreement shall not apply l@iras made by Wintrust for injunctive and/or otleguitable relief for Executive's failure
adhere to the covenants set forth in Sections 3 afhd 6 of this Agreement. Each party shall ilijtibear their own costs of the arbitration or
litigation, except that, if Wintrust is found toveviolated any material terms of this Agreemenintist shall reimburse Executive for the
entire amount of reasonable attorneys fees incuoydgixecutive as a result of the dispute hereummdaddition to the payment of any dama
awarded to Executive. Notwithstanding the foregparyy dispute arising under this Agreement as @atre§ Executive's termination of
employment must be raised by Executive within t@pyears after the Executive's termination, progjd@wever, that the claim must be
initiated within thirty (30) days after written ricg of the claim has been delivered by the Exeeutw\Wintrust (Attn: President).

11. General Provisions.

a. All provisions of this Agreement are intendedbointerpreted and construed in a manner to madfe grovisions valid, legal, and
enforceable. To the extent that any Section of Algieement or any word, phrase, clause, or sentesi@of shall be deemed by any court to
be illegal or unenforceable, such word, clauseapdrsentence, or Section shall be deemed modidistlicted, or omitted to the extent
necessary to make this Agreement enforceable. Whtiraiting the generality of the foregoing, if tiseope of any covenant in this Agreerr
is too broad to permit enforcement to its full extesuch covenant shall be enforced to the maxirextent provided by law; and Executive
agrees that such scope may be judicially modif@mbedingly.

b. This Agreement may be assigned by Wintrust. Algieement and the covenants set forth herein shak to the benefit of and shall be
binding upon the successors and assigns of Wintrust

c. This Agreement may not be assigned by Executiwveshall be binding upon Executive's executamiaistrators, heirs, and legal
representatives.

d. No waiver by either party of any breach by ttieeo party of any of the obligations, covenantsepresentations under this Agreement ¢
constitute a waiver by any prior or subsequentdirea

e. Where in this Agreement the masculine gendesésl, it shall include the feminine if the senseespires.
f. The use of any number shall be construed asikingr plural, as the case may require.

g. This instrument constitutes the entire agreeroktite parties with respect to its subject maftéis Agreement may not be changed or
amended orally but

-10-



only by an agreement in writing, signed by the yagainst whom enforcement of any waiver, changsdification, extension, or discharge
sought. Any other understandings and agreemerabkpowritten, respecting the subject matter heezefhereby superseded and canceled.

12. Governing Law. The parties agree that this Agrent shall be construed and governed by the latheState of lllinois, excepting its
conflict of laws principles. Further, the partiekaowledge and specifically agree to the jurisdictdf the courts of the State of lllinois in the
event of any dispute regarding this Agreement.

IN WITNESS WHEREOF, the parties have executed alideted this Agreement as of the date written gjtpdheir signatures.
WINTRUST FINANCIAL CORPORATION
By:

Da.vid A. Dykstra
Its: Chief Financial Officer

Dated:

Edward J. Wehmer

Dated:
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SELECTED FINANCIAL HIGHTLIGHTS
Years Ended December 31,

1998 1997 1996 1995 1994
(dollars in thousands, except per share data)
Selected Financial Condition Data
(at end of period):
Total assets $1,348,048 $ 1,053,400 $706,037 $ 4 70,890 $ 354,158
Total deposits 1,229,154 917,701 618,029 4 05,658 221,985
Total net loans 992,062 712,631 492,548 2 58,231 193,982
Long-term debt and notes payable 31,050 20,402 22,057 10,758 6,905
Total shareholders' equity 75,205 68,790 42,620 40,487 25,366
Selected Statements of Operations Data:
Net interest income $ 36,764 $ 26,772 $ 14882 $ 9,700 $ 7,873
Total net revenues 44,839 31,716 22,414 18,244 9,359
Income (loss) before income taxes (1) (2) 4,709 1,058 (2,283) 1,002 (2,000)
Net income (loss) (1) (2) 6,245 4,846 (973) 1,497 (2,236)
Net income (loss) per common share-basic (1) ( 2) 0.77 0.62 (0.16) 0.27 (0.56)
Net income (loss) per common share-diluted (1) (2) 0.74 0.60 (0.16) 0.24 (0.56)
Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margin 3.43% 3.41% 2.91% 2.96% 3.35%
Net interest spread 3.00% 2.92% 2.40% 2.41% 3.07%
Non-interest income to average assets 0.69% 0.58% 1.34% 2.36% 0.57%
Non-interest expense to average assets (1) (2) 3.04% 3.18% 4.05% 4.37% 4.14%
Net overhead ratio (1) (2) 2.36% 2.60% 2.71% 2.01% 3.57%
Return on average assets (1) (2) 0.53% 0.56% (0.17)% 0.40% (0.88)%
Return on average equity (1) (2) 8.68% 7.88% (2.33)% 4.66% (12.20)%
Average total assets $1,177,745 $ 858,084 $562,244 $ 3 62,125 $ 259,404
Average shareholders' equity 71,906 61,504 41,728 31,173 18,633
Ending loan-to-deposit ratio 80.7% 77.7% 79.7% 63.7% 87.4%
Average loan-to-average deposit ratio 80.1% 80.1% 69.8% 61.3% 100.0%
Average interest-earning assets to

average interest-bearing liabilities 108.92% 109.93% 110.73% 111.37% 106.61%
Asset Quality Ratios:

Non-performing loans to total loans 0.55% 0.59% 0.36% 0.74% 0.01%
Non-performing assets to total assets 0.45% 0.40% 0.25% 0.41% 0.01%
Allowance for possible loan losses to:
Total loans 0.71% 0.72% 0.74% 1.07% 0.88%
Non-performing loans 129.66% 121.64% 204.15% 143.91% N/M
Common Share Data at end of period:
Market price per common share $ 1963 $ 1700 $ 14.75 N/A N/A
Book value per common share 9.23 8.47 6.45 $ 6.94 $ 5.35
Other Data at end of period:
Number of:
Bank subsidiaries 6 6 5 4 3
Banking offices 21 17 14 11 5
(1) For the year ended December 31, 1998, the Comp any recorded a non-recurring
$1.0 million pre-tax charge related to s everance amounts due to the
Company's former Chairman and Chief Executive Officer and certain related
legal fees.

(2) For the year ended December 31, 1996, the Com pany recorded non-recurring

merger-related expenses of $891,000.

HERE'S OUR STORY. WE THINK YOU'LL FIND IT QUITE REM ARKABLE

When we meet with investors, we are usually askedame question--what's so special about Wintk/&n we explain the Wintrust
"story", they tell us it is quite intriguing andahour Company really does appear to be without ipethe industry.

Here's our unique story. Wintrust is a very youngpany that is focusing on building value from telifferent perspectives. The first is
"franchise value" which is based on building loegit shareholder value by creating de novo communahk franchises, growing them
rapidly to achieve critical mass market share &et improving profitability as they mature and gtiowlows. This franchise value will very
likely be supplemented by strategic acquisitionstber financial institutions in the future.

The second type of value we strive for is "earnivgisie” which is the standard way a company is nreakby the investment community.
Our earnings value has been diluted by the investinge have made in our early years in buildingctmapany. However, we believe
Wintrust has hidden "potential energy" (stored eay® potential) due to the earnings burden of tant-sip banks. As each of our new
locations matures, they should begin producingitatolfity levels consistent with our more maturaks.

WINTRUST BANKS ARE VERY YOUNG.

Wintrust is unique in the banking industry for amher of reason:



First, we are a very young organization. In a wavltere banks typically grow by buying other bankéntrust has grown to date only by
creating de novo community banks. The first of ¢h@sake Forest Bank & Trust) was opened in Decertib8f, the most recent one (Crystal
Lake Bank & Trust) was opened in December 1997 thadverage age of our six community banks is ariitle more that 3 1/2 years. But
given our asset size of $1.35 billion, most indiats assume that Wintrust could only be a matungpamy. Once our story is learned, the
investment community tends to evaluate us on cowvtlr and future earnings potential. We agree.

WINTRUST BANKS ARE ALL HOME GROWN.

Second, as explained above, we have started al the novo banking franchises ourselves, fromdgrasing our own unique recipe. A
significant investment in people, facilities, op@yas and marketing is necessary to get each sktbanks off to a good start and to reach
critical mass market share. This investment mdaatsdach new bank generally takes about 13-24 redathecome profitable. That de novo
burden reduces the Company's earnings and retuenuity in its early years. However, in our shig, lwe have been able to reach the
number two market share in all of our mature bapksiary markets and these banks are beginningrierate good profitability. This
strategy quickly grows our customer base and detber community banks from entering our markets.

As our young bank group continues to mature, thea@any's earnings should increase markedly. As ample, our pre-tax earnings
increased almost five-fold in 1998 over the prieay. The steady progression of each bank up timéngarcurve is impressive and is
according to our plan. That's part of the "potdraiergy" we talked about earlier.

WINTRUST BANKS OPERATE VERY EFFICIENTLY.

Third, we are structured to operate efficientlyisTis a result of a number of factors: 1) we cutlseoperate banks in affluent suburban
markets where we receive greater impact per dsfiant in marketing and operations; 2) we operai@n'nd mean", hiring fewer but more
experienced and competent managers; and, 3) ouogeas are motivated to perform through prograrasdhe designed to align employee's
interests with those of the shareholders. We récarstituted an Employee Stock Purchase Plan tkeniiaeasy and financially attractive for
our employees to own stock in the Company. Alsp,@nagement at Wintrust and all of our subsidsani@ve significant stock ownership
and stock options. These strategies are alreadygdjvidends at our mature banks. Our four oldastks, for example, already have
overhead ratios that are better than their peargg.0All of our banks should experience gains fitiehcy as they mature and grow into the
overhead associated with the personnel and fasilitifrastructure investment.

HAVE REAL ADVANTAGES OVER THE OTHER BANKS IN OUR MA RKETS.

Fourth, we have a real advantage over the big ban#ther community banks that we compete agastknow what consumers want
(don't tell the big banks--it's personal, friendBrvice from a bank that is locally run!) amalve aligned our community bank operations to
customers what they want. As community bankersgave most about our customers, and it shows. Bigsanly seem to care about their
profitability, and it shows, with more fees andslg®rsonal service. Our decentralized approactioaadly run operations gives us significant
service and speed
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advantages over the centralized branch bankingatipes of our competitors.

As a locally run bank, we can also customize prtgland services to meet the needs of the commukigpod example of this is our
Clarendon Hills Community Account, a package ofkiag products and services for Clarendon Hillsdests that has the added bonus of
providing customers additional discounts at pgptiting merchants. And since over three-quarte@larfendon Hills merchants are
participating, this represents a real extra bemf@fibur customers. Imagine a big bank that isredlgtcontrolled with lots of branches trying
do something like this for one of its communitidet a chance.

We have a real advantage over most community bemkpg. Wintrust has the infrastructure to grow erpand, much more efficiently and
more successfully than the typical community bargaaization. While we operate each of our commulpétgks as separate and distinct
organizations--with its own name, its own manageraed decision making, its own operations, andiia product mix and pricingae have
put in place a number of functions at the Wintfasel which create operational efficiency. Whileledank has its own marketing campaign,
we have centralized the marketing function and Haeeght in expertise that the typical communityploaannot afford. The same can be said
for technology, investments, and financial/cagiainning, all of which are provided for at the Wirst level. This will enable us without
much difficulty to add additional community banksthe future.

CREATING ASSET NICHES IS OUR KEY TO PROFITABILITY.

Fifth, we have a unique earning asset philosopldyteve created a number of asset niches (e.g. pmefinance, indirect auto, leasing,
homeowner and condominium association lending) &tat allow our community banks to maximize tHean-to-deposit ratio, and therefore,
earnings potential. We believe most community baratsonly secure local loans to cover about onkdfigheir capacity without
compromising credit quality. Our goal is to fillelest of our loan capacity with niche loans, anduch, maximize our earning potential in a
way that most community banks cannot.

IT'S ASTORY ABOUT A UNIQUE COMPANY WITH LOTS OF HI DDEN "POTENTIAL ENERGY"
(STORED EARNINGS POTENTIAL).

So you see, Wintrust does have a unique story. &/e heal advantages over the big banks and mosnoaity banks as well. Our short-term
earnings are held back due to our young age, onpde start-up strategy and our drive to reaclcalitnass market share. But we have
proven growth and earnings strategies and lotsuwafiegs potential. These will blossom and bearfredlin the future as our young banks
march towards maturity. We have created (and coetio create) strong franchise value--value thlitpaiy out in the long term for our
shareholders. Management and directors of Win&mdtits subsidiaries have meaningful ownership ofti'st common stock so our needs
are clearly aligned with those of our shareholdéfs.believe in our unique recipe for developingddarm shareholder value and
wholeheartedly expect to be judged by our abilitpthieve these goals.
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TO OUR FELLOW SHAREHOLDERS

Welcome to our third annual report. 1998 was a gaat for Wintrust Financial Corporation. In oucsed full year of operations, we
continue to exhibit strong core growth and earninggrovement.

1998 marked a very successful and very eventful fggaour young corporation. Our unique strategypoilding long-term shareholder value
by creating de novo community bank franchises fluafit markets has moved us closer to our goakoblning a high performing financial
institution.

1998 HIGHLIGHTS
Here are a few of the highlights for the year enBedember 31, 1998:
o Net income grew to $6.2 million, compared to $#i8ion in 1997, resulting in a healthy earnings\gth of 29%.
o Pre-tax income increased 4.5 times over a yeareagdencing the vitality of Wintrust's core eags.

**** Net Income and Pre-Tax Income Growth Bar Chart OMITTED ****
0 On a per share basis, net income reached $0r®lped common share versus $0.60 a year ago.
o Total assets continue to grow, increasing to%biBion, a $295 million or 28% increase over ayago.

*+x Asset Growth Bar Chart OMITTED ****

o Total deposits rose to $1.23 billion, up 34% friast year and all due to our internal de novo ghow
o Net loans showed solid growth, increasing 39%9®2 million.

o Loan volume for our First Insurance Funding sdilasy was up 43% to about $500 million, making tiis fifth largest commercial
insurance premium finance company in the country.

0 We purchased Medical and Municipal Funding, aifeoperation which is expected to produce a lpasiolio of approximately $60
million over the next few years.

o Core and total loan delinquencies were well bgleer group averages as were net charge-offs.
0 We successfully raised $31 million in core cdpheough the issuance of Trust Preferred secaritie

o We launched Wintrust Asset Management, our neswgstidiary, which is now providing trust and inwesnt services to the valued clients
of our communities.

0 We opened six new community banking facilitieso(ibf which replaced temporary facilities), bringiaur total to 21.
**** New Bank Facilities and Timing Bar Chart OMITT ED ****

o For the year, the Company's net overhead ratioe@sure of operational efficiency) was reduced%.f total assets to 2.36%--a result of
our efforts to
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control costs and our younger banks growing in&irtbverhead.

0 We opened our wintrust.com investor relations sitbfor shareholders and interested investorsbagdn publishing an investor relations
newsletter.

0 We also opened web sites for some of our moremaabmmunity banks (lakeforestbank.com and himeddadk.com).

0 We signed a contract to offer our customers flulhctional internet banking capabilities. ThishMiécome the portal for many future high
tech products and services.

o Our stock price increased 16% during a year wherpeer group's stock price averaged a 14% decline
WHAT IF?

We believe in being very straightforward with ohaseholders, telling you the good news and theneaes. While earnings increased to $6.2
million (versus $4.8 million in 1997), a respect&aBP% growth rate, three one-time events occurrd®98 that reduced pre-tax earnings by
$2.4 million. These were related to the secondtqualeparture of the Company's previous ChairmaE ($1.0M), an additional provision
for loan losses during the first half of 1998 toade for the write-off of non-performing loansate of our subsidiary banks ($0.8M) and a
fourth quarter write-off of an operational loss .@@). These issues are now behind us. The opegtoamtrols and systems of all our
subsidiary banks have been strengthened and aulitontrols and procedures have been put integtaminimize the chance of these
problems reoccurring. We have also expanded thepindent loan review function. Finally, we haveadded a "best practices" officer
whose responsibility it is to review and assessrotsiand procedures at all of our subsidiarieghdlit these one-time events:

o earnings would have increased to $7.7 million58%6
o return on assets would have been 0.66%
o return on equity for the year would have bee7%0.

PERFORMANCE VERSUS GOALS.

At last year's Annual Meeting, we reiterated oualgdor Wintrust. Reaching these goals over the feax years will make us a high
performing bank relative to our peers:

o Net Interest Margin of 4 - 4 1/2 %
o Net Overhead Ratioof 1 1/2 -2 %
o0 Return on Assets of 1 1/2 %

0 Return on Equity of 20 - 25 %

In 1998, we have made meaningful strides towartigeaimg most of these "high performing bank" go&&e want to be held accountable to
these goals.

NET INTEREST MARGIN (GOAL: 4 - 4 1/2 %)

In the latter half of 1998 we began focusing ondhel objective, especially at our mature bankgamitrolling our cost of funds while still
growing assets. We were able to accomplish thisative and maintain an aggressive growth rate. Aesalt, our net interest margin
increased slightly to 3.43%, up from 3.41% a yemr. & he net interest margin, excluding the coshefTrust Preferred Securities, was 3.45%
in 1998.

**x*x Net Interest Margin Bar Chart OMITTED ****

While moving closer to goal, this margin is stidlow the industry, due in part to these factorsour)banks are located in affluent suburban
Chicago markets which have higher than averagesiteabes due to the increased competition caugedhigh per capita number of banks;
2) our newer de novo banks typically use more a&ggive deposit rates to grow market share
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to a critical mass; and, 3) our newer de novo bad typically have lower loan-teposit ratios than the more established banksrasl@ar
growth is slower to develop in new markets thanodépgrowth.

We expect to continue to show improvement in oue ¢t interest margin as we grow additional egraisset niches and control our deposit
pricing in communities where we have already adiiesignificant market share.

NET OVERHEAD RATIO (GOAL: 1 1/2 - 2 %)

Notwithstanding the nc-recurring charges mentioned earlier, our constdidlaet overhead ratio for the year was 2.36%, aningful
decrease from the year ago level of 2.60%. Thésriessult of the continuing improvement in the raterof this key efficiency ratio as our
banks fill the capacity of the personnel and ftiesi infrastructure we create when opening new $aBkven the average age of our six de
novo banks is only 31/2 years, as our young baohksirue to grow into their overhead we should sbegin to approach the top end of our
consolidated goal. At our four oldest banks, ournate is already at or ahead of this goal.

**** Net Overhead Ratio Bar Chart OMITTED ****
RETURN ON ASSETS (GOAL: 1 1/2 %) AND RETURN ON EQUITY (GOAL: 20 - 25 %)

Our returns on average assets and average equit998 were relatively consistent with 1997. Agsuit of the three events discussed earlier
that negatively impacted earnings, net income @areentage of average assets declined slightlys®20, versus 0.56% for a year ago;
however, our return on average equity increasethtyji to 8.68%, up from 7.88% for the prior yeanprovement in these ratios should occur
in 1999 as our Banks mature. However, they willtcare to lag industry standards due to the investm®ade during 1998 in our newest ti
and investment subsidiary, Wintrust Asset Manager@empany, and the impact of our other recent de f@nks.

***% Return on Equity Bar Chart OMITTED ****

Although the returns on assets and equity werdivelg flat from 1997 to 1998, it is important tote that the pre-tax earnings level was up
by 345% evidencing the significant growth and iyabf the Company's core earnings. Recognitiomobme tax benefits in 1997 and 1998
for prior operating losses makes for an unusualparison of net income amounts. Management lookisegre-tax amounts as a better
barometer of the health of the Company's earningstf.

ASSET QUALITY

While not one of the goals set out in last yearia#al Meeting, asset quality is clearly an impadremea to manage. At year-end, our non-
performing asset levels were relatively low and/weanageable. Non-performing loans as a percemifgéal loans declined to 0.55% at
yearend 1998 from 0.59% at the end of 1997. Manageisgrieased with the improvement in the non-perfogtoan ratio during 1998 and
will strive to keep a high quality loan portfolio.

During the year, we increased our allowance fosjis loan losses to $7.0 million from $5.1 milliahthe end of 1997. We believe this level
is adequate. However, our allowance for possilde losses as a percent of total loans remaineobat 8.71% of total loans. As a young and
growing institution, we must continue to build uystallowance toward the level of the more matuekis that comprise our peer group with
which we are often compared.

-6-



STRATEGIES FOR FUTURE GROWTH.

In our mid-year shareholder letter, we stated otention to pursue accretive growth, not just giofer growth's sake. We clearly understand
that we need to balance the growth in assets wittvitp in earnings. The good news is that opporiemifor this kind of growth are still

strong. 1998 was also another year filled withttagk mergers and consolidation, resulting in lesgise and more fees for many customers.
Bank One's merger with First Chicago/NBD, and thstitution's absorption of American National Bahlgtional City Bank's purchase of
First of America, and Harris' continuing centraliaa should generate incremental business and ginaveth for our community banks.

**xx Graphic Advertisement OMITTED ****
NEW DE NOVO BANKS AND POSSIBLE ACQUISITIONS.

We have identified new markets for additional deabanks and continue to open new facilities sbweamight serve a broader market and
establish our kind of community banking before cetitprs do.

We have also made some initial contacts with oBtécagoland community banks that are already maetite local markets, who may not
have adequate resources to continue their growthywdo may have shareholders who would like to lepablicly traded investment.
Merging or being acquired by Wintrust might beaattive to their bank management and shareholdeauke they could continue to operate
under their current name and significantly imprshareholder liquidity and future growth potentiglhis acquisition strategy, along with our
historically successful de novo bank and branctaesgion, represent sizable future growth opportesifor Wintrust. As such, over the long-
term, acquisitions represent another part of cseraal for growth.

WINTRUST ASSET MANAGEMENT.
EXPANDING OUR TRUST AND INVESTMENT SERVICES.

With the creation of Wintrust Asset Management #irdhiring of a number of experienced trust ané#tment professionals, we are now
positioned to take advantage of the huge potetttglour affluent markets have to offer. We belieue market areas represent some of the
highest potential trust and investment marketsjusitin Chicagoland, but the entire Midwest.

In September 1998, we received regulatory apprimrahis new trust subsidiary. In the fourth quase introduced trust and investment
services to Hinsdale Bank & Trust, North Shore Camity Bank & Trust, and Barrington Bank & Trust, dghcontinuing to service Lake
Forest Bank & Trust. Wintrust Asset Management adll as the trust department for each of thesesygméviding integrated trust and
investment products and services for consumerdasihesses in our markets. We will roll out themwises to our remaining banks in the
next year or so. While this new "trust departmésnthe most efficient way to provide outstandingstrand investment services to each of our
banks, the upfront cost of personnel and marketoes represent a sizable investment that, likenadgenovo bank, takes a few years to pay
out. In many respects, Wintrust Asset Managemestaua de novo institution launch for 1998. If ariyoar shareholders are getting tired of
the "take a number" approach of the big bank tlegiartments, you know who to call--us!

**xx Graphic Advertisement OMITTED ****

ASSET NICHES.
THE SECRET OF GREATER COMMUNITY BANK EARNINGS.

We also are aggressively expanding our asset nighih provide the additional loan volume a comnyibank needs to optimize our loan-
to-deposit ratio and earnings capacity. In additmpremium finance lending and high-quality indirauto lending, we have recently added a
couple of other asset generators:
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0 In 1998, Lake Forest Bank & Trust purchased #fasihg operations of Medical and Municipal Fundingich should generate a lease
portfolio of approximately $60 million over the ridrw years.

o Barrington Bank & Trust recently hired the leagaxpert in Midwest condo and community associatéoling. This is a potentially sizak
local (and possibly national) new business for us.

**** | oan Growth Bar Chart OMITTED ****
HIGH TECH STUFF FROM THE OLD FASHIONED BANK!

While we have invested in the brick and mortarlfées that our traditional ("banking the way itagsto be") community bank customers
demand, we also realize the importance of providienqy, more convenient distribution systems formore technologically demanding
customers. While our mature banks currently operdtemational web sites on the internet, we hageed a contract and are about to
introduce an integrated electronic banking systéntiincludes fully functional internet bank sitesd improved PC banking and tele-
banking for each bank. This technology is statéhefart, with all of the basics (access to accountrizada and transfer of funds) and advau
features which include bill-pay (that integrateshweading bill pay processors) and interfaces wiapular personal finance management
software.

In 1998 we purchased an MCIF (Marketing Customéarmation File) system to further improve our mankg by allowing us to effectively
segment our customer base for each product weranegping. In 1999, we are now beginning to use siyatem which will be beneficial in a
number of ways:

o More efficient marketing spending via segmentatiad mailing to most likely candidates
o Better cross-selling of current customers

o Better acquisition of new customers

o Detailed analysis and reports for strategic glagnand internal management reporting

o Analysis of potential bank acquisitions

BRING IT ON. WE'RE READY FOR Y2K.

Wintrust is ready for Y2K, perhaps more so thanthasks in our markets. That's because we havé'Bioadvantages that most big banks
don't have: 1) being a relatively young organizatizeans that we have more up to date networkseiseand PCs than the older banks, ar
given that all of our banks are de novo organizestiove have not had to merge any computer systemagine the problems that some big
banks are having trying to bring all of their disgta@ computer systems into Y2K compliance. The bamid First Insurance Funding have
been getting ready for Y2K for some time now, hpeegormed extensive testing and we are confideattwle will be ready for the year 2000.

**** Shareholder EPS Growth Bar Chart OMITTED ****

NON-DILUTIVE CAPITAL GROWTH
... TRUST PREFERRED SECURITIES

In October of 1998, we completed our offering o1 $& million of 9.00% Cumulative Trust Preferrecc&éties. The capital treatment and
tax-deductible nature of the Trust Preferred Séiesrmake this type of security a popular capiiatrument for bank holding companies.

This capital has an after-tax cost to the compdmpout 5.5% and, as such, is financially
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accretive to our common shareholders versus hassgd additional common equity. Proceeds fronoffexing are being used to expand
banking operations as discussed above and, irhtre-term, retired outstanding debt. Our Trust €mefd Securities trade on The Nasdaq
Stock Market(R) under the symbol "WTFCP".

PROTECTING OUR SHAREHOLDERS' INTERESTS.

In August, we communicated that the Board of Dwexhad adopted a Shareholder Rights Plan to prelb@ceholder interests in case
Wintrust Financial Corporation is confronted witthird party acquisition proposal at an unfair priwVith this Rights Plan in place, the Bo
will have greater leverage in the event we areireduo negotiate on behalf of shareholders.

**** Deposit Growth Bar Chart OMITTED ****
ALIGNING EMPLOYEE GOALS WITH THOSE OF SHAREHOLDERS.

In 1998, we put in place a number of programs t&amsire that employee goals were aligned with tlhbsdareholders--continued growth
and increased earnings. An Employee Stock PurdPlasewas implemented that gave most non-executiy#a/ees an opportunity to
purchase common stock of the Company at a sligiebdint to the market price. More than 100 emplogeeslled in the first offering of this
program during the fourth quarter. We continuettlize the Stock Incentive Plan to motivate managetiio perform.

**+* Total Shareholders' Equity Bar Chart OMITTED *  ***
DON'T HIDE THE LIGHT UNDER THE BUSHEL BASKET.

In 1998, we implemented a number of shareholderirarestor relations programs designed to bettemsanicate our special story. Up until
that time we had done very little investor relasiavork. In 1998, we built an investor relations veiie on the internet which contains
information about Wintrust, all press releases@tént news for the Company, hot links to Nasdagls site for current price quotes, and hot
links to Wintrust's SEC filings. We also began sfihg a newsletter called Wintrust Update thattaims news and information for our
shareholders and investors. In addition, the falhgwhree market makers have now published reseapdrts on and are actively following
our Company:

o EVEREN Securities, Inc.
o U.S. Bancorp Piper Jaffray
o ABN AMRO Incorporated

We continue to communicate with these and othezstment firms and expect additional companiesitiaia coverage of our Company's
story during 1999.

CREATING SHAREHOLDER VALUE IS OUR TOP PRIORITY.

In closing, we thought it important to reiteratattfour management team's goals are aligned watebblders. All the senior officers of
Wintrust and our subsidiaries have invested sigaift amounts of their personal resources in thegaomin addition to having stock optio
In total, senior management and the directors@ttrporation and its subsidiaries own in exces2666 of the common shares outstanding.
We are in this for the long haul, looking to maxamiong-term shareholder value.

We encourage all of you to maintain that same l@mg outlook when reviewing Wintrust as an invesimiV/e are a very young company
that is without peer in the industry. We will conte to aggressively build shareholder value thraughdual strategy of continued growth ¢
earnings improvement by moving the company towardsstated goals and objectives.

Thank you for being a shareholder.
Sincerely,

John S. Lillard
Chairman

Edward J. Wehmer
President & CEO



1998 WAS QUITE A YEAR FOR OUR BANKS.
COMMUNITY BANKING--WINTRUST STYLE.

In 1998, we provided community banking service, iNist style, to over 100,000 customers in our markaur customers heartily consumed
over 60,000 cups of hot coffee and more than 2@0ia@-so-low-calorie cookies, donuts and otherrgdstats. We also gave away over
thousand of pounds of chocolate eggs, chocolatesheaocolate Santa's, lollipops, and even dogyiltis for our four legged children.

**x% Community Event Picture OMITTED ****

As locally run community banks, we continue to nedifianking products and services that are custaht@eneet local needs and designed to
serve a customer throughout their life. From JuBiavers Accounts for kids to investment serviceyéang growing families to specialized
accounts like PlatinumPreferred for seniors, weetio provide products and services that will meetchanging financial needs of our
customers.

Our Junior Savers enjoyed marching in and ridingpank floats in our community parades. For thethesiastic savings and loyal support,
we awarded them bubble gum banks, Beanie Babiskebhalls, cool T-shirts, sunglasses, key chaimsjo's, sleds, ice cream sundaes,
pizza, snow cones, popcorn, glow buttons for Hadlem; and pictures with the Easter Bunny and Santa.

For the whole family and the community we condudted community cookouts, educational seminarsdyeced community calendars and
hosted many community gatherings in our meetingn®and bank facilities. We even put on a full-blovammunity carnival where
thousands of friends and neighbors got to dunk#ker, ride the rides, slurp the snow cones and tieir face painted for free. On Moth
Day we gave away flowers and potted plants. OndfatiDay we gave away golf balls and Swiss-Armyé&si On Halloween we gave away
pumpkins and for the Holidays we gave away brasaroents. Our seniors enjoyed bank sponsored gesyttridowntown Chicago to see
terrific plays like Phantom of the Opera and FordRiaid. And yes, we gave away a lot of those in&hle bank pens too.

WE DO COMMERCIAL BANKING TOO!

We also serve many, many businesses and orgamigatisproving the misconception that communityldsaonly serve "retail” (consumer)
banking customers. With a legal lending limit ircegs of $20 million, we are capable of servingdfeelit needs of a wide variety of
commercial customers. We also provide a wide wanéhighly competitive banking services to our eoarcial, professional and merchant
customers, including:

o Corporate Line of Credit

o Corporate Retail Lockbox Service

o Automated Cash Manager (Automatic "Sweep") Servic

o Controlled Disbursement (if Automated "Sweepfids used)

0 Accounts Payable (automated check issuance)ceervi

o Account Reconciliation Services (Full Reconcitiatand/or Positive Pay)

0 On-Line (PC) Banking which will provide BalancedaTransaction inquiries Electronic file transmisscapabilities
o Visa/MasterCard Merchant Processing

o Custodial Services

**xx Graphic Advertisement OMITTED ****
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Technology is a great equalizer in the world ofkiag. Our community banks can provide all of thelsisticated services of a big bank, but
with a lot more: 1) our banks are locally contrdllEend managed, which means that decisions affegtingbusiness are made quickly by that
bank's management, not by some downtown or outvefricommittee that does not even know you; 2) oanroercial bankers are
experienced professionals, not "trainees" as yoyerperience at the big banks; and, 3) we strivafi@evel of personal service that far
surpasses that of any bank in town. That, afteisathe essence of our community banks.

GROWING OUR DE NOVO FRANCHISES.

Consistent with our past record of expansion, Wisttopened six new banking facilities in 1998 (favhich replaced temporary facilities
Crystal Lake and Western Springs):

o A drive-through/walk-up in Glencoe for North Sad&ommunity Bank & Trust
o A new branch for North Shore Community Bank & Strlocated at the historic "L" station in southgviimette
0 A south Libertyville branch for Libertyville Bank Trust Company

0 A branch of Lake Forest Bank & Trust Company tedan a newly constructed, upscale senior houdéwglopment known as Lake Forest
Place

o A permanent main bank facility in downtown Crydtake for Crystal Lake Bank & Trust Company
o A permanent main bank facility in downtown West8prings for The Community Bank of Western Springs
***x% Bank Facility Picture OMITTED ****
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We currently have two additional facilities thatividie opened in the first half of 1999: 1) Lake &strBank and Trust's new Market North
addition which creates much needed space for a@sbbank and for Wintrust's corporate offices; 2nd new drive-through/walk-up in
downtown Crystal Lake for Crystal Lake Bank & Trudte now operate 21 banking offices in eleven higtome Chicagoland suburban
markets. In addition to these facilities, four bo sew branch facilities and one new bank openirgheeing evaluated for later this year.

NEW CONVERTS (EMPLOYEES) TO COMMUNITY BANKING, WINT RUST-STYLE.

Every bank has added staff as growth has accetettageneed for additional service. We are verycsigle in who we hire to continue our
special way of doing business. Interestingly, a trewd is developing. We are seeing more and memng experienced bankers, loan officers
and trust/investment professionals desiring todgaeir big bank job and return to their entrepteiat roots and the fast pace of community
banking, Wintrust-style. We have plucked a fewhsde plums and have added them to our team.

WHAT'S HAPPENING AT THE BANKS.

As the eldest Wintrust bank, Lake Forest Bank &strelebrated its seventh birthday in 1998. Tatakts reached $441M, up 16% versus
year ago. This strengthens its position as the eurvio bank in the market, serving more than hia#fliohouseholds. LFB&T now operat
six facilities, including the new walk-in facilitgt Lake Forest Place, an upscale senior housingnemity which opened in the fourth quarter.

***% Bank Facility Picture OMITTED ****
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1998 was an eventful year for Hinsdale Bank & Triistal assets increased 26% to $281 million. WHBXT enjoyed its fifth year of
operation, its Clarendon Hills branch (ClarendolisHBank) celebrated its second birthday and itst¥e Springs branch (The Community
Bank of Western Springs) turned one year old. taltethe bank operates four facilities includindrave-through/walk-up in downtown
Hinsdale. In December, the Western Springs faaitipved out of its temporary location and into isbtiful new main bank facility in the
downtown area. The architecture of this impresbivek and stone building fits in well with the tosic Water Tower that is located just to the
east.

North Shore Community Bank & Trust reached $294iomilin total assets, up 10% from last year, whileelebrated its fourth birthday. TI
bank operates six facilities in the affluent n@tiore markets of Wilmette, Winnetka and Glencoeo Tiew facilities were opened in 1998--a
new drive-through/walk-up in Glencoe and a walKaaility in the newly refurbished historic 4th &den "L" station in southern Wilmette.
Glencoe's new drive-through is unique becausder®the ultimate in convenience--the only gasatétonvenience store in town is located
adjacent to the bank on the same property.

**x% Bank Facility Picture OMITTED ****
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Libertyville Bank & Trust, our fourth community blain its third year of operation, increased itseaisdy 50% to $186 million. LB&T added
its third facility in October when it opened itsmevalk-in office in southern Libertyville. This wiserve the established southern section of
Libertyville and growing Cuneo Estate area of Lijpeitle and Vernon Hills.

Barrington Bank & Trust experienced terrific grovithonly its second full year of operation. Totabkats reached $120 million, an increase of
67% versus a year ago. The bank and its customeengying the new main bank/drive-through fagithat was opened in December 1997.

****% Bank Facility Picture OMITTED ****

Crystal Lake Bank & Trust, our youngest bank whigkened in a temporary facility in December 1997yetbinto its new main bank facility

in downtown Crystal Lake in September 1998. Foaiakithat operated almost the entire year in a ceanp200 square foot facility, it is

proud to announce that its assets reached $53mitli 1998. Crystal Lake Bank continues with mormentn 1999 as it opened its drive-
through facility in March and has acquired a fagiln the southern section of Crystal Lake thansicipated to be ready to serve customers in
the second quarter of 1999.
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FIRST INSURANCE FUNDING HAS A RECORD YEAR.

While not one of our banks, we wanted to give yowpdate on First Insurance Funding. First Insuedamding generated financing loans of
$494 million in 1998, a 43% increase over the pregiyear. This came with very little increase iemnead costs. This was made possible
though a series of system enhancements that allbwstdnsurance Funding to do more business, muoiekly and efficiently.

First Insurance Funding should maintain it's groimtthe coming years thanks to continued investsigntechnology and aggressive sales
and marketing programs. It has a goal of attaimimgther year of record growth in receivables in9189 it pursues alternative distribution
channels and national endorsements.
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CONSOLIDATED FINANCIAL STATEMENTS

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CONDITION
(In thousands, except share data)

Dece mber 31,
1998 1997

ASSETS
Cash and due from banks - non-interest bearing $ 33,924 32,158
Federal funds sold 18,539 60,836
Interest bearing deposits with banks 7,863 85,100
Available-for-Sale securities, at fair value 209,119 101,934
Held-to-Maturity securities, at amortized cost, fai r value of $5,001

and $4,964 in 1998 and 1997, respectively 5,000 5,001
Loans, net of unearned income 992,062 712,631

Less: Allowance for possible loan losses 7,034 5,116

Net loans 985,028 707,515
Premises and equipment, net 56,964 44,206
Accrued interest receivable and other assets 30,082 14,894
Goodwill and organizational costs 1,529 1,756

Total assets $ 1,348,048 1,053,400
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Non-interest bearing $ 131,309 92,840
Interest bearing 1,097,845 824,861

Total deposits 1,229,154 917,701
Short-term borrowings - 35,493
Notes payable - 20,402
Long-term debt - trust preferred securities 31,050 -
Accrued interest payable and other liabilities 12,639 11,014

Total liabilities 1,272,843 984,610
Shareholders' equity

Preferred stock, no par value; 20,000,000 shares authorized, of which 100,000

shares are designated as Junior Serial Prefer red Stock A; no shares issued

and outstanding at December 31, 1998 and 1997 - -
Common stock, no par value; $1.00 stated value; 30,000,000 shares authorized;

8,149,946 and 8,118,523 issued and outstanding at December 31,

1998 and 1997, respectively 8,150 8,118
Surplus 72,878 72,646
Common stock warrants 100 100
Retained deficit (5,872) (12,117)
Accumulated other comprehensive income (loss) (51) 43

Total shareholders' equity 75,205 68,790

Total liabilities and shareholders' equity $ 1,348,048 1,053,400

See accompanying notes to consolidated financial st

atements
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

Years ende d December 31,
1998 1 997 1996
INTEREST INCOME
Interest and fees on loans $ 75,369 56 ,066 30,631
Interest bearing deposits with banks 2,283 1 , 764 1,588
Federal funds sold 2,327 3 ,493 2,491
Securities 8,000 3 , 788 4,327
Total interest income 87,979 65 111 39,037
INTEREST EXPENSE
Interest on deposits 49,069 37 375 22,760
Interest on short-term borrowings and notes paya ble 1,399 964 1,395
Interest on long-term debt - trust preferred sec urities 747 - -
Total interest expense 51,215 38 ,339 24,155
NET INTEREST INCOME 36,764 26 772 14,882
Provision for possible loan losses 4,297 3 ,404 1,935
Net interest income after provision for possib le loan losses 32,467 23 ,368 12,947
NON-INTEREST INCOME
Fees on mortgage loans sold 5,569 2 341 1,393
Service charges on deposit accounts 1,065 724 468
Trust fees 788 626 522
Loan servicing fees - mortgage loans 163 101 114
Loan servicing fees - securitization facility - 147 1,328
Securities gains, net - 111 18
Gain on sale of premium finance receivables - - 3,078
Other 490 894 611
Total non-interest income 8,075 4 ,944 7,532
NON-INTEREST EXPENSE
Salaries and employee benefits 18,944 14 ,204 11,551
Occupancy, net 2,435 1 ,896 1,649
Equipment expense 2,221 1 713 1,313
Data processing expense 1,676 1 337 1,014
Professional fees 1,654 1 ,343 906
Advertising and marketing 1,612 1 ,309 1,102
Merger related expenses - - 891
Other 7,291 5 ,452 4,336
Total non-interest expense 35,833 27 ,254 22,762
Income (loss) before income taxes 4,709 1 ,058 (2,283)
Income tax benefit (1,536) 3 ,788) (1,310)
NET INCOME (LOSS) $ 6,245 4 ,846 (973)
NET INCOME (LOSS) PER COMMON SHARE - BASIC $ 0.77 0.62 (0.16)
NET INCOME (LOSS) PER COMMON SHARE - DILUTED $ 0.74 0.60 (0.16)

See accompanying notes to consolidated financial st

atements
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERBEQUITY

(In thousands)

Compre-
hensive
income P
(loss)

Balance at December 31, 1995 $

Comprehensive Loss:
Net loss $ (973)
Other comprehensive loss, net of tax:
Unrealized losses on securities, net of
reclassification adjustment (6)
Comprehensive Loss (979)
Common stock issuance, net of fractional shares
Conversion of preferred stock
Repurchase of common stock
Purchase of Wolfhoya Investments, Inc.

Balance at December 31, 1996

Comprehensive Income:
Net income 4,846
Other comprehensive income, net of tax:
Unrealized gains on securities, net of
reclassification adjustment 34
Comprehensive Income 4,880
Common stock issued upon
exercise of stock options
Common stock offering

Balance at December 31, 1997

Comprehensive Income:
Net income 6,245
Other comprehensive loss, net of tax:
Unrealized losses on securities, net of
reclassification adjustment (94)
Comprehensive Income 6,151
Common stock issued upon
exercise of stock options

Balance at December 31, 1998 $

referred Common

A

Common Retainedco
stock earnings

stock stock  Surplus warrants (deficit)
503 5,831 50,053 75 (15,990)
- - - - (973)
- 567 1,291 - -
(503) 122 381 - -
- @ @y -

87 1,190 25 -

6,603 52,871 100 (16,963)

- - - 4,846

118 846 - -
1,397 18,929 - -

8,118 72,646 100 (12,117)

- - - 6,245

32 232 - -

8,150 72,878 100 (5,872)

ccumulated

other

mprehensive Total
income shareholders'

(loss)

34

(94)

(51)

equity

(94)

75,205

Disclosure of reclassification amount and income ta

Unrealized holding gains (losses) on securities
Less: Reclassification adjustment for gains inc
Less: Income tax expense (benefit)

Net unrealized gains (losses)

Years Ende

X impact: 1998

arising during the year  $ (153)
luded in net income -

(59)

$ (94)

d December 31,

See accompanying notes to consolidated financial st

atements
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to net

used for, or provided by, operating activities

Provision for possible loan losses
Depreciation and amortization
Deferred income tax benefit
Gain on sale of Available-for-Sale securities
Net accretion/amortization of securities
Originations of mortgage loans held for sale
Proceeds from sales of mortgage loans held for sa
(Increase) decrease in other assets, net
Increase (decrease) in other liabilities, net

NET CASH PROVIDED BY (USED FOR) OPERATING ACTIVITIE

INVESTING ACTIVITIES:
Proceeds from maturities of Available-for-Sale se
Proceeds from sales of Available-for-Sale securit
Purchases of Available-for-Sale securities
Net decrease (increase) in interest bearing depos
Net increase in loans
Purchases of premises and equipment, net

Years ended

1998
$ 6,245 4
cash
4,297 3
2,952 2
(1,961) 3
(340)
(399,007) 171
le 390,528 171
(12,603) 5
1,625 5
S (8,264) 5
curities 481,297 92
ies

(588,296) (124

its with banks 77,237 (66
(273,918) (221
(15,459) (16

December 31,

1997 1996
846 (973)
404 1,935
394 2,104
,788) (1,455)
(111) (18)

,336 308,424

522)  (318,497)
,368) 31,868
239)  (227,005)
,063) (7,925)

Purchase of Wolfhoya Investments, Inc., net of ca sh acquired - (318)
NET CASH USED FOR INVESTING ACTIVITIES (319,139) (335 436)  (212,955)
FINANCING ACTIVITIES:

Increase in deposit accounts 311,453 299 672 212,371

Increase (decrease) in short-term borrowings and notes payable, net (55,895) 26 ,780 17,490

Proceeds from trust preferred securities offering 31,050 - -

Issuance of common stock, net of issuance costs a nd fractional shares - 20 ,326 1,858

Common stock issued upon exercise of stock option s 264 964 -

Repurchase of common stock - - (48)
NET CASH PROVIDED BY FINANCING ACTIVITIES 286,872 347 742 231,671
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENT S (40,531) 17 ,578 6,982
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 92,994 75 416 68,434
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 52,463 92 ,994 75,416
Supplemental disclosures of cash flow informatio n:

Cash paid during the year for:

Interest $ 51,158 37 ,499 23,874
Income taxes 787 - 138

Transfer to other real estate owned from loans 587 - -

See accompanying notes to consolidated financial st atements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES Thaccounting and reporting policies of Wintrust FiciahCorporation and
subsidiaries ("Wintrust" or "Company") conform tergerally accepted accounting principles. In thearation of the consolidated financial
statements, management is required to make cegéimates and assumptions that affect the repartemints contained in the consolidated
financial statements. Management believes thagstimmates made are reasonable; however, changstirimates may be required if economic
or other conditions change beyond management'statfmns. Reclassifications of certain prior yeaoants have been made to conform
the current year presentation. The following isimmary of the more significant accounting poliashe Company.

DESCRIPTION OF THE BUSINESS

Wintrust is a financial services holding companyrently engaged in the business of providing comityuranking services through its
banking subsidiaries to customers in the Chicagwapelitan area and financing for the payment ahowercial insurance premiums
("premium finance receivables"), on a national atsirough its subsidiary, First Insurance Fundiogporation ("FIFC") (formally known as
First Premium Services, Inc.). As of December B8l Wintrust had six whollpwned bank subsidiaries (collectively, "Banks") adlwhich
started as de novo institutions, including LakeegsbBank & Trust Company ("Lake Forest Bank"), Hiale Bank & Trust Company
("Hinsdale Bank"), North Shore Community Bank & $t«Company (“"North Shore Bank"), Libertyville Ba&KTrust Company ("Libertyvilli
Bank"), Barrington Bank & Trust Company, N.A. ("Biagton Bank") and Crystal Lake Bank & Trust CompaN.A. ("Crystal Lake Bank").
FIFC is a wholly-owned subsidiary of Crabtree Calp@orporation ("Crabtree") which is a wholly-ownsabsidiary of Lake Forest Bank. On
September 30, 1998, Wintrust began operating atnest/subsidiary, Wintrust Asset Management Compaisx. ("WAMC"). This new
wholly-owned subsidiary will provide trust and irsiment services at each of the Wintrust banks.i®usly, the Company provided trust
services through the trust department of Lake Edask.

The consolidated Wintrust entity was formed on 8egtiter 1, 1996 through a merger transaction (thertRaization") whereby the holding
companies of Lake Forest Bank, Hinsdale Bank, Itjmite Bank and FIFC were merged with newly formeHdolly-owned subsidiaries of
North Shore Community Bancorp, Inc. (which chaniggghiame to Wintrust Financial Corporation concotngith the merger). The merg
transaction was accounted for in accordance wétptioling-of-interests method of accounting foruaibess combination. Accordingly, the
consolidated financial statements included hereflect the combination of the historical finandiesults of the five entities and the recorded
assets and liabilities have been carried forwarttieécconsolidated Company at their historical cost.

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements of Wintrastehbeen prepared in conformity with generally pte@ accounting principles and
prevailing practices of the banking industry. Iatenpany accounts and transactions have been etadimathe consolidated financial
statements.

SECURITIES

The Company classifies securities in one of thegegories: trading, held-to-maturity, or availafde-sale. Trading securities are bought
principally for the purpose of selling them in thear term. Held-to-maturity securities are thosmisges in which the Company has the
ability and positive intent to hold the securitytibmaturity. All other securities are classified available-for-sale as they may be sold prior to
maturity.

Held-to-maturity securities are stated at amortizest which represents actual cost adjusted fanjra amortization and discount accretion
using methods that approximate the effective istemeethod. Available-for-sale securities are statefdir value. Unrealized gains and losses
on available-for-sale securities, net of relateg$a are excluded from earnings until realized, éwew, included as other comprehensive
income and reported as a separate component ateilders' equity.

Trading account securities are stated at fair vdlowever, the Company did not maintain any tradiogount securities in 1998, 1997, or
1996.

A decline in the market value of any available-$ate or held-to-maturity security below cost tisatiéemed other than temporary is charged
to earnings, resulting in the establishment ofw oest basis for the security. Dividend and inteiesome are recognized when earned.
Realized gains and losses for securities classifieavailable-for-sale and held-to-maturity arduded in non-interest income and are derived
using the specific identification method for deterimg the cost of securities sold.
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LOANS AND ALLOWANCE FOR POSSIBLE LOAN LOSSES

Loans, which include lease financing and premiumarice receivables, are recorded at the principalatroutstanding. Interest income is
recognized when earned. Loan origination fees ani@io direct origination costs associated witmbeetained in the portfolio are deferred
and amortized over the expected life of the loaaraadjustment of yield using methods that appraténthe effective interest method.
Finance charges on premium finance receivablesared over the term of the loan based on actudsfoutstanding, beginning with the
funding date, using a method which approximatesffextive yield method.

Mortgage loans held for sale are carried at thestoaf aggregate cost or market, after consideratforlated loan sale commitments, if any.
Fees received from the sale of these loans integhendary market are included in non-interestrreo

Interest income is not accrued on loans where nenagt has determined that the borrowers may bdeitameet contractual principal
and/or interest obligations, or where interestrargipal is 90 days or more past due, unless thrda@re adequately secured and in the pre
of collection. Cash receipts on non-accrual loaasganerally applied to the principal balance uh# remaining balance is considered
collectible, at which time interest income may beagnized when received.

The allowance for possible loan losses is mainthatea level adequate to provide for possible loases. In estimating possible losses, the
Company evaluates loans for impairment. A loaroissadered impaired when, based on current infoonaind events, it is probable that a
creditor will be unable to collect all amounts dlrepaired loans are generally considered by the fizom to be commercial and commercial
real estate loans that are non-accrual loansurtsted loans and loans with principal and/or egéat risk, even if the loan is current with all
payments of principal and interest. Impairment &asured by estimating the fair value of the loaselaon the present value of expected cash
flows, the market price of the loan, or the failueaof the underlying collateral. If the estimafait value of the loan is less than the recorded
book value, a valuation allowance is establisheal e@smponent of the allowance for possible loasdss

MORTGAGE SERVICING RIGHTS

The Company originates mortgage loans for salb@ésecondary market, the majority of which are satout retaining servicing rights.
There are certain loans, however, that are origthahd sold to a governmental agency, with sewyidghts retained. The Company
capitalizes the rights to service these originatedtgage loans at the time of sale. The capitalted of loan servicing rights is amortized in
proportion to, and over the period of, estimatetfutire servicing revenue. Mortgage servicing tigire periodically evaluated for
impairment. For purposes of measuring impairmésa servicing rights are stratified into pools basedne or more predominant risk
characteristics of the underlying loans includiogn type, interest rate, term and geographic locaii applicable. Impairment represents the
excess of the remaining capitalized cost of aifigdtpool over its fair value, and is recordedoilgh a valuation allowance. The fair value of
each servicing rights pool is evaluated based empthsent value of estimated future cash flowsguaidiscount rate commensurate with the
risk associated with that pool, given current madanditions. Estimates of fair value include asptioms about prepayment speeds, interest
rates and other factors which are subject to chamgetime. Changes in these underlying assumptionkl cause the fair value of mortgage
servicing rights, and the related valuation alloeggrif any, to change significantly in the future.

SERVICED PREMIUM FINANCE RECEIVABLES

From February, 1995 to the fourth quarter of 1996C sold its premium finance receivables to a Wholned subsidiary, First Premium
Financing Corporation ("FPFIN") which in turn sdlte receivables to an independent third party weBoed commercial paper to fund the
purchase ("Commercial Paper Issuer"). FPFIN waankiuptcy remote subsidiary established to fatdithe sale to the independent third
party. FIFC retained servicing rights in connectigith the sales of receivables. FIFC recognizecctivéractual servicing and management
fee income over the term of the receivables asg @arned. In addition, any excess income earnéteb§ommercial Paper Issuer above that
which was required to fund interest on its outstapd@ommercial paper and provide for normal sengdio FIFC was payable as additional
servicing ("Excess Servicing"). Excess Servicingpime over the expected life of the receivables salgl estimated by FIFC at the time of
each sale and recorded as a sales gain receivalihe dinancial statements of FIFC.

PREMISES AND EQUIPMENT
Premises and equipment are stated at cost lesmatated depreciation and amortization. For finaln@porting purposes depreciation and
amortization are computed using the straight-lirthad over the
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estimated useful lives of the related assets rgnfgom three to ten years for equipment, fortyitty fyears for premises, and the related lease
terms for leasehold improvements. Additions to psesare capitalized. Maintenance and repairstersged to expense as incurred.

In 1998, the Company made a change in its accaupstimate for the estimated useful lives of carpaemises by increasing these lives f
forty years to either forty-five or fifty years. Bhchange in estimate was made as a result of reamag's assessment of the actual lives of
similar structures in and around the communitieseskby the Banks. The effect of this change imese for the year ended December 31,
1998 was an increase in income before income @xéset income of approximately $155,000 and $95,68spectively. The effect of this
change in estimate on both basic and diluted egsmier share for the same period was an increasgpobximately $0.01 per share.

OTHER REAL ESTATE OWNED

Other real estate owned is comprised of real eatajaired in partial or full satisfaction of loagsd is included in other assets at the lower of
cost or fair market value less estimated sellinggzd/Nhen the property is acquired through foresksany excess of the related loan balance
over the adjusted fair market value less expectélithg costs, is charged against the allowanceéasible loan losses. Subsequent write-
downs or gains and losses upon sale, if any, argel to other non-interest expense.

INTANGIBLE ASSETS

Goodwill, representing the cost in excess of tlirevialue of net assets acquired, is primarily amed on a straight-line basis over a period of
fifteen years. The Company periodically evaluatesdarrying value and remaining amortization pedbuohtangible assets and other long-
lived assets for impairment, and adjusts the cagrgimounts, as appropriate. Deferred organizatiooets consist primarily of professional
fees and other start-up costs and are being aradrtizer five years.

TRUST PREFERRED SECURITIES OFFERING COSTS

In connection with the Company's offering of 9.0@¥mulative Trust Preferred Securities ("Trust Piefé Securities"), approximately $1.4
million of offering costs were incurred, includingderwriting fees, legal and professional fees, @hdr costs. These costs are included in
other assets and are being amortized over a termpgead as an adjustment of interest expense wsimgthod that approximates the effective
interest method. See Note 10 for further informaabout the Trust Preferred Securities.

TRUST ASSETS
Assets held in fiduciary or agency capacity fortongers are not included in the consolidated finalrgtiatements as they are not assets of
Wintrust or its subsidiaries. Fee income is recogtiion an accrual basis for financial reportingopses.

INCOME TAXES
Beginning September 1, 1996, Wintrust became ééidibfile consolidated Federal and state incomeeaturns. The subsidiaries provide for
income taxes on a separate return basis and reMitritrust amounts determined to be currently p&yab

Prior to the Reorganization on September 1, 198&¢elForest Bank, Hinsdale Bank, Libertyville BaNlkyrth Shore Bank, and FIFC and their
respective holding companies each filed separatsadiolated Federal and state income tax returnsb&aefits attributable to losses are
recognized and allocated to the extent that susdelcan be utilized in the consolidated return.

Wintrust and subsidiaries record income taxes utidersset and liability method. Deferred tax asaptl liabilities are recognized for the
future tax consequences attributable to differemetaeen the financial statement carrying amouhéxisting assets and liabilities and their
respective tax bases. Deferred tax assets antitieshare measured using enacted tax rates expexiEpply to taxable income in the years in
which those temporary differences are expectec teebovered or settled. The effect on deferredismets and liabilities of a change in tax
rates is recognized in income in the period theluites the enactment date.

CASH EQUIVALENTS
For purposes of the consolidated statements offtash, Wintrust considers all cash on hand, césims in the process of collection, non-
interest bearing amounts due from corresponderitsband federal funds sold to be cash equivalents.

EARNINGS PER SHARE

In February 1997, the Financial Accounting Standd@dard ("FASB") issued Statement of Financial Asting Standards No. 128,
"Earnings Per Share" ("SFAS No. 128"). SFAS No. 4@gersedes APB Opinion 15, "Earnings Per Shanel,'specifies the computation,
presentation and disclosure requirements for egsnier share ("EPS") for entities with publiclydhebmmon stock or potential common
stock. Basic EPS excludes dilution and is compbtedividing income available to common shareholdsrshe weighted-average number of
common shares outstanding for the period. Dilute& Eeflects
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the potential dilution that could occur if secuitior other contracts to issue common stock weecesed or converted into common stock or
resulted in the issuance of common stock that siraned in the earnings of this entity.

STOCK OPTION PLANS

The Company follows the disclosure requirementSIEAS No. 123, "Accounting for Stock-Based Compdnsai("SFAS No. 123"), rather
than the recognition provisions of SFAS No. 123aliswved by the statement. The Company will corgitw follow APB Opinion No. 25,
"Accounting for Stock Issued to Employees" ("APB.I26") and related interpretations in accountingi®stock option plans. Accordingly,
no compensation cost has been recognized by the&uwnfor its stock option plans. Further disclosuaee presented in Note 13.

RECENT ACCOUNTING PRONOUNCEMENTS

In June 1997, the FASB issued SFAS No. 130, "Remp@omprehensive Income”, to address concernstheepractice of reporting
elements of comprehensive income directly in eq@#AS No. 130 requires all items that are requiodoe recognized under accounting
standards as components of comprehensive incomepbged in a financial statement that is displayegiqual prominence with the other
financial statements. The statement does not requiipecific format for that financial statemenit daguires a company to display an amount
representing total comprehensive income for theoden that financial statement. SFAS No. 130 feefve for both interim and annual
financial statements for periods beginning aftec&maber 15, 1997 and comparative financial statesrfentearlier periods must be
reclassified to reflect the provisions of this etaent. The Company is disclosing comprehensiveniigcim the Consolidated Statements of
Changes in Shareholders' Equity.

In June 1997, the FASB issued SFAS No. 131, "Dsales about Segments of an Enterprise and Relafiguniation”. SFAS No. 131 was
issued in response to requests from financial rstae users for additional and improved segmentinédion. The statement requires a vat
of disclosures to better explain and reconcile srgrdata so that a user of the financial statenwtdbetter understand the information and
its limitations within the context of the consolidd financial statements. SFAS No. 131 is effechirdinancial statements for periods
beginning after December 15, 1997. In 1998, thiinjear of application, comparable informatiom &arlier years will be restated, unless it
is impracticable to do so. SFAS No. 131 need natfied to interim financial statements in theiahiyear of its application, but comparat
information for interim periods in the initial yeaf application shall be reported in financial staents for interim periods in the second year
of application. See Note 21 for segment informati@tiosures.

In March 1998, the Accounting Standards Executiven@ittee ("AcSEC") issued Statement of PositiorQPS) 98-1, "Accounting for the
Costs of Computer Software Developed or Obtainediternal Use". The SOP requires companies tatalg® certain costs incurred in
connection with internal-use software projects. Bi@P is effective for fiscal years beginning afdecember 15, 1998, with early adoption
permitted. The Company elected early adoption isfibw SOP as of January 1, 1998 and capitalizedicesalary costs related to the
configuration and installation of new software dhel modification of existing software that providaeditional functionality. These costs will
be amortized over a three year period.

In April 1998, AcSEC issued SOP 98-5, "Reportinglom Costs of Start-up Activities", which requitbat the unamortized portion of
previously capitalized start-up costs be writtehasfa cumulative effect of a change in accountirigciple. Subsequent to adoption of SOP
98-5, start-up and organization costs must be esqukas incurred. In the first quarter of 1999,dooadance with SOP 9B-the Company wi
expense the remaining unamortized portion of preshiocapitalized deferred organizational costs,civhiotaled $199,000 as of December 31,
1998, and expense future start-up costs as incurred

In June 1998, the FASB issued SFAS No. 133, "Actingrior Derivative Instruments and Hedging Actieft’. SFAS No. 133 establishes,
the first time, comprehensive accounting and répgiitandards for derivative instruments and heglgitivities. This new standard requires
that all derivative instruments be recorded indtagement of condition at fair value. The recordifghe gain or loss due to changes in fair
value could either be reported in earnings or heratomprehensive income in the statement of sbitets' equity, depending on the type of
instrument and whether or not it is considereddgkeThis standard is effective for the Compangfaknuary 1, 2000. The Company has
yet determined the impact this new statement mag ba its future financial condition, its resulfsoperations, or its liquidity
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(2) SECURITIES The following tables present cargyamounts and gross unrealized gains and losséis€f@ecurities held-to-maturity and
available-for-sale at December 31, 1998 and 199%h@usands). These tables are by contractual ityateliich may differ from actual
maturities because borrowers may have the rigbaliaor repay obligations with or without call orgpayment penalties.

DECEMBER 31, 1998

GROSS GROSS

AMORTIZED UNREALIZED UNREALIZED FAIR

COST GAINS LOSSES VALUE

Held-to-maturity:
U.S. Treasury - due
in one year or less $ 5,000
Available-for-sale:
U.S. Treasury - due in

one year or less 5650 1
Federal agencies - due

in one year or less 48,375
Federal agencies - due

in five to ten years 6,321
Municipal securities -

due in one year or less 309
Municipal securities -

due in one to five years 195
Corporate notes and other -

due in one year or less 135,667
Corporate notes and other -

due in one to five years 6,498

Federal Reserve Bank
and Federal Home Loan
Bank stock 6,159 -

Total securities

available-for-sale 209,174 2

Total securities $214,174 2

1 - 5001
4 - 5664
3 (9) 48,369
- - 6321
- - 309
- - 195

1 (33) 135,635

8 (39) 6,467

7 (81) 214,120

DECEMBER 31, 1997

GROSS GROSS

AMORTIZED UNREALIZED UNREALIZED FAIR

COST GAINS LOSSES VALUE

Held-to-maturity:
U.S. Treasury - due
in one to five years $ 5,001 -
Available-for-sale:
U.S. Treasury - due in

one year or less 2988 3
U.S. Treasury - due in

one to five years 1,001
Federal agencies - due in

one year or less 11,156 4
Corporate notes - due in

one year or less 78,707
Corporate notes - due in

one to five years 4,046 1

Federal Reserve Bank
and Federal Home Loan
Bank stock 3,953 -

Total securities

available-for-sale 101,851 10

Total securities $106,852 10

(37) 4,964
0 - 3,018
9 - 1,010
7 (2 11,201
- (1) 78,706
7 (17) 4,046

- 3,953

3 (57) 106,898

During 1998, there were no sales of avail-for-sale securities. In 1997 and 1996, Wintrust hadgrealized gains on sales of avail-for-



sale securities of $111,000 and $18,000, respégtiMéntrust had no realized losses on sales afisiées in 1997 or 1996. Proceeds from
sales of available-for-sale securities during 188@ 1996 were $420,000 and $498,000, respecti&BPecember 31, 1998 and 1997,
securities having a carrying value of $104,874,800 $77,983,000, respectively, were pledged aateodl for public deposits and trust
deposits.
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(3) LOANS A summary of the loan portfolio, includitommercial lease financing receivables, at Deegrl, 1998 and 1997 is as follows
(in thousands):

1998 1997

Commercial and commercial real estate $ 366,229 235,483
Premium finance 183,165 131,952
Indirect auto 210,137 139,296
Home equity 111,537 116,147
Residential real estate 91,525 61,611
Installment and other 34,650 32,153

Total loans 997,243 716,642
Less: Unearned income 5,181 4,011
Total loans, net of unearned income  $ 992,062 712,631

Residential mortgage loans held for sale totalegi@1,000 and $9,552,000 at December 31, 1998 @8id, tespectively.

Certain officers and directors of Wintrust andsitdsidiaries and certain corporations and indiv&lteglated to such persons borrowed funds
from the Banks. These loans, totaling $19,791,0@0D%9,213,000 at December 31, 1998 and 1997, riseglgc were made at substantially
the same terms, including interest rates and eo#ijtas those prevailing at the time for comparatainsactions with other borrowers.

(4)ALLOWANCE FOR POSSIBLE LOAN LOSSES A summarythé allowance for possible loan losses for yeadsngnDecember 31,
1998, 1997 and 1996 is as follows (in thousands):

1998 199 7 1996
Allowance at beginning of year $5,116 3,6 36 2,763
Provision 4,297 34 04 1,935
Charge-offs-continuing operations (2,737) (1,8 74)  (520)
Charge-offs-discontinued operations - (2 41) (583)
Recoveries 358 1 91 41
Allowance at end of year $7,034 51 16 3,636

The provision for possible loan losses is chargeaperations, and recognized loan losses (recejaaie charged (credited) to the allowance.
At December 31, 1998, 1997 and 1996, non-accraalddotaled $3,137,000, $2,440,000 and $1,686r@8pectively.

At December 31, 1998, 1997, and 1996 loans tha¢ wensidered to be impaired totaled $1,714,000,321000 and $1,444,000, respectiv
At December 31, 1998, one impaired loan totalin§35200 had an allocated specific allowance for loases of approximately $125,000.
There was no specific allowance for loan lossexcated for impaired loans as of December 31, 199P986. The average balance of
impaired loans during 1998, 1997 and 1996 was appaiely $4,167,000, $990,000 and $1,322,000, etdy. During 1998, interest
income recognized on impaired loans totaled apprately $155,000. In 1997 and 1996, this amountingignificant. Management evalua
the value of the impaired loans primarily by usihg fair value of the collateral. During 1998, #féect of non-performiing loans reduced
interest income by approximately $197,000. Durifg7 and 1996, this effect was insignificant.

(5) MORTGAGE SERVICING RIGHTS The remaining prinalbalance of mortgage loans serviced for othehéchvare not included in the
Consolidated Statements of Condition, totaled $&@lllon and $53.2 million at December 31, 1998 41997, respectively. The following is
a summary of the changes in mortgage servicindgiih thousands):

Year ended Dec ember 31,
1998 1997
Balance at beginning of year $ 313 123
Servicing rights capitalized 577 226
Amortization of servicing rights (175) (36)
Valuation allowance - -
Balance at end of year $ 715 313

(6) SERVICED RECEIVABLES AND SECURITIZATION FACILIY Prior to the Reorganization on September 1, 198C premium
finance loan originations were sold and servicepant to a securitization facility establishedrgbruary 1995. During 1997, tt



securitization facility was discontinued and athigning deferred costs associated with the facili#gye expensed. Accordingly, the Company
had no loans serviced for others by FIFC at Dece®bg1998 or 1997. Subsequent to the Reorganizdtid-C loan originations began to be
sold to the
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Banks and consequently remain as an asset of tmp&uy.

(7) PREMISES AND EQUIPMENT, NET A summary of pregssand equipment at December 31, 1998 and 19%/fddlaws (in thousands

1998 1997
Land $ 9,607 8,751
Buildings and improvements 35,251 25,570
Furniture and equipment 12,802 10,306
Equipment under leasing contracts 473 -
Construction in progress 6,638 4,784

64,771 49,411
Less accumulated depreciation

and amortization 7,807 5,205

Premises and equipment, net $ 56,964 44,206

(8) TIME DEPOSITS Certificates of deposit in amaiaf $100,000 or more approximated $346,046,0006238,590,000, respectively, at
December 31, 1998 and 1997. Interest expense ddtathese deposits approximated $13,999,000, $2@M0O0 and $4,270,000 for the years
ended December 31, 1998, 1997 and 1996, respeactivel

(9) NOTES PAYABLE The notes payable balance of $2fillion at December 31, 1997 represented thengalan a revolving credit line
agreement ("Agreement") with an unaffiliated baB&ective September 1, 1996, the Company enteredtiie $25 million Agreement, whic
charged interest at a floating rate equal to, @hbmpany's option, either the lender's primesatee London Inter-Bank Offered Rate
(LIBOR) plus 1.50%. Effective September 1, 1997 thgreement was increased to $30 million and théunity date was extended to
September 1, 1998. Additionally, effective Septenthel 997, the interest rate associated with theedigent was reduced to bear interest at a
floating rate equal to, at the Company's optiothegithe lender's prime rate or LIBOR plus 1.25%ed&ive September 1, 1998, this
Agreement was increased to $40 million and the nitgtdate was extended to September 1, 1999. Ioli2ct1998, the Company paid-off the
remaining outstanding balance with proceeds froer®®i.05 million Trust Preferred Securities offgrins more fully explained in Note 10.
The Agreement is secured by the stock of all Baeksept Crystal Lake Bank, and contains sever#ficége covenants, including the
maintenance of various capital adequacy levelgtagsality and profitability ratios, and certairstréictions on dividends and other
indebtedness. This Agreement may be utilized, adea, to provide capital to fund continued growtthsaexisting bank subsidiaries,
expansion of its trust and investment activitiessgible acquisitions of other financial institutsoand other general corporate matters.

(10) LONG-TERM DEBT - TRUST PREFERRED SECURITIES1898, the Company raised $31.05 million of Trustf@red Securities.
These proceeds were used mainly to pay-off the irengarevolving credit line balance, as discussetlote 9. The Trust Preferred Securities
offering has increased the Company's regulatoritalapder Federal Reserve guidelines. Interestes@ on the Trust Preferred Securities is
also deductible for income tax purposes.

Wintrust Capital Trust | ("WCT"), a statutory buess trust and wholly-owned subsidiary of the Corgghat was formed solely for the
purpose of the above mentioned offering, issuadad of 1,242,000 Trust Preferred Securities, idirig the over-allotment, at a price of $25
per security, which totaled $31,050,000. Theser#gsirepresent preferred undivided beneficiatiasts in the assets of WCT. WCT has
issued $960,000 of common securities, all of wiaidhowned by the Company. The assets of WCT cosalisly of 9.00% Subordinated
Debentures issued by the Company to WCT in theeggge principal amount of $32,010,000. HoldersefTrust Preferred Securities are
entitled to receive preferential cumulative caditributions at the annual rate of 9.00%, accunmggfiiom September 29, 1998, and payable
quarterly in arrears on the last day of each quattte first payment of which occured on Decemlierl®98. Subject to certain limitations,
Company has the right to defer payment of inteaieany time, or from time to time, for a period tmexceed 20 consecutive quarters. The
Trust Preferred Securities are subject to mandatmigmption, in whole or in part, upon repaymerthef Subordinated Debentures at mat
or their earlier redemption. The Subordinated Délres mature on September 30, 2028, which may dxtested at the discretion of the
Company to a date not earlier than September 3IB,20 extended to a date not later than SepteBhe2047, in each case if certain
conditions are met, and only after the Companydidained Federal Reserve approval, if then requireter applicable guidelines or
regulations.

The Company has guaranteed the payment of distiitmiand payments upon liquidation or redemptiothefTrust Preferred Securities, in
each case to the extent of funds held by WCT. Tdmgany and WCT believe that,
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taken together, the obligations of the Company utiteeguarantee, the subordinated debentures,thad related agreements provide, in the
aggregate, a full, irrevocable and unconditionarguatee, on a subordinated basis, of all of thgatibns of WCT under the Trust Preferred
Securities.

(11) LEASE EXPENSE AND OBLIGATIONS Gross rental exyse for all operating leases was $922,000, $70&04 $659,000, in 1998,
1997 and 1996, respectively. Gross rental incoraeas to the Company's buildings totaled $390,8289,000 and $244,000 in 1998, 1997
and 1996. In 1998, the Company also recorded egnpiaase income of approximately $55,000. Minimgnoss rental commitments,
primarily for office space, and future minimum gsaental income and equipment lease income as odékeer 31, 1998 for all noncancele
leases are as follows (in thousands):

FUTURE FUTURE FUTURE
MINIMUM MINIMUM MINIMUM
GROSS GROSS EQUIPMENT
RENTAL RENTAL LEASE
COMMITMENTS INCOME INCOME

1999 $ 740 125 102
2000 627 71 102
2001 511 29 102
2002 518 26 103
2003 455 18 52
2004 and thereafter 3,447 54 -

Total minimum future amounts $ 6,298 323 461

(12) INCOME TAXES For the year ended December 3981 Wintrust had $571,000 of current Federal inedax expense and no current
state income tax. For the years ended Decembdrd®%, and 1996, Wintrust had no current Federalate sncome tax expense. In 1998, 1
and 1996, the Company recorded net deferred Federbkenefits of approximately $2.3 million, $2.4lion, and $524,000, respectively, and
net deferred state tax (expense) benefits of ajpaiely ($271,000), $890,000 and $786,000, respagti During 1998 and 1997, such
amounts exclude approximately $78,000 and $31600@@deral tax benefits and $17,000 and $67,0@0ab¢ tax benefits, respectively, that
were recorded directly to shareholder's equityteelao the exercise of certain common stock options

Income taxes for 1998, 1997 and 1996 differ fromekpected tax expense for those years (compute@giying the applicable statutory U
Federal income tax rate of 34% to income beforernme taxes) as follows (in thousands):

YEAR ENDED DECEMBER 31,

19 98 1997 1996
Computed "expected" income
tax expense (benefit) $16 01 360 (776)
Increase (decrease) in tax resulting from:
Change in the beginning-of-the-year
balance of the valuation allowance

for deferred tax assets 3,3 57) (4,204) (853)
Merger costs - - 305
Other, net 2 20 56 14

Income tax benefit $(1,5 36) (3,788) (1,310)

The tax effects of temporary differences that gise to significant portions of the deferred tageis and liabilities at December 31, 1998 and
1997 are presented below (in thousands):

1998 1997
Deferred tax assets:

Allowance for possible loan losses$ $ 2,405 1,475
Start-up costs 65 133
Federal net operating loss carryforward 6,985 9,072
State net operating loss carryforward 1,390 1,867
Deferred compensation 170 89
Other, net 169 162

Total gross deferred tax assets 1 1,184 12,798



Valuation allowance 806 4,163

Total deferred tax assets 1 0,378 8,635

Deferred tax liabilities:
Premises and equipment, due to

differences in depreciation 125 483
Deferred loan fees 1,034 189
Accrual to cash adjustment 711 1,023
Other, net 640 1,082

Total gross deferred tax liabilities 2,510 2,777
Net deferred tax assets $ 7,868 5,858

During 1996, 1997 and 1998, management determiragchtvaluation allowance should be established foortion of the deferred tax asset
based on management's assessment regarding ieal@gsuch deferred tax assets considering thitabdity attained by the Company and

its operating subsidiaries during each of the yaasfuture earnings estimates. Management belibagsealization of the recorded net
deferred tax asset is more likely than not.
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At December 31, 1998, Wintrust and its subsididnad Federal net operating losses of approxim&2ly5 million and state net operating
losses of approximately $19.4 million. Such amoamésavailable for carryforward to offset futurgahle income and expire in 2000-2010.
Utilization of the net operating losses are sulfedatertain statutory limitations. Additionally,eHederal net operating losses of the
predecessor companies prior to the Reorganizat®oray available to be utilized by the respectieepanies that generated the losses.

(13) EMPLOYEE BENEFIT AND STOCK PLANS Prior to M&2, 1997, Wintrust and the holding companies ofd_Bkrest Bank, Hinsde
Bank, Libertyville Bank and FIFC maintained variagieck option and rights plans ("Predecessor PJamsich provided options to purchase
shares of Wintrust's common stock at the fair markkie of the stock on the date the option wastgth The Predecessor Plans permitte:
grant of incentive stock options, nonqualified &togptions, rights and restricted stock. Collectyy¢he Predecessor Plans covered
substantially all employees of Wintrust.

Effective May 22, 1997, the Company's shareholdpmoved the Wintrust Financial Corporation 1993c&tincentive Plan ("Plan"). The
Plan amended, restated, continued and combined thié Predecessor Plans implemented previousthdfompany or its subsidiaries,
including shares covered under the Company's Raghts Plan. The Plan provides that the total nurobshares of Common Stock as to
which awards may be granted may not exceed 1,98&R&res, which number of shares includes 1,77%&B&fs of Common Stock which
had already been reserved for issuance under due&essor Plans. The incentive and nonqualifieidrgpexpire at such time as the
Compensation Committee shall determine at the tihgrant, however, in no case shall they be exabtéslater than ten years after the grant.

A summary of the aggregate activity of the Planslf#08, 1997 and 1996 is as follows:

Common Range of Weighted Average
Shares Strike Pric es Strike Price

Outstanding at

December 31, 1995 906,365 $ 5.80-$21. 13 $ 8.85
Granted 309,573 $ 11.37-$15. 25 $13.75
Exercised 13,690 $ 6.31-$9. 69 $ 8.27
Forfeited or canceled 52,924 $ 6.31-$21. 13 $10.81
Outstanding at

December 31, 1996 1,149,324 $ 5.80-$21. 13 $10.10
Granted 350,671 $18. 00 $18.00
Reclassification of stock

rights to stock options 103,236 $ 7.75-$11. 62 $ 7.84
Exercised 117,575 $ 5.80-$16. 23 $ 7.72
Forfeited or canceled 26,568 $ 5.80-$21. 13 $15.85
Outstanding at

December 31, 1997 1,459,088 $ 5.80-$21. 13 $11.90
Granted 150,400 $ 17.88-$21. 75 $18.71
Exercised 31,423 $ 5.80-$14. 53 $ 8.30
Forfeited or canceled 53,081 $ 9.30-$19. 86 $16.25
Outstanding at

December 31, 1998 1,524,984 $ 5.80-$21. 75 $12.49

At December 31, 1998, 1997 and 1996, the weightetage remaining contractual life of outstandipgiams was 6.6 years, 7.4 years and
years, respectively. Additionally, at December B398, 1997 and 1996, the number of options exdrlEsaas 887,514, 809,520 and 659,¢€
respectively, and the weighted-average per shaneise price of those options was $9.38, $9.08%862, respectively. Expiration dates for
the options range from June 19, 2000 to OctobePQ98.

The following table presents certain informatiomatthe outstanding options and the currently égable options as of December 31, 1998:

Options Outstanding Options Currently Exercisabl e
Weighted Weighted Weighted

Range of Average Average Average
Exercise Number Exercise Remaining Number Exercise
Prices of Shares Price Term of Shares Price

$ 5.80-$6.31 213,944 $6.22 2.73 years 213,944 $6.22

$ 7.24-$8.48 280,595 $791 5.29 years 280,595 $7.91

$ 9.30-$12.42 306,905 $10.73 6.38 years 234,624 $10.54

$12.43-$17.88 264,939 $14.37 7.59 years 142,224 $13.87

$ 18.00-$18.00 364,124 $18.00 8.94 years 3,850 $18.00

$18.44-$21.75 94,477 $19.57 8.39 years 12,277 $21.13

$ 5.80-$21.75 1,524,984 $12.49 6.61 years 887,514 $9.38
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The Company applies APB No. 25, and related In&tgpions, in accounting for its stock option plafsscordingly, no compensation cost has
been recognized for its stock option plans. Hadmamsation cost for the Company's stock option pleren determined based on the fair
value at the date of grant for awards under theksbption plans consistent with the method of SP& 123, the Company's net income and
earnings per share would have been reduced tathfpna amounts indicated below (dollars in thows:

Year Ended Dec ember 31,
1998 199 7 1996
Net income (loss)
As reported $6,245 4,84 6 (973)
Pro forma 5,295 4,26 1 (1,455)
Earnings (loss) per share-Basic
As reported $ 0.77 0.62 (0.16)
Pro forma 0.65 0.55 (0.24)
Earnings (loss) per share-Diluted
As reported $ 0.74 0.60 (0.16)
Pro forma 0.62 0.53 (0.24)

The fair value of each option grant was estimat@dguithe Black-Scholes option-pricing model witk following weighted average
assumptions used for grants during the years eDdedmber 31, 1998, 1997 and 1996, respectively:

dividend yield of 0% for each period; expected tititg of 24.2% for 1998, 22.5% for 1997 and 20.886 1996; risk free rate of return of
5.3% for 1998, 6.4% for 1997 and 1996; and, expklifie of 7.5 years for 1998, 8 years for 1997 &0dyears for 1996. The per share
weighted average fair value of stock options gréutiering 1998, 1997 and 1996 was $7.54, $8.10 &r@R$respectively.

Wintrust and its subsidiaries also provide 401(kjiRment Savings Plans ("401(k) Plans"). The 4pDR(&ns cover all employees meeting
certain eligibility requirements. Contributions bsnployees are made through salary reductions atdinection, limited to $10,000 in 1998
and $9,500 in earlier years. Employer contributitmthe 401(k) Plans are made at the employerseation. Generally, participants
completing 501 hours of service are eligible torsha an allocation of employer contributions. T@mpany's expense for the employer
contributions to the 401(k) Plans was approxima$&2,000, $41,000 and $38,000 in 1998, 1997 an6é,1@3pectively.

Effective May 22, 1997, the Company's shareholdpmoved the Wintrust Financial Corporation Emp$tock Purchase Plan ("SPP").
The SPP is designed to encourage greater stockrsiip@mong employees thereby enhancing employmenitonent to the Company. The
SPP gives eligible employees the right to accuredlaitds over an offering period to purchase shaf@€mmon Stock. The Company has
reserved 250,000 shares of its authorized Commaeck3or the SPP. All shares offered under the S#be newly issued shares of the
Company and, in accordance with the SPP, the pseghiace of the shares of Common Stock may novwerl than the lessor of 85% of the
fair market value per share of the Common Stoctherfirst day of the offering period or 85% of tiaér market value per share of the
Common Stock on the last date for the offeringqukror the first offering period, which began dgrihe fourth quarter of 1998, the
Company's Board of Directors authorized a purclpsi®e calculation at 90% of fair market value. Tinst offering period will conclude on
March 31, 1999 and, accordingly, no shares wereg$o participant accounts during 1998. The Comymdens to continue to periodically
offer Common Stock through this SPP subsequentarcM31, 1999.

The Company does not currently offer other postratent benefits such as health care or other pepsms.

(14) REGULATORY MATTERS Banking laws place restiaects upon the amount of dividends which can be paMintrust by the Banks.
Based on these laws, the Banks could, subjectrigmim capital requirements, declare dividends tatWist without obtaining regulatory
approval in an amount not exceeding (a) undividedits, and (b) the amount of net income reducedikiidends paid for the current and
prior two years. During 1998, Lake Forest Bank paidh dividends of $8.25 million to Wintrust. Nshalividends were paid to Wintrust by
the Banks during the years ended December 31, 4897.996. As of January 1, 1999, the Banks hadoappately $3.9 million available to
be paid as dividends to Wintrust, subject to certaipital limitations.

The Banks are also required by the Federal Regartvto maintain reserves against deposits. Resemaebeld either in the form of vault ce
or balances maintained with the Federal Reservé& Bad are based on the average daily deposit bedaarad statutory reserve ratios
prescribed by the type of deposit account. At Ddmem31, 1998 and 1997, reserve balances of appabedy$8,171,000 and $5,765,000,
respectively, were required.
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The Company and the Banks are subject to variaudatory capital requirements administered by #defal banking agencies. Failure to
meet minimum capital requirements can initiateaiarinandatory - and possibly additional discretigriaactions by regulators that, if
undertaken, could have a direct material effedh@enCompany's financial statements. Under capitefjaacy guidelines and the regulatory
framework for prompt corrective action, the Company the Banks must meet specific capital guidslthat involve quantitative measures
of the Company's assets, liabilities, and certéfibbalancesheet items as calculated under regulatory acamgiptiactices. The Company's :
the Banks' capital amounts and classification @ subject to qualitative judgments by the regrkafbout components, risk weightings,
other factors.

Quantitative measures established by regulati@msure capital adequacy require the Company an@lahks to maintain minimum amounts
and ratios (set forth in the table below) of t@at Tier 1 capital (as defined in the regulatidngjsk-weighted assets (as defined) and Tier 1
leverage capital (as defined) to average quartesdets (as defined). Management believes, as @il 31, 1998 and 1997, that the
Company and the Banks met all minimum capital adeguequirements.

As of December 31, 1998 and 1997, the most reasifiaation from the Banks' primary federal regolat categorized the Banks as either
well capitalized or adequately capitalized underrgulatory framework for prompt corrective actido be categorized as adequately
capitalized, the Banks must maintain minimum totld-based, Tier 1 risk-based and Tier 1 leveragjes as set forth in the table. There are
no conditions or events since the most recentioatibn that management believes would materidfigcathe Banks' regulatory capital
categories. The Company's and the Banks' actudabtamounts and ratios as of December 31, 1998188d are presented in the following
tables (dollars in thousands).

To Be Adequately Capitalized by Actual RegulatowfiBition

Amount Ratio Amount Ratio

DECEMBER 31, 1998:
TOTAL CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated $111,811 9.7%  $92,390 8.0%
Lake Forest 30,347 8.8 27,575 8.0
Hinsdale 21,163 8.3 20,469 8.0
North Shore 23,760 9.1 20,937 8.0
Libertyville 14,691 8.8 13,295 8.0
Barrington 11,328 10.9 8,343 8.0
Crystal Lake 6,028 12.4 3,882 8.0
TIER 1 CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated $98,303 8.5% $46,195 4.0%
Lake Forest 28,404 8.2 13,788 4.0
Hinsdale 19,546 7.6 10,234 4.0
North Shore 22,148 8.5 10,469 4.0
Libertyville 13,775 8.3 6,648 4.0
Barrington 10,734 10.3 4,171 4.0
Crystal Lake 5,677 11.7 1,941 4.0
TIER 1 CAPITAL (TO AVERAGE QUARTERLY ASSETS):

Consolidated $98,303 7.5% $52,344 4.0%
Lake Forest 28,404 7.0 16,331 4.0
Hinsdale 19,546 7.2 10,878 4.0
North Shore 22,148 7.6 11,578 4.0
Libertyville 13,775 7.5 7,363 4.0
Barrington 10,734 95 4,527 4.0
Crystal Lake 5,677 12.0 1,888 4.0

DECEMBER 31, 1997:
TOTAL CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated $ 72,107 9.4% $61,336 8.0%
Lake Forest 23,098 8.9 20,821 8.0
Hinsdale 16,082 8.2 15,711 8.0
North Shore 20,902 10.3 16,114 8.0
Libertyville 11,668 11.6 8,075 8.0
Barrington 6,587 12.5 4,207 8.0
TIER 1 CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated $66,991 8.7% $30,668 4.0%
Lake Forest 21,378 8.2 10,411 4.0
Hinsdale 14,784 7.5 7,856 4.0
North Shore 19,822 9.8 8,057 4.0
Libertyville 11,078 11.0 4,038 4.0
Barrington 6,258 11.9 2,104 4.0

Tier 1 Capital (to Average Quarterly Assets):
Consolidated $66,991 6.6% $40,354 4.0%
Lake Forest 21,378 6.2 13,861 4.0



Hinsdale 14,785 6.9 8,585
North Shore 19,822 7.7 10,287
Libertyvile 11,078 9.3 4,783
Barrington 6,258 10.0 2,515
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The ratios required for the Banks to be "well calpied" by regulatory definition are 10.0%, 6.0%¢d&.0% for the Total Capital-to-Risk
Weighted Assets, Tier 1 Capital-to-Risk Weightedéts and Tier 1 Capital-to-Average Quarterly Asesties, respectively.

Crystal Lake Bank, which was "well capitalized"aith capital categories, is not presented abovd Beoember 31, 1997 as that Bank's ratios
on that date were not meaningful, as it openechduthie last few weeks of 1997.

(15) COMMITMENTS AND CONTINGENCIES The Company haststanding, at any time, a number of commitmemtsxtend credit to its
customers. These commitments include revolving hiimeeand other credit agreements, term loan comanits and standby letters of credit.
These commitments involve, to varying degrees, etémof credit and interest rate risk in exceghefamounts recognized in the
Consolidated Statements of Condition. Since marth@tommitments are expected to expire withoutddrawn upon, the total commitm
amounts do not necessarily represent future cagliregnents. The Company uses the same credit @slicimaking commitments as it does
for on-balance sheet instruments. Commitments teneixcredit at December 31, 1998 and 1997 were.$384lion and $239.1 million,
respectively. Standby letters of credit amountsav@0.0 million and $5.3 million at December 3198 &nd 1997, respectively.

In the ordinary course of business, there are lpgaleedings pending against the Company andlitsdiaries. Management considers that
the aggregate liabilities, if any, resulting frooch actions would not have a material adverse effethe financial position of the Company.

(16) DERIVATIVE FINANCIAL INSTRUMENT In August 1998the Company entered into a $100 million notiarabunt interest rate cap
agreement that matures on December 3, 1999. Aoptre Company's management of interest rate ttigkcap was purchased to hedge the
risk of rising interest rates on certain of the @amy's floating rate deposit products and fixed taan products. This cap provides for the
receipt of payments when the 91 day Treasury &i# exceeds 5.25%, and is determined on a mondisig.brhe purchase price of the cap
totaled $220,000 and is being amortized over tima t& the agreement as an adjustment to net irnteEresme.

(17) FAIR VALUE OF FINANCIAL INSTRUMENTS

Financial Accounting Standards Board Statementl9@, "Disclosures about Fair Value of Financiatimsents”, defines the fair value of a
financial instrument as the amount at which thérimaent could be exchanged in a current transati@tween willing parties. The following
table presents the carrying amounts and estimateddlues of Wintrust's financial instruments a&tcember 31, 1998 and 1997 (in
thousands).

At December 31, 1998 A t December 31, 1997
Carrying Fair Ca rrying Fair
Value Value Value Value
Financial assets:
Cash and demand balances from banks $ 33,924 33,924 32 ,158 32,158
Federal funds sold 18,539 18,539 60 ,836 60,836
Interest-bearing deposits with banks 7,863 7,863 85 , 100 85,100
Held-to-Maturity securities 5,000 5,001 5 ,001 4,964
Available-for-Sale securities 209,119 209,119 101 ,934 101,934
Loans, net of unearned income 992,062 999,312 712 ,631 718,079
Accrued interest receivable 6,989 6,989 4 , 792 4,792
Financial liabilities:
Non-maturity deposits 543,524 543,524 392 478 392,478
Deposits with stated maturities 685,630 691,850 525 ,223 527,263
Short-term borrowings and notes payable - - 55 ,895 55,895
Long-term borrowings-trust preferred securities 31,050 32,059 - -
Accrued interest payable 1,827 1,827 1 770 1,770
Off-balance sheet derivative contract:
Interest rate cap agreement-positive value 151 20
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Cash and demand balances from banks and Fededsl $oid: The carrying value of cash and demanchbatafrom banks approximates fair
value due to the short maturity of those instrursent

Interest-bearing deposits with banks and securiias values of these instruments are based oteduoarket prices, when available. If
guoted market prices are not available, fair vahresbased on quoted market prices of comparabé&sas

Loans: Fair values are estimated for portfoliooahs with similar financial characteristics. Loame analyzed by type such as commercial,
residential real estate, etc. Each category ifdugegmented into fixed and variable interesttatas.

For variable-rate loans that reprice frequentlyinested fair values are based on carrying valubs.fair value of residential real estate loans
is based on secondary market sources for secusiigeed by similar loans, adjusted for differenice®an characteristics. The fair value for
other loans is estimated by discounting schedusti ilows through the estimated maturity usingnestiéd market discount rates that reflect
the credit and interest rate inherent in the loan.

Accrued interest receivable and accrued interesilga: The carrying value of accrued interest neadgle and accrued interest payable
approximates market value due to the relativelyrtgperiod of time to expected realization.

Deposit liabilities: The fair value of deposits wito stated maturity, such as non-interest beatappsits, savings, NOW accounts and money
market accounts, is equal to the amount payabteamand as of year-end (i.e. the carrying valueg. fair value of certificates of deposit is
based on the discounted value of contractual daslsf The discount rate is estimated using thesremerently in effect for deposits of similar
remaining maturities.

Short-term borrowings: The carrying value of sherth borrowings approximate fair value due to #latively short period of time to
maturity or repricing.

Long-term borrowings: The fair value of long-termriowings, which consists entirely of Trust PreéerSecurities, was determined based on
the quoted market price as of the last busines®ofithe year.

Interest rate cap agreement: The carrying valubeofnterest rate cap agreement represents thenieganamortized cost of the contract.
The fair value is based on the quoted market @ricef the last business day of the year.

Commitments to extend credit and standby lettexg@dit: The fair value of commitments to exteneldit is based on fees currently charged
to enter into similar arrangements, the remain@mgntof the agreement, the present creditworthinEise counterparty, and the difference
between current interest rates and committed isteages on the commitments. Because most of Witdraommitment agreements were
recently entered into and/or contain variable igérates, the carrying value of Wintrust's comnaitts to extend credit approximates fair
value. The fair value of letters of credit is basedees currently charged for similar arrangements

(18) WARRANTS TO ACQUIRE COMMON STOCK The Compangshissued warrants to acquire common stock. Theanarentitle the
holder to purchase one share of the Company's constnck at purchase prices ranging from $14.85.&60@ per share. There were 155,433
outstanding warrants to acquire common stock aeBer 31, 1998 and 1997, respectively, with expinadates ranging from December
2002 through November 2005.

(19) BUSINESS COMBINATION On September 1, 1996, Wist Financial Corporation (formerly known as No&hore Community
Bancorp, Inc.) issued approximately 5.3 millionrglsaof common stock and approximately 122,000 wsrep acquire common stock in
exchange for all outstanding common stock and wsrédf applicable, of Lake Forest Bancorp, Indnddale Bancorp, Inc., Libertyville
Bancorp, Inc. and Crabtree Capital Corporation thagen exchange ratios approved by shareholderaatf of the companies. The
combination was accounted for under the poolingtafrests method.

The results of operations previously reported leydbparate enterprises and the combined amousenpee
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in the accompanying consolidated financial stateémare summarized below (in thousands).

Eight Mo . ended
Aug. 31, 1996
Net interest income:
Lake Forest Bancorp, Inc. $ 3,6 48
Hinsdale Bancorp, Inc. 2,3 80
North Shore Comm. Bancorp, Inc. 2,1 40
Libertyville Bancorp, Inc. 8 75
Crabtree Capital Corporation 3 66
Consolidated $ 94 09
Other non-interest income:
Lake Forest Bancorp, Inc. $ 7 26
Hinsdale Bancorp, Inc. 5 07
North Shore Comm. Bancorp, Inc. 4 29
Libertyville Bancorp, Inc. 1 32
Crabtree Capital Corporation 3,3 52
Consolidated $ 51 46
Net income (loss):
Lake Forest Bancorp, Inc. $ 5 45
Hinsdale Bancorp, Inc. 29
North Shore Comm. Bancorp, Inc. 9 01)
Libertyville Bancorp, Inc. 8 62)
Crabtree Capital Corporation (7 27)
Consolidated $(1,9 16)

(20) ACQUISITION On October 24, 1996, the Boarddafectors approved the acquisition of Wolfhoya Istmaents, Inc. ("Wolfhoya"), a
company organized prior to the reorganization ef@ompany (see Note 19) by certain directors aedwive officers of the Company for
purposes of organizing a de novo bank in Barringtitinois. Also, on October 24, 1996, an Agreemandl Plan of Merger by and between
Wintrust Financial Corporation and Wolfhoya Investits, Inc. was executed. The Company issued aregafgr of 87,556 shares of Comn
Stock to complete the acquisition which was acoedifibr under the purchase method and, accordittgdyresults of operations are included
in the Consolidated Statements of Operations floendate of acquisition. In addition, there werestartding common stock warrants and
stock options of Wolfhoya that, as a result oftifa@saction, converted by their terms into Warramsurchase 16,838 shares and Options to
purchase 68,534 shares of Common Stock of the Coynpd at the adjusted exercise price of $14.85spare. As part of the transaction, the
Company assumed approximately $502,000 of Wolflsogatstanding debt which amount was refinanced uh@éeCompany's revolving line
of credit. Barrington Bank, the de novo bank whithlfhoya began organizing, opened for business eceihber 19, 1996.

(21) SEGMENT INFORMATION The Company's operationssist of four primary segments: banking, premiumarice, indirect auto, and
trust. Through its six bank subsidiaries locatedaweral affluent suburban Chicago communitiesCQbeapany provides traditional
community banking products and services to indialdwand businesses such as accepting depositsicitlydoans, administering ATMs,
maintaining safe deposit boxes, and providing otBkted services. The premium finance operationsist of financing the payment of
commercial insurance premiums, on a national bsisugh FIFC. All loans originated by FIFC areremtly being sold to the Company's
bank subsidiaries and are retained in each of khair portfolios. The indirect auto segment is apedt from one of the Company's bank
subsidiaries and is in the business of providimghtgjuality new and used auto loans through a lnege@ork of auto dealerships within the
Chicago metropolitan area. All loans originatediig segment are currently retained within the Canys bank subsidiary loan portfolios.
The trust segment is operated through the Compaeyest subsidiary, WAMC, which was formed in Seyder 1998 to offer trust and
investment management services at each of the Qorigpgaanks. In addition to offering these servicesxisting customers of the banks,
WAMC will be targeting newly affluent individualsid small to mid-size businesses whose needs comperdnalized attention by
experienced trust professionals. Prior to the foioneof WAMC, trust services were provided througgtepartment of the Lake Forest Bank.

Each of the four reportable segments are strategimess units that are separately managed astteeydifferent products and services and
have different marketing strategies. In additiaghesegment's customer base has varying charéicierighe banking and indirect auto
segments also have a different regulatory envirorintian the premium finance and trust segmentsléAthe Company's chief decision
makers monitor each of the six bank subsidiarigstations and profitability separately, these glibges have been aggregated into one
reportable operating segment due to the similaritigproducts and services, customer base, opesatwofitability measures, and economic
characteristics.
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The segment financial information provided in tb#dwing tables has been derived from the intepmafitability reporting system used by
management and the chief decision makers to maaitdrmanage the financial performance of the CompEme accounting policies of the
segments are generally the same as those desurifelSummary of Significant Accounting PoliciesNote 1 to the Consolidated Financial
Statements. The Company evaluates segment perfoentased on after-tax profit or loss and other @gmpte profitability measures
common to each segment. Certain indirect expereses heen allocated based on actual volume measnteared other criteria, as
appropriate. Intersegment revenue and transfergearerally accounted for at current market pridé® other category reflects parent
company information.

The following is a summary of certain operatingoimiation for reportable segments (in thousands):

YEARS ENDED DECEMBER 31,

1998 1997 1996

NET INTEREST INCOME:
Banking $ 34,245 25,537 14,611
Premium finance 9,714 7,359 554
Indirect auto 5,595 3,610 2,279
Trust 359 182 134
Intersegment eliminations  (11,168) (8,963) (2,316)
Other (1,981) (953) (380)

Total $ 36,764 26,772 14,882

NON-INTEREST INCOME:

Banking $ 7,700 3,745 2,400
Premium finance - 147 4,406
Indirect auto 2 1 2
Trust 788 626 522
Intersegment eliminations (418) 425 202
Other 3 - -
Total $ 8,075 4,944 7,532

PROVISION FOR POSSIBLE LOAN LOSSES (NON-CASH ITEM):

Banking $ 4,403 2,474 1,693
Premium finance 401 1,058 142
Indirect auto 855 446 220
Trust - - -
Intersegment eliminations (1,362) (574) (120)
Total $ 4,297 3,404 1,935

DEPRECIATION AND AMORTIZATION (NON-CASH ITEM):

Banking $ 2,457 1,968 1,799
Premium finance 284 288 279
Indirect auto 30 23 18
Trust 48 22 20
Intersegment eliminations (62) (45) (38)
Other 195 138 26
Total $ 2,952 2,394 2,104

INCOME TAX EXPENSE (BENEFIT):

Banking $ 3,046 880 (417)
Premium finance 1,276 236 (210)
Indirect auto 1,168 773 481
Trust (114) 149 110
Intersegment eliminations (5,424) (4,912) (1,018)
Other (1,488) (914) (257)
Total $ (1,536) (3,788) (1,310)

SEGMENT PROFIT (LOSS):

Banking $ 5131 4,112 (917)
Premium finance 2,022 373 (332)
Indirect auto 1,850 1,225 762
Trust (189) 237 175
Intersegment eliminations 99) (114) (19)
Other (2,470) (987) (642)

Total $ 6,245 4,846 (973)




EXPENDITURES FOR ADDITIONS TO PREMISES AND EQUIPMEN':

Banking $ 14,644 12,827
Premium finance 500 3,221
Indirect auto 33 28
Trust 72 12
Intersegment eliminations (33) (40)
Other 243 15
Total $ 15,459 16,063
At Decembe
1998
Segment Assets:
Banking $ 1,377,641 1,
Premium finance 234,779
Indirect auto 219,232
Trust 2,886
Intersegment eliminations (491,795) (
Other 5,305
Total $ 1,348,048 1,
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7,351

4,114

The premium finance and indirect auto segment mé&tion shown in the above tables was derived fitwgir internal profitability reports,
which assumes that all loans originated and sotdéd3anking segment are retained within the segthen originated the loans. All related
loan interest income, allocations for interest erges provisions for possible loan losses and dilmes for other expenses are included in the
premium finance and indirect auto segments. Th&ibgrsegment information also includes all amouetated to these loans, as these loans
are retained within the Banks' loan portfolios. éwingly, the intersegment eliminations shown ia #ove tables includes adjustments
necessary for each category to agree with theetlzansolidated financial amounts. The intersegraiminations amount reflected in the
Income Tax Expense (Benefit) category also inclubdesecognition of income tax benefits from thalimtion of previously unvalued tax
loss benefits.



(22) CONDENSED PARENT COMPANY FINANCIAL STATEMENTS

Condensed Balance Sheet
(in thousands):

ASSETS

Cash $
Investment in subsidiaries

Other assets

Total assets $

LIABILITIES AND SHAREHOLDERS' EQUITY
Other liabilities $

Notes payable

Long-term debt-trust preferred securities
Shareholders' equity

Total liabilities and shareholders' equity $

CONDENSED STATEMENTS OF OPERATIONS

(in thousands):

Years En

1998
INCOME
Dividends from subsidiary $ 8,250
Interest income -
Other income 3
Total income 8,253
EXPENSES
Interest expense 1,981
Salaries and employee benefits 1,095
Merger costs -
Other expenses 724
Amortization of goodwill and

organizational costs 161

Total expenses 3,961

Income (loss) before income taxes

and equity in undistributed net

income (loss) of subsidiaries 4,292
Income tax benefit (1,488)
Income (loss) before equity in

undistributed net income

(loss) of subsidiaries 5,780
Equity in undistributed net

income (loss) of subsidiaries 465
Net income (loss) $ 6,245

December 31,

1998 1997

2,312 854
102,634 85,235

2,993 3,259

724 156

- 20,402

32,010 -
75,205 68,790

ded December 31,

1997 1996
- 3
- 3
953 383
333 107
- 173
477 213
138 26
1,901 902

(1,901) (899)
(914) (257)

CONDENSED STATEMENTS OF CASH FLOWS

(in thousands):

Ended December 31,

1997 1996



OPERATING ACTIVITIES:
Net income (loss) $ 6,245
Adjustments to reconcile net income
(loss) to net cash provided by
operating activities:
Amortization of goodwill and
organizational costs 161
Deferred income taxes 519
(Increase) decrease in other assets  (416)
Increase (decrease) in other liabilities 568
Equity in undistributed net (income)
loss of subsidiaries (465)
Net cash provided by (used for)
operating activities 6,612

INVESTING ACTIVITIES:
Capital infusions to subsidiaries  (17,026)
Purchase of Wolfhoya Investments,
Inc., net of cash acquired -

FINANCING ACTIVITIES:
Increase (decrease) in short-term
borrowings, net (20,402)
Proceeds from long-term debt 32,010
Common stock issuance, net -
Common stock issued upon
exercise of stock options 264
Repurchase of common stock -
Advances from (to) subsidiaries -

Net cash provided by financing

activities 11,872
Net increase (decrease) in cash 1,458
Cash at beginning of year 854
Cash at end of year $ 2,312

4846 (973)
138 26
(914) (257)
95 64
(111) 267
(5,833) 331

(1,655) 22,057

20,326 1,858
964 -
- (48)
785  (785)

63 1,113
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(23) EARNINGS PER SHARE The following table setgliche computation of basic and diluted earningsgpmmon share for 1998, 1997,
and 1996 (in thousands, except per share data):

1998 1997 1996
Net income (loss) (A)$6,245 4,846 (973)
Average common shares outstanding (B) 8,142 7,755 6,134
Effect of dilutive common shares 353 331 -

Weighted average common shares and
effect of dilutive common shares  (C) 8,495 8,086 6,134

Net income (loss) per average

common share - Basic (A/B)$ 0.77 0.62 (0.16)
Net income (loss) per average
common share - Diluted (A/IC)$0.74 0.60 (0.16)

The effect of dilutive common shares outstandirggiits from stock options and stock warrants beiegtéd as if they had been exercised and
are computed by application of the treasury stoekhmd. No dilutive common shares were assumed tutstanding for the year ended
December 31, 1996 as accounting standards redpaitéhte computation of earnings per share shalgjivet effect to dilutive common shares
for any period in which their inclusion would hathe effect of decreasing the loss per share anathetwise computed.

(24) QUARTERLY FINANCIAL SUMMARY (UNAUDITED)

The following is a summary in thousands of dollas;ept for per common share data, of quartergrfinal information for the years ended
December 31, 1998 and 1997:

1998 QUARTERS 199 7 QUARTERS
FIRST SECOND THIRD FOURTH FIRST SECOND THIRD FOURTH
Interest income $ 19,900 21,447 22,941 23,691 13,078 15,381 17,746 18,906
Interest expense 11,896 12,537 13,068 13,714 7,826 8,592 10,406 11,515
Net interest income 8,004 8,910 9,873 9,977 5,252 6,789 7,340 7,391
Provision for possible loan losses 1,267 1,073 971 986 679 875 958 892
Net interest income after provision
for possible loan losses 6,737 7,837 8,902 8,991 4,573 5,914 6,382 6,499
Non-interest income, excluding
securities gains, net 1,683 1,989 2,009 2,394 1,592 928 1,102 1,211

Securities gains, net - - - - - - - 111
Non-interest expense (1) 7,932 9,467 8,639 9,795 6,354 6,424 6,946 7,530
Income (loss) before income taxes 488 359 2,272 1,590 (189) 418 538 291
Income tax expense (benefit) (554) (604) 118 (496) (918) (708 ) (773) (1,389)
Net income $ 1,042 963 2,154 2,086 729 1,126 1,311 1,680
Net income per common

share - Basic $ 013 0.12 0.26 0.26 0.11 0.14 0.16 0.21
Net income per common

share - Diluted $ 0.12 0.11 0.25 0.25 0.10 0.13 0.15 0.20
(1) During the second quarter of 1998, the Compa ny recorded a non-recurring

$1.0 million pre-tax charge related to s everance amounts due to the

Company's former Chairman and Chief Executive Officer and certain related

legal fees.
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INDEPENDENT AUDITORS' REPORT

The Board of Directors
Wintrust Financial Corporation:

We have audited the accompanying consolidatednstaits of condition of Wintrust Financial Corporatiand subsidiaries (the "Company")
as of December 31, 1998 and 1997, and the relatesbtidated statements of operations, changesairekblders' equity, and cash flows for
each of the years in the three-year period endegi@ber 31, 1998. These consolidated financialrsitts are the responsibility of the
Company's management. Our responsibility is to@sgan opinion on these consolidated financiadistants based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteageferred to above present fairly, in all matenégpects, the financial position of Wintrust
Financial Corporation and subsidiaries as of De@ar8lh, 1998 and 1997, and the results of theiraijmers and their cash flows for each of
the years in the three-year period ended Decentherd®8, in conformity with generally accepted agtng principles.

/sl KPMG LLP

Chicago, Illinois
March 19, 1999
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MANAGEMENT'S DISCUSSION AND ANALYSIS

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

The following discussion and analysis should bel ieaconjunction with the Company's Consolidatetbiicial Statements and Notes thereto,
and Selected Financial Highlights appearing elsea/féthin this report. This discussion containsifard-looking statements that involve
risks and uncertainties and, as such, future esolild differ significantly from management's emtrexpectations. See the last section of
discussion for further information on forward-loogistatements.

GENERAL

The Company's operating profitability depends emét interest income, provision for possible lwmses, non-interest income and non-
interest expense. Net interest income is the diffee between the income the Company receives taitsand investment portfolios and its
cost of funds, which consists of interest paid epasits, short-term borrowings, notes payable arsd preferred securities. The provision for
possible loan losses reflects the cost of creshtin the Company's loan portfolio. Namterest income consists of fees on mortgage Isaltk
trust fees, service charges on deposit accours,dervicing fees, gains on sales of premium fiearceivables and other miscellaneous fees
and income. Non-interest expense includes salandsemployee benefits as well as occupancy, equiprdata processing, advertising and
marketing, professional fees, other expenses arth96, certain non-recurring merger-related exgens

Net interest income is dependent on the amountyiatdks of intere«-earning assets as compared to the amounts amsdorateterest-bearing
liabilities. Net interest income is sensitive taolges in market rates of interest and the Compasg&t/liability management actions. The
provision for loan losses is dependent on increastee loan portfolio, management's assessmettieofollectibility of the loan portfolio, net
loans charged-off, as well as economic and madatbfs. Fees on mortgage loans sold relate to dngp@ny's practice of originating long-
term fixed-rate mortgage loans for sale into theoadary market in order to satisfy customer denfanduch loans while avoiding the
interest-rate risk associated with holding longrtdixed-rate mortgage loans in the Banks' portflibhese fees are highly dependent on the
mortgage interest rate environment and the voluihmead estate transactions and mortgage refinaradtigity. The Company earns trust fees
for managing and administering trust and investraeabunts for individuals and businesses. Gairsates of loans and loan servicing fees
relate principally to FIFC's past practice of sgjlits originated commercial insurance premiumrfoeloans into the secondary market
through a securitization facility. Since the fougiharter of 1996, it has been the Company's petticetain premium finance loans in the
Banks' loan portfolios, resulting in higher netir@st income, reduced gains on sale of insuraremaipm finance loans and diminished loan
servicing fee income. Miscellaneous fees and incmtlede gains on the sale of securities and incgareerated from other ancillary banking
services. Non-interest expenses are heavily infledrby the growth of operations, with additionalpéogees necessary to staff new banks,
branch facilities and trust expansion, higher Is\afloccupancy and equipment expense, as welhastaing and marketing expenses
necessary to promote the growth. The increasesimtimber of account relationships directly affettsh expenses as data processing costs,
supplies, postage and other miscellaneous expenses.

OVERVIEW AND STRATEGY Wintrust's operating subsid&s were organized within the last eight yearshwan average life of its six
subsidiary banks of less than four years. The Compas grown rapidly during the past few yearsiBanks have been among the fastest
growing community-oriented de novo banking operatio lllinois and the country. Because of the dagiowth, the historical financial
performance of the Banks and FIFC has been affdstebsts associated with growing market shareepodits and loans, establishing nev
novo banks, opening new branch facilities, andding an experienced management team. The Comfargrial performance over the p.
several years generally reflects improving profligbof the Banks, as they mature, offset by tign#icant costs of opening new banks and
branch facilities. The Company's experience has bea is generally takes 13-24 months for new ban&ffices to first achieve operational
profitability. Similarly, management currently exjpe a start-up phase for WAMC of a few years befisreperations become profitable.

The nature of the Company's de novo bank stratagydd to, and will likely continue to lead to,fdiences in earnings patterns as compared
to other established community banking organizatidime Company's net interest margin is low contgptendustry standards for the
following reasons. First, as de novo banking insitins, Wintrust's subsidiary banks have been aggre in providing competitive loan and
deposit interest rates to the communities that ffegye in order to develop
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significant market share. In addition, newer dembanks typically have lower loan-teposit ratios than more established banks, as@an
growth is slower to develop in new markets thanodémrowth. Finally, the Company has maintainedlatively shorter term, and therefore
lower-yielding, security portfolio, in order to facilimioan demand as it emerges, maintain excess iligindthe event deposit levels fluctui
and because the interest rate environment hasdawVittle incentive to invest funds in longer tesacurities.

Similarly, as the Company has experienced rapidrua sheet growth over the past several yearasialso experienced higher overhead
levels in relation to its average assets, when ewatpto peer industry levels, reflecting the nemgsstart-up investment in human resources
and facilities to organize additional de novo baaikd open new branch facilities. The net overha#id has improved from 2.60% in 1997 to
2.36% in 1998. While the ratio shows an improvirentl, the Company's objective is to ultimately @dthe net overhead ratio to a range of
1.50% to 2.00% of average assets. The Company's mature banks have met the overhead goals estlisy the Company. Net overhead
ratios by bank subsidiaries are as follows:

NET
o VERHEAD
BANK ESTABLISHED RATIO
Lake Forest Bank 12/91 1.24%
Hinsdale Bank 10/93 1.88%
North Shore Bank 9/94 1.79%
Libertyville Bank 10/95 1.78%
Barrington Bank 12/96 2.72%
Crystal Lake Bank 12/97 5.71%

The Company expects that as its existing Banksmemto mature, the organizational and start-upeagps associated with future de novo
banks and new branch facilities will not have gmiicant an impact on the Company's net overhatd.r

While committed to a continuing growth strategy n@agement's current focus is to balance furthert agseith with earnings growth by
seeking to more fully leverage the existing capawithin each of the Banks and FIFC. One aspethisfstrategy is to continue to pursue
specialized earning asset niches, and to shifnilkeof earning assets to higher-yielding loansadidition to Lake Forest Bank's July 1998
acquisition of a small business engaged in medisdlmunicipal equipment leasing, the Company magysuacquisitions of other specialty
finance businesses that generate assets thatitatelesfior bank investment and/or secondary mashies. To further balance growth with
increased earnings, management will continue tos@mn less aggressive deposit pricing at the matein® Banks that have more established
customer bases.

With the formation of WAMC, the Company intendsetgand the trust and investment management seiaebave already been provided
during the past several years through the trusarieyent of the Lake Forest Bank. With a separatkfrtered trust subsidiary, the Compar
now able to offer trust and investment managemanices to all communities served by Wintrust bamksich management believes are
some of the best trust markets in lllinois. In diddi to offering these services to existing banktomers at each of the Banks, the Company
believes WAMC can successfully compete for trustitess by targeting small to mid-size businessdsawly affluent individuals whose
needs command the personalized attention thabeitiffered by WAMC's experienced trust professisnBlring the fourth quarter of 1998,
WAMC added experienced trust professionals at N8rbre Bank, Hinsdale Bank and Barrington BankinAthe past, a full complement of
trust professionals will continue to operate froffices at the Lake Forest Bank. Services offeretAMC typically will include traditional
trust products and services, as well as investmamagement, financial planning and 401(k) managesemices.

Similar to starting a de novo bank, the introductid expanded trust services is expected to calatvely high overhead levels when
compared to initial fee income generated by WAM®Be Bverhead will consist primarily of the salargesl benefits of experienced trust
professionals. Management anticipates that WAMChlsuccessful in attracting trust business dvemiext few years, to a level that trust
fees absorb the overhead of WAMC at that time.
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DE NOVO BANK FORMATION AND BRANCH OPENING ACTIVITY
The following table illustrates the progressiorBaink and branch openings that have impacted thep@oy's growth and results of operati
since inception.

MONTH YEAR BANK LOCATION T YPE OF FACILITY
December 1998 Lake Forest B ank Lake Forest, Illinois Bra nch
October 1998 Libertyville Bank Libertyville, lllinois Bra nch
September 1998 Crystal Lake Bank Crystal Lake, lllinois New permanent facility
May 1998 North Shore B ank Glencoe, lllinois Dri ve-up/walk-up
April 1998 North Shore B ank Wilmette, Illinois Wal k-up
December 1997 Crystal Lake Bank Crystal Lake, lllinois Ban k
November 1997 Hinsdale Bank Western Springs, lllinois (2) Bra nch
February 1997 Lake Forest B ank Lake Forest, lllinois Dri ve-up/walk-up
December 1996 Barrington B ank Barrington, lllinois Ban k
August 1996 Hinsdale Bank Clarendon Hills, lllinois (1) Bra nch
May 1996 North Shore B ank Winnetka, Illinois Bra nch
November 1995 North Shore B ank Wilmette, Illinois Dri ve-up/walk-up
October 1995 Hinsdale Bank Hinsdale, lllinois Dri ve-up/walk-up
October 1995 Libertyville Bank Libertyville, lllinois Ban k
October 1995 Libertyville Bank Libertyville, lllinois Dri ve-up/walk-up
October 1995 North Shore B ank Glencoe, lllinois Bra nch
May 1995 Lake Forest B ank West Lake Forest, lllinois Bra nch
December 1994 Lake Forest B ank Lake Bluff, Illinois Bra nch
September 1994 North Shore B ank Wilmette, Illinois Ban k
April 1994 Lake Forest B ank Lake Forest, lllinois New permanent facilities
October 1993 Hinsdale Bank Hinsdale, lllinois Ban k
April 1993 Lake Forest B ank Lake Forest, lllinois Dri ve-up/walk-up
December 1991 Lake Forest B ank Lake Forest, Illinois Ban k
(1) Operates in this location as Clarendon Hill s Bank, a branch of Hinsdale

Bank.

(2) Operates in this location as Community Bank of Western Springs, a branch of

Hinsdale Bank.

REORGANIZATION

Effective September 1, 1996, pursuant to the tefasreorganization agreement dated as of May 286,1which was approved by
shareholders of all of the parties, the Companyptetad a reorganization transaction to combinestiparate activities of the holding
companies of each of the Company's then existimgating subsidiaries. As a result of the transactioe Company (formerly known as
North Shore Community Bancorp, Inc., the name ofttvlwvas changed to Wintrust Financial Corporatimeannection with th
reorganization) became the parent holding compé#ewnch of the separate businesses, and the shdeehiaind warrant holders of each of the
separate holding companies exchanged their shar€ommon Stock and their warrants for a combimatibshares of Common Stock and
Warrants of the Company (the "Reorganization"). Re®rganization was accounted for as a poolingvafrésts transaction and, accordingly,
the Company's financial statements have been eelstet a combined and consolidated basis to giveastive effect to the combined
operations throughout the reported historical mksio
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AVERAGE BALANCE SHEETS, INTEREST INCOME AND EXPENSE , AND INTEREST RATE YIELDS AND COSTS

The following table sets forth the average balanttesinterest earned or paid thereon, and thetaféeinterest rate yield or cost for each
major category of interest-earning assets andastéearing liabilities for the years ended Decemberl®88, 1997, and 1996. The yields
costs include loan origination fees and certairatiorigination costs which are considered adjustet® yields. Interest income on non-
accruing loans is reflected in the year that @alected, to the extent it is not applied to pifiat. Such amounts are not material to net interes
income or net change in net interest income inyaar. Non-accrual loans are included in the avebadgnces and do not have a material
effect on the average yield. Net interest inconekthae related net interest margin have been adjusteeflect tax-exempt income, such as
interest on municipal securities and loans, orxalike equivalent basis. This table should be reteto in conjunction with this analysis and
discussion of the financial condition and resuftsperations (dollars in thousands).

1998 1997 1996
AVERAGE AVERAG E AVERAGE
AVERAG E YIELD/ AVERAGE YIELD /| AVERAGE YIELD/
BALANCE( 1) INTEREST COST BALANCE(1) INTEREST COST BALANCE(1) INTEREST COST
ASSETS
Interest bearing deposits with banks ~ $ 40,0 94% 2,283 5.69% $ 32,319 $ 1,764 5.46 % $ 28,382$% 1,588 5.60%
Federal funds sold 43,7 84 2,327 531 63,889 3,493 547 47,199 2,491 5.28
Securities (2) 142,7 70 8,000 560 69,887 3,793 543 88,762 4,327 4.87
Loans, net of unearned income (2) 848,3 44 75,464 890 620,801 56,134 9.04 347,076 30,631 8.83
Total earning assets 1,074,9 92 88,074 8.19 786,896 65,184 8.28 511,419 39,037 7.63
Cash and due from
banks - non-interest bearing 26,5 85 17,966 13,911
Allowance for possible loan losses (5,9 83) (4,522) (3,247)
Premises and equipment, net 50,6 81 35,634 26,586
Other assets 31,4 70 22,110 13,575
Total assets $1,177,7 45 $858,084 $562,244
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits - interest bearing:
NOW accounts $89,9 63% 2,849 3.17% $ 66,221$ 2,535 3.83 % $45,144% 1,713 3.79%
Savings and money market deposits 256,6 44 10,480 4.08 191,317 8,220 4.30 139,150 5,659 4.07
Time deposits 611,1 99 35,740 5.85 444,587 26,620 5.99 261,502 15,388 5.88
Total interest bearing deposits 957,8 06 49,069 5.12 702,125 37,375 5.32 445,796 22,760 5.11
Short-term borrowings and notes payable 21,2 49 1,399 6.58 13,694 964 7.04 16,051 1,395 8.69
Long-term debt-trust preferred securities (3) 7,9 15 747 9.44 - - - - - -
Total interest bearing liabilities 986,9 70 51,215 519 715819 38,339 5.36 461,847 24,155 5.23
Non-interest bearing deposits 100,7 12 73,280 51,249
Other liabilities 18,1 57 7,481 7,420
Shareholders' equity 71,9 06 61,504 41,728
Total liabilities and
shareholders' equity $1,177,7 45 $858,084 $562,244
Net interest income/spread $ 36,859 3.00% $26,845 2.92 % $14,882 2.40%
Net interest margin 3.43% 3.41 % 2.91%
(1) Average balances were generally computed using daily balances.
(2) Interest income on tax advantaged securitie s and loans reflect a taxable
equivalent adjustment based on a marginal f ederal tax rate of 34%. The
total taxable equivalent adjustment reflected in the above table is $95 and
$73in 1998 and 1997, respectively.
(3) This category relates to the $31.05 mill ion 9.00% Cumulative Trust
Preferred Securities offering that was comple ted in October 1998. The rate
of 9.44% is higher than the coupon rate o f 9.00% as it reflects the
amortization of offering costs, including u nderwriting fees, legal and
professional fees, and other related costs. Se e Note 10 to the Consolidated
Financial Statements for further informatio n about the Trust Preferred
Securities.

-42-



CHANGES IN INTEREST INCOME AND EXPENSE
The following table shows the dollar amount of apesin interest income and expense by major cag=gof interest-earning assets and
interest-bearing liabilities attributable to chas@e volume or rate or both, for the periods inthca(in thousands):

YEAR ENDED DECEMBER 31,

1998 COMPARED TO 1997 1997 COMPARED TO 1996
CHANGE CHANGE CHANGE CHANGE
DUE TO DUE TO TOTAL DUE TO DUETO TOTAL
RATE VOLUME CHANGE RATE VOLUME CHANGE
INTEREST INCOME:
Interest bearing deposits with banks $ 79 440 519 (40) 216 176
Federal funds sold (95) (1,071) (1,166) 92 910 1,002
Securities 127 4,080 4,207 454 (988) (534)
Loans (925) 20,255 19,330 771 24,732 25,503
Total interest income (814) 23,704 22,890 1,277 24,870 26,147
INTEREST EXPENSE:
NOW accounts (489) 803 314 16 806 822
Savings and money market deposits (426) 2,686 2,260 336 2,225 2,561
Time deposits (637) 9,757 9,120 275 10,957 11,232
Short-term borrowings and notes payable (66) 501 435 (259) (a72)  (431)
Long-term debt-trust preferred securities - 747 747 - - -
Total interest expense (1,618) 14,494 12,876 368 13,816 14,184
Net interest income $ 804 9,210 10,014 909 11,054 11,963

The changes in net interest income are complidatedsess and require significant analysis to fuligerstand. However, it is clear that the
change in the Company's net interest income fopénmds under review was predominantly impactethleygrowth in the volume of the
overall interest-earning assets (specifically |9amal interest-bearing deposit liabilities. In thble above, volume variances are computed
using the change in volume multiplied by the presgigear's rate. Rate variances are computed usénghange in rate multiplied by the
previous year's volume. The change in interesttdi®th rate and volume has been allocated betfestors in proportion to the relationship
of the absolute dollar amounts of the change imeac

ANALYSIS OF FINANCIAL CONDITION

The dynamics of community bank balance sheetsriergdly dependent upon the ability of managemeatttact additional deposit accounts
to fund the growth of the institution. As severitiee Company's banks are still less than fouryedd, the generation of new deposit
relationships to gain market share and establisingielves in the community as the bank of choipaiticularly important. When determini
a community to establish a de novo bank, the Compganerally will only enter a community where ifibees the bank can gain the number
one or two position in deposit market share. Thigsually accomplished by initially paying highepdsit rates to gain the relationship and
then by introducing the customer to the Companyigue way of providing local banking services.

Deposits. Over the past three years, the Compametgzerienced significant growth in both the nundfeaccounts and the balance of
deposits primarily as a result of de novo bank fmioms, new branch openings and strong marketiiogtef Total deposit balances increased
33.9% to $1.23 billion at December 31, 1998 as ameghto $917.7 million at December 31, 1997, whidheased 48.5% when compared to
the balance of $618.0 million at December 31, 1996.

The following table presents deposit balances byBinks and the relative percentage of total depbsid by each Bank at December 31
during the past three years (dollars in thousands):

-43-



1998

1997

DEPOSIT PERCENT DEPOSIT PERCENT DEPOSIT  PERCENT
BALANCES OF TOTAL BALANCES OF TOTAL BALANCES OF TOTAL
Lake Forest Bank $ 371,900 30% $ 287,765 31% $ 251,906 40%
Hinsdale Bank 259,333 21 206,197 22 140,873 23
North Shore Bank 270,030 22 245,184 27 153,878 25
Libertyville Bank 171,735 14 112,658 12 67,490 11
Barrington Bank 109,130 9 64,803 7 3,882 1
Crystal Lake Bank 47,026 4 1,094 1 - -
Total Deposits $ 1,229,154 100% $917,701 100% $ 618,029 100%

Percentage increase from

prior year-end

33.9%

48.5%

52.4%

Short-term borrowings and notes payable. Short-tewmowings fluctuate based on daily liquidity need the Banks and FIFC. In addition,
prior to the October 1998 completion of the $3Infilion Trust Preferred Securities offering, asadissed in the section below, this category
included the outstanding notes payable balanceremadving credit line with an unaffiliated bankh@& proceeds from the Trust Preferred
Securities offering were used to pay-off the outdiag balance on this line. Accordingly, there weoenotes payable as of December 31,
1998. The Company continues to maintain the $40amitevolving credit line, which is available foorporate purposes such as to provide
capital to fund continued growth at existing banksidiaries, expansion of the new trust businesssiple future acquisitions and for other
general corporate matters. See Note 9 to the Goased Financial Statements for further discussiotie terms of this revolving credit line.
At December 31, 1997, notes payable totaled $2alibmand short-term borrowings totaled $35.5 roitl.

Trust preferred securities. As of December 31, 1888 category totaled $31.05 million of 9.00% Guative Trust Preferred Securities,
which were publicly sold in an offering that waswaeted on October 9, 1998. The proceeds weretogealy-off the outstanding balance on
the revolving credit line, as mentioned above. Thest Preferred Securities offering has increakeddompany's regulatory capital, and will
provide for the continued growth of its banking andst franchise and for possible future acquisigiof other banks or finance related
companies. The ability to treat these Trust PreteBecurities as regulatory capital under FedezabRre guidelines, coupled with the Fed
income tax deductibility of the related interespesse, provides the Company with a cost-effectivenfof capital. See Note 10 to the
Consolidated Financial Statements for further dismn of these Trust Preferred Securities.

Total assets and earning assets. The Company'si$stts were $1.35 billion at December 31, 1988nerease of $294.6 million, or 28.0%,
when compared to $1.05 billion a year earlier. ifeymssets totaled $1.23 billion at December 3981an increase of $267.1 million, or
27.7%, from the balance of $965.5 million at Decentil, 1997. Earning assets as a percentage basstets dropped slightly to 91.4% as of
December 31, 1998 when compared to 91.7% as ofrBle®e31, 1997. This small decline was mainly duthéounusually high prior yeamc
level of federal funds sold, which were funded frtira increase of year-end customer repurchaseragrds. The increases in total assets and
earning assets since December 31, 1997 were attoleuto the 33.9% increase in the Banks' depasdtizes during 1998, and resulted
primarily from continued market share growth at inere established banks and higher balances aether de novo banks. The Company
had a total of 21 banking facilities at the end 898 compared to 17 at the end of 1997.

Loans. Strong loan growth in 1998 and an unusuidliz level federal funds purchased at the end 6718s noted earlier, resulted in loans
comprising a higher proportion of earning asseBetember 31, 1998 when compared to the end of. I88@l loans, net of unearned
income, comprised 80.5% of total earning assedeaember 31, 1998 as compared to 73.8% at Dece3ith@®97. Loans, net of unearned
income, totaled $992.1 million at December 31, 1%88increase of $279.4 million, or 39.2%, sinaeErecember 31, 1997 balance of $712.6
million. The following table presents loan balanaest of unearned income, by category as of DeceBhel998 and 1997 (dollars in
thousands).
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Percent Percent

1998 of Total 1 997 of Total

Commercial and

commercial real estate  $ 366,229 37% $2 35,483 33%
Indirect auto, net 209,983 21 1 38,784 19
Premium finance, net 178,138 18 1 28,453 18
Home equity 111,537 11 1 16,147 16
Residential real estate 91,525 9 61,611 9
Other loans 34,650 4 32,153 5

Total loans, net $992,062 100% $7 12,631 100%

Specialty Loan Categories In order to minimizetitree lag typically experienced by de novo bankeeiteploying deposits into higher
yielding earning assets, the Company has devellgmeling programs focused on specialized earningt asshes having large volumes
homogeneous assets that can be acquired for tHesBaortfolios and possibly sold in the secondasykmat to generate fee income. Currently,
the Company's two largest loan niches functioneasauiste operating segments and consist of theettdiuto segment and the premium
finance segment. Also, in July 1998, Lake ForestiBacquired a small operation engaged in medichinannicipal equipment leasing, which
is also expected to generate higher yielding assetsmintain within the bank's loan portfolio. Mgeanent continues to evaluate other
specialized types of earning assets to assistidéployment of deposit funds and to diversifyehening asset portfolio.

Indirect auto loans. The Company finances fixed eattomobile loans sourced indirectly through dat#ished network of unaffiliated
automobile dealers located throughout the Chicagapolitan area. These indirect auto loans arersddy new and used automobiles and
generally have an original maturity of 36 to 60 rthsnwith the average actual maturity estimatedetafproximately 35 to 40 months. The
risk associated with this portfolio is diversifiathongst many individual borrowers. The Companyzetil credit underwriting standards that
management believes results in a high quality pbotf The Company does not currently originate sigyificant level of sub-prime loans,
which are made to individuals with impaired crddgtories at generally higher interest rates, ambingly, with higher levels of credit risk.
Management continually monitors the dealer relatigos and the Banks are not dependent on any @berdes a source of such loans. The
Company began to originate these loans in mid-Efbhas consistently increased the level of oultgrioans. As of December 31, 1998,
net indirect auto loans were the second largestdadéegory and totaled $210.0 million, an increzfs®71.2 million, or 51.3%, over the prior
yearend balance. The mix increase to 21% as of DeceB1hel 998 as compared to 19% at the end of 199&ed as the strong growth in
balances, were primarily the result of businesetiggment efforts that added new dealers to theorktaf auto dealer relationships.

Premium finance receivables. The Company origined@smercial premium finance receivables throughdsWwho currently sell them to the
Banks; however, these receivables could be funéakei future through an asset securitization fgcill premium finance receivables,
however financed, are subject to the Company'sgtnt credit standards, and substantially all $oghs are made to commercial customers.
The Company rarely finances consumer insuranceipmasa Prior to the September 1, 1996 Reorganizasiobstantially all loans were sold
through an asset securitization facility. Subsegtethis date, originated premium finance loangshgenerally been sold to the Banks and
consequently remain as an asset of the Companyh&breason and because the securitization fawiis eliminated during 1997, the net
balance increased from $57.5 million at the entl9®6 to $128.5 million as of December 31, 1997o0ABecember 31, 1998, net premium
finance loans totaled $178.1 million and increa®4£®.7 million, or 38.7%, over the December 31, 1B8lance. This increase was mainly

to increased market penetration from new produetioigs and targeted marketing programs.

Core Loan Categories

Commercial and commercial real estate loans, tiyesd loan category, totaled $366.2 million at Delber 31, 1998 and increased $130.7
million, or 55.5%, from the December 31, 1997 ba&arThis increase, and the higher mix to 37%, teduhainly from the low interest rate
environment, healthy economy and the hiring of tioidal experienced lending officers.

Total home equity loans declined slightly when canmy the December 31, 1998 balance of $111.5anilio the $116.1 million balance a
year earlier, due to the large volume of home gdadns that have been refinanced into first mapggl@ans over the past year as a rest
low mortgage loan interest rates. Unused commitsnenthome equity lines of credit, however, havedased $48.3 million, or 40.2%, over
the balance at December 31, 1997 and totaled $16i8i8n at December 31, 1998.

Residential real estate loans totaled $91.5 millibBecember 31, 1998, an increase of $29.9 mjlbon
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48.6%, from the $61.6 million balance at the end287. Mortgage loans held for sale are includetiscategory and totaled $18.0 million
and $9.6 million at December 31, 1998 and 199 faesvely. The Company collects a fee on the shthase loans into the secondary ma
to avoid the interest-rate risk associated witls¢hleans, as they are predominantly long-term fiatel loans. The $8.4 million increase in
these loans was due mainly to the low mortgageasteate environment and the related high levietefonancing activity. The remaining
$21.5 million increase in residential real estatnk is also predominantly due the low interest eatvironment and mostly comprises
adjustable rate mortgage loans and shorter-terad fiate mortgage loans that are retained withiBtngks' loan portfolios.

Liquidity Management Assets. Funds that are ndizad for loan originations are used to purchasetdlerm investment securities and mo
market investments, to sell as federal funds anddimtain in interest bearing deposits with baflke balances of these assets fluctuate
frequently based on deposit inflows and loan demasdh result of anticipated significant growthtlire development of de novo banks, it has
been Wintrust's policy to maintain its securitiestflio in short-term, liquid, and diversified tigredit quality securities at the Banks in
order to facilitate the funding of quality loan dend as it emerges and to keep the Banks in a lopndition in the event that deposit levels
fluctuate. Furthermore, since short-term investnyéitls are generally comparable to long-term itwesit yields in the current interest rate
environment, there is little incentive to invessiecurities with extended maturities. The aggregateying value of these investments decl

to $240.5 million at December 31, 1998 from $258iBion at December 31, 1997, primarily due to theisually high level of federal funds
sold at the end of 1997, as discussed earlierethal Assets and Earning Assets section. A detdiie carrying value of the individual
categories as of December 31 is set forth in thie taelow (in thousands).

1998 1997
Federal funds sold $ 18,539 60,836
Interest bearing deposits with banks 7,863 85,100
Securities 214,119 106,935
Total liquidity management assets $ 240,521 252,871

CONSOLIDATED RESULTS OF OPERATIONS Comparison osRls of Operations for the Years Ended Decembet 338 and
December 31, 1997 Overview of the Company's ptuaifitg characteristics. The following discussionWintrust's results of operations
requires an understanding that the Company's hadidiaries have all been started as new banke §iecember 1991 and have an average
life of less than four years. The Company's premiimaince company, FIFC, began limited operationtdf1 as a start-up company. The
Company's new trust and investment company, WAM@ah operations in September 1998. PreviouslyCtimepany's Lake Forest Bank
operated a trust department on a much smaller Htatewhat is anticipated for WAMC. Accordingly, Ktfiust is still a young Company that
has a strategy of continuing to build its custoivese and securing broad product penetration in macket place that it serves. The Comp
has expanded its banking offices from 5 in 19921t@t the end of 1998, adding four new offices988&8 and three new offices in 1997. In
addition, WAMC has hired experienced trust profasals in the last half of 1998, who are locatedinithe banking offices of four of the six
subsidiary banks. These expansion activities hadenstandably suppressed faster, opportunistiéregrnHowever, as the Company matures
and existing banks become more profitable, theé-sfarcosts associated with future bank and branchings and other new financial servit
ventures will not have as significant an impactamnings. Additionally, the Company's more matwaeks have several operating ratios that
are either comparable or better than peer grou daggesting that as the banks become more s$iablithe overall earnings level will
accelerate.

Earnings summary. Net income for the year endecdber 31, 1998 totaled $6.2 million and increaskd #illion, or 28.9%, over the prior
year. Net income per basic common share totaleti7$0.1998 versus $0.62 in 1997, an increase dfSper share, or 24.2%. On a dilu
basis, net income per common share totaled $0.7998 as compared to $0.60 in 1997, an increa$6.a#} per share, or 23.3%.

In the second quarter of 1998, net income was amébly impacted by the previously reported non-reng $1.0 million pre-tax charge
related to severance amounts due to the Compamyef Chairman and Chief Executive Officer andaiartelated legal fees. Excluding this
charge, on an after-tax basis, net income for #a gnded December 31, 1998 would have been $6i@mor $0.81 per diluted common
share, an increase of $2.0 million, or 41.5%, A\&97.
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Net income for 1998 was favorably impacted by dbigearning asset base and resulted in net iniegeshe increasing by $10.0 million o
the 1997 total. Fees recognized on mortgage lazlddrgo the secondary market, primarily on a sgng released basis, also was a key fg
for the earnings growth during 1998. These feeesed $3.2 million in 1998 when compared to tHE718vel and were mainly the result of
the low mortgage interest rate environment thatdneated a high level of refinancing activity anéled a healthy residential real estate
market. A $8.6 million increase in total non-int&rexpense during 1998 as compared to 1997 offgsetten of this income growth, and was
due primarily to the growth and expansion experenty the Company during 1998, as noted earlighisndiscussion.

Another significant factor that contributed to metome for both 1998 and 1997 was the recognitfdname tax benefits from the realizat
of previously unvalued tax loss benefits. For tharyended December 31, 1998 and 1997, the Compaayded income tax benefits of $1.5
million and $3.8 million, respectively. These incetax benefits reflect management's determinakiahdertain of the Company's
subsidiaries' earnings histories and projectedéutarnings were sufficient to make a judgmentttiatealization of a portion of the net
deferred tax assets not previously recognized ware ftikely than not to occur. See the Income Tapeedion later in this discussion for furt
information.

Excluding the impact of income tax benefits andgteond quarter 1998 $1.0 million non-recurringtasecharge, the Company recorded
operating income of $5.7 million and $1.1 millioni998 and 1997, respectively. This significantioyement in operating results was due to
the enhanced performance of the Company's morblisstad subsidiaries.

Net interest income. Net interest income totale@.$3nillion for the year ended December 31, 1998narease of $10.0, or 37.3%, wt
compared to 1997. This increase was primarilylaiteble to a 36.6% increase in average earningsagiseluding a 36.7% increase in
average loans and a 36.5% increase in averagdtsecand other liquidity management assets. Tatatage loans as a percentage of total
average earning assets remained constant at 78.B&th 1998 and 1997. The average loan to averggesi ratio also remained constant at
80.1% for both 1998 and 1997. The net interest malgghtly increased during 1998 to 3.43% as compdo 3.41% in 1997. The average
earning asset yield declined to 8.19% in 1998 aspewed to 8.28% in 1997, due mostly to the 14 haaiist decline in the average loan yield
to 8.90% in 1998. This decline was due primarilyite reductions in the prime lending rate durirgltst half of 1998 in addition to
competitive pressures on commercial loan rates.alleeage prime rate during 1997 was 8.48% compar8B6% during 1998 and was
7.75% as of December 31, 1998. A 20 basis poirtraem the cost of average interest bearing dépadsi5.12% in 1998 helped to offset the
lower loan yield. This improvement was due to aggahdecline in rates and less aggressive depasihg in the markets of the more mature
banks that have already established significanketahare. Management's continued focus on depasiihg at the more mature banks may
result in further improvements in the net interastrgin. Please refer to the previous sectionsisfdiscussion entitled "Average Balance
Sheets, Interest Income and Expense, and Intea¢st\Relds and Costs" and "Changes in Interestrirecand Expense” for detailed tables of
information and further discussion of the compos@aitnet interest income and the impact of ratevanidme changes.

Provision for possible loan losses. The provisimngossible loan losses increased by $893,00098 ¥¥hen compared to the prior year, and
totaled $4.3 million. This increase was necessagoter higher loan charge-offs and also to mairtfz¢ allowance for possible loan losses at
an appropriate level, considering the growth exgrexed in the loan portfolio. Management believesalfowance for possible loan losses is
adequate to cover potential losses in the portfdlieere can be no assurance, however, that futases will not exceed the amounts provided
for, thereby affecting future results of operatiofise amount of future additions to the allowaramepossible loan losses will be dependent
upon the economy, changes in real estate valuesegt rates, the view of regulatory agencies tdvealequate reserve levels, and past du
non-performing loan levels.

Non-interest income. Total non-interest income inceeia®3.1 million, or 63.3%, to $8.1 million for tlgear ended December 31, 1998, when
compared to $4.9 million in 1997.

Fees on mortgage loans sold, the largest catedorgminterest income, includes income from origiimg and selling residential real estate
loans into the secondary market. For the year ebdmgmber 31, 1998, these fees rose $3.2 millioh3@.9%, in comparison to 1997, and
totaled $5.6 million. Historically low mortgage @rest rates and the related high levels of refimanactivity have been the major reasons for
these significant revenue increases. There cam Bessurances a
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favorable mortgage rate environment will continrlecordingly, future fee income on mortgage loans seay not be at the levels
experienced during 1998.

Service charges on deposit accounts continuecttease throughout 1998 when compared to the preyiear, predominantly as a result of
higher deposit balances and a larger number ofustsoService charges totaled $1.1 million foryhar ended December 31, 1998, an
increase of $341,000, or 47.1%, over 1997. The ntyjof deposit service charges relate to custonfeeg on overdrawn accounts and
returned items. The level of service charges reckis substantially below peer group levels as mameent believes in the philosophy of
providing high quality service without encumberthgt service with numerous activity charges.

Trust fees totaled $788,000 for the year ended mbee 31, 1998, an increase of $162,000, or 25.9¢4r, 1997 due primarily to new busin
development efforts. With the September 30, 1988-stp of WAMC, it is anticipated that additionakfincome will be generated in the
future from the expansion of personalized trustiamdstment services to each bank subsidiary. fitieduction of expanded trust and
investment services, however, is expected to caalatvely high overhead levels when compared éoitiitial fee income generated by
WAMC. This overhead will consist primarily of thalaries and benefits of experienced trust profesd$o It is anticipated that WAMC will
be successful in attracting new business suchtsttfees will increase to a level sufficient tisarb the overhead of WAMC within a few
years.

Non-interest expense. For the year ended Decembdi9®8, total non-interest expense was $35.8 mibiod increased $8.6 million, or
31.5%, over 1997. Excluding the non-recurring $tillion pre-tax charge recorded in the second quant 1998, as discussed earlier, total
non-interest expense would have increased $7.6milbr 27.8%, over 1997. The increases in norrésteexpense were predominantly
caused by the continued growth of the Companyjszaisised in earlier sections of this analysis.éxample, the late 1997 start-up of the
Crystal Lake Bank added $1.7 million to total 19@f-interest expense, and the 1998 incrementadaser of non-interest expense at
Barrington Bank, which began operating in Decenil$®6, was $728,000. Since December 31, 1997,detadsits have grown 33.9% and
total loan balances have risen 39.2%, requiringénidevels of staffing and other operating cosishsas occupancy, advertising and data
processing, to both attract and service the lacgstomer base.

Despite increases in many of the non-interest esg@eategories, Wintrust's ratio of non-interestemse to total average assets declined from
3.18% in 1997 to 2.99% in 1998, exclusive of thevpyusly mentioned second quarter non-recurringgehaand is comparable to the
Company's peer group ratio.

Salaries and employee benefits for the year endm@mber 31, 1998 totaled $18.9 million, an incredst.7 million, or 33.4%, from the
same period in 1997. Approximately $900,000 ofghed million non-recurring charge mentioned ean@ates to a severance accrual and,
excluding this charge, the increase over 1997 wbalge been $3.8 million, or 27.0%. The increasedu@ztly caused by higher staffing
levels necessary to support the growth of the Caomppzcluding 1) the Crystal Lake Bank that was gggbin December 1997, 2) a new full-
service facility located in Western Springs thagiogd in November 1997,

3) two branch facilities, in Wilmette and Glenctiegt began operations in early 1998, 4) the foromatif WAMC as a separate trust compe

5) the addition of the new medical and municipalipment leasing division in July 1998, 6) additibstaffing to service the larger deposit
and loan portfolios and 7) normal salary increaBes the year ended December 31, 1998, salariesraptbyee benefits, exclusive of the
non-recurring charge, as a percent of averagesassest 1.53% versus 1.66% in 1997, ratios that@mgarable to the Company's peer group.
This ratio is better than the relevant peer graugtie Company's more established banks.

Net occupancy expenses for the year ended Dece3iib&098 increased $539,000, or 28.4%, to $2.4aniks compared to $1.9 million f
the prior year. This increase was due primarilthioDecember 1997 start-up of the Crystal Lake Bartkthe opening of three additional
facilities, as noted earlier, during 1998.

Equipment expense, which comprises depreciatiorrgpairs and maintenance, totaled $2.2 milliornytar ended December 31, 1998, a
$508,000, or 29.7%, increase over the 1997 amdinid.increase was mainly due to higher levels gireeiation expense related to the
opening of additional facilities and other growthdiscussed earlier.

Data processing expenses totaled $1.7 millionHferyear ended December 31, 1998, an increase 8f(BB or 25.4%, when compared to
prior year period. The increase was mainly dué¢oQrystal Lake Bank opening and additional tratisaal charges related to the larger
deposit and loan portfolios, which increased, oaerage basis, 36.5% and 36.7%, respectively998 When compared to the prior year.
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Professional fees, which includes legal, audit @mxdees, external loan review costs and normallatégry exam assessments, totaled $1.7
million for the year ended December 31, 1998, anease of $311,000, or 23.2%, over 1997. This aszevas primarily due to growth in the
Company, legal fees related to certain non-perfogioan work-outs, and approximately $100,000 galdees related to the non-recurring
severance charge mentioned earlier.

Advertising and marketing expenses totaled $1.6anifor the year ended December 31, 1998, an asg®f $303,000, or 23.1%, over 1997.
Higher levels of marketing costs were necessaringur998 to attract loans and deposits at the @rystke Bank, Barrington Bank and other
new branch facilities, to introduce new loan proioreg at FIFC, and to announce the expansion of &nus investment services through
WAMC. Management anticipates continued increasdsisnexpense category as the Company continuesgand its customer base and
market additional products and services.

Other non-interest expenses for the year endedrileee31, 1998 totaled $7.3 million and increase@® $dillion, or 33.7%, over the prior
year. This category includes the amortization gloizational costs and other intangible assets, ds@enses, correspondent bank set
charges, insurance, postage, stationery and seolie other sundry expenses. Included in the isereas a $600,000 operations loss at one
subsidiary bank. The operational controls and systef this bank and all other Banks have beenwadeand additional controls and
procedures have been put into place, where comsidercessary. Management is aggressively pursungetovery of this loss, however,
there can be no assurances that any of this ldsbeviecovered. The remaining increase in thisgatty of expenses was generally caused by
the Company's expansion activities, as discussdidreancluding increased costs from the originatand servicing of a larger base of dep
and loan accounts.

Total non-interest expense as a percent of tolage assets was 3.04% in 1998, an improvement3rd&% in 1997. Controlling overhead
costs is a basic philosophy of management ands$ebl evaluated. Management is committed to coatiypevaluating its operations to
determine whether additional expense savings assilgle without impairing the goal of providing supe customer service.

Income taxes. The Company recorded income tax heméf$1.5 million and $3.8 million for the yeaaaded December 31, 1998 and 1997,
respectively. Prior to the September 1, 1996 mergesaction that formed Wintrust, each of the imgrgompanies, except Lake Forest
Bank, had net operating losses and, based upaiatteup 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 expasrshenefit was recorded. As the
separate entities become profitable, the recogndfqreviously unvalued tax loss benefits becowralable, subject to certain limitations, to
offset tax expense generated from profitable ojerat The income tax benefit recorded in 1998 &9t reflected management's
determination that certain of the subsidiarieshieggs history and projected future earnings wefficéent to make a judgment that the
realization of a portion of the net deferred tageds not previously valued was more likely thantoaiccur. Full recognition of the net
operating losses, for financial reporting purposess completed in 1998 and, as such, the Compdhpeviully-taxable for Federal and state
income tax purposes in 1999. Please refer to N@t&f the Consolidated Financial Statements fohrdiscussion and analysis of the
Company's tax position.

CONSOLIDATED RESULTS OF OPERATIONS

Comparison of Results of Operations for the Yearddel December 31, 1997 and December 31, 1996

Earnings Summary. For the year ended Decemberd®¥, the Company's net income increased $5.8 midiger the prior year. Specifically,
the Company recorded net income of $4.8 millioa9897 compared to a net loss of $973,000 for the geded December 31, 1996. The 1
net income represents diluted earnings per sha8.6D for the year compared to a loss per sha$@.d6 for 1996.

The three primary positive factors that added &iticrease in earnings were

(1) a greater earning asset base coupled with proirad net interest margin resulted in an incréaset interest income of $11.9 million; (2)
the increase in the realization of certain incoeertet operating losses produced net tax bendf##2.6 million in excess of tax benefits
recognized during 1996; and (3) the 1996 resultspefations contained $891,000 of expenses fronCtmpany's September 1996
reorganization transaction whereas 1997 containexlioh expenses. The negative factors affectingregs were (1) an increased provision
for possible loan losses primarily due to the gtoimtthe loan portfolio; (2) a decrease in the lefanon-interest income of approximately
$2.6 million as the Company discontinued the séle o
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premium finance loans through a securitizationlitgdn favor of maintaining the loans in its owentfolio as a means to increase interest
income; and (3) an increase of approximately 25%oin-interest expenses, excluding the merger keladsts, to support the 49.2% increase
in the asset size of the Company.

Net interest income. Net interest income increase®?6.8 million for the year ended December 3B719rom $14.9 million for th
comparable period of 1996. This increase in ner@st income of $11.9 million, or 79.9%, was priityaattributable to a 53.9% increase in
average earning assets in 1997 compared to 19@Godition of the earning asset portfolio that eithibthe strongest growth was in the loan
portfolio where the average yield on such loansdased to 9.04% in 1997 from 8.83% in 1996. Ofisgtthe beneficial impact of the
increased earning asset base was an increaseliesnbearing liabilities and the rate paid thefeom 5.23% in 1996 to 5.36% in 1997. The
net impact of the rate and volume changes wasaaase in the net interest margin to 3.41% for 1f8@m 2.91% in 1996. Please refer to the
previous sections of this report titled "AveragddBae Sheets, Interest Income and Expense, angs$hfRate Yields and Costs" and
"Changes in Interest Income and Expense" for aetddbles of information and further discussiothefcomponents of net interest income.

Provision for possible loan losses. The provisimngossible loan losses increased to $3.4 miliohd97, from $1.9 million in the prior year
due to the increases in the loan portfolio ancefdanish the allowance for possible loan losseth®i$1.9 million of net loan charge-offs
during 1997.

Nor-interest income. Total non-interest income de@dagpproximately $2.6 million, or 34.4%, to $4.9lionm for the year ended December
31, 1997, as compared to $7.5 million in 1996.

The Company recorded no gains on the sale of prarfinance receivables during 1997 compared to agmately $3.1 million for the year
ended December 31, 1996. The elimination of gamthe sale of premium finance receivables occupeshuse all receivables originated
were retained by the Company during 1997; therdibyirating any gain from sales to the previouslyim@ined securitization facility. By
retaining all premium finance receivables, the Camypwas able to eliminate borrowing expense astautigith the commercial paper issued
to fund the securitization facility and increastenest income by maintaining the receivables orbdiance sheet of the Company. Thus,
despite a $3.1 million decline in this income carggthe Company's net interest income improvedhdut997.

Loan servicing fees decreased from $1.4 milliontifieryear ended December 31, 1996 to $248,000\éoye¢ar ended December 31, 1997,
primarily due to a decrease in the amount of averagnaged insurance premium finance receivablg®in997 period. During the fourth
quarter of 1996, subsequent to the merger of Fiwtlae Banks, the majority of insurance premiunatiice receivables originated were
retained by the Company; thereby eliminating anyisig revenue on newly originated loans. Becahseterm of premium finance loans is
usually less than one year, the average managechimee premium loans declined rapidly and relagedicing fees similarly declined. Early
in the third quarter of 1997, the Company no lorgggwiced premium finance receivables for otheosydver, the Company continues to
service a residential real estate portfolio for Heeleral National Mortgage Association.

Fees on mortgage loans sold relate to income dkhydhe Banks for services rendered in originaéing selling residential mortgages into
the secondary market. Such fees increased to $i@nin 1997 from $1.4 million in 1996 primarilgiue to new facilities and increased
volume. The increased volume was a result of arfble interest rate environment and effective pobéeatures, such as low or no cost
processing in certain circumstances, that allovaedoginks to differentiate themselves from the cditipe. Also contributing to the increase
was a full year of loan sales at Barrington Bardt tipened during the last month of 1996.

Service charges on deposit accounts increased 54.%%24,000 for the year ended December 31, 1f8@m, $468,000 for the year ended
December 31, 1996. The increase is a direct reétiie 48.5% increase in deposit balances from iDbee 31, 1996 to December 31, 1997.

Trust fees increased to $626,000 from $522,00¢hyears ended December 31, 1997 and 1996, resgectiue primarily to increased trt
business. The general increase in the value addhéies market also contributed to the increadees because certain assets under
management are charged fees based on a percehthgearket value of the accounts.

Nor-interest expense. Total non-interest expenseasetapproximately $4.5 million, or 19.7%, to $2miBion for the year ended
December 31, 1997, as compared to $22.8 millichérsame period of 1996.
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Excluding the merger-related costs of $891,0009@6] the increase in non-interest expenses fror 199997 was approximately 24.6%
despite the increase in total average assets 6¥%bduring the same time period.

Salaries and employee benefits increased 23.0%47 fo $14.2 million from $11.6 million for the sarperiod of the prior year. The increase
of $2.6 million is principally due to (1) the in@se in the number of banking facilities to 17 at®waber 31, 1997, from 14 at December 31,
1996; (2) an increase of approximately $1.1 millietated to Barrington Bank, which only opened badame fully staffed in December,
1996 but which had a fully operational staff durt®97; (3) additional staffing levels at other &xig facilities to support the increased
customer base; and (4) normal salary increases.

Net occupancy expenses increased to $1.9 millioth®year ended December 31, 1997, from $1.6aniflor the year ended December
1996, due primarily to the addition of three adufitil facilities during 1997 and the inclusion otopancy costs for Barrington Bank for a1
year.

Equipment expense totaled $1.7 million for the yaated December 31, 1997, an increase of $40000(D.5%, as compared to the same
period in 1996. This increase was primarily dubither levels of depreciation expense related édribreased number of facilities and
general growth of the Company.

For the year ended December 31, 1997, data progesspenses increased by $323,000, or 31.9%, cenhpathe same period of 1996, as a
result of the increase of average outstanding deand loan balances of approximately 48.5% and%4respectively.

Professional fees totaled $1.3 million for the yeaded December 31, 1997 as compared to $906,d0e prior year period, an increase of
$437,000, or 48.2%. This increase was mainly duehigher level of non-performing loans in 1997 gederal growth of the Company.

Advertising and marketing expenses increased ® ®illion for the year ended December 31, 1997, gared to $1.1 million for the same
period of 1996, primarily due to increased markgtnsts to promote the Company's additional bankiogtions.

Non-recurring merger-related expenses were $891,000gi996. The Reorganization resulted in variagal expenses, accounting and tax
related expenses, printing, Securities and Exch@ugemission filing expenses, and other applicakfeases. No such expenses were
incurred during 1997 because the merger was consi@ehin 1996.

Other non-interest expenses increased by $1.lomilér 25.7%, to $5.5 million for the year ended@uaber 31, 1997, from $4.3 million for
the year ended December 31, 1996, primarily dukediigher volume of accounts outstanding at thekBaDespite the increases in the
various non-interest expense categories during,tB®Company was successful in reducing its i@tiotal non-interest expenses to total
average assets to 3.18% in 1997, compared to 3i8a%06, excluding the non-recurring merger-relagpenses.

Income taxes. The Company recorded an income teefibef $3.8 million during 1997, whereas an in@tax benefit of approximately $1.3
million was recorded in 1996. Prior to completidrthee Reorganization on September 1, 1996, eatiheoferging companies except Lake
Forest Bank had net operating losses and, basedthpatart-up nature of the organization, thers ma sufficient evidence to justify the full
realization of the net deferred tax assets gengiatehose losses. Accordingly, a valuation allopeawas established against a portion of the
deferred tax assets with the combined result biiagsome Federal tax benefit was recorded.

OPERATING SEGMENT RESULTS

As described in Note 21 to the Consolidated Firarigfatements, the Company's operations consfetioforimary segments: banking,
premium finance, indirect auto, and trust. The Canyfs profitability is primarily dependent on thet imterest income, provision for possible
loan losses, non-interest income and operatingresqeeof its banking segment. The net interest ilrcohthe banking segment includes
income and related interest costs from portfolani® that were purchased from the premium finanddratirect auto segments. For purposes
of internal segment profitability analysis, managetreviews the results of its premium finance iwditect auto segments as if all loans
originated and sold to the banking segment weggrred within that segment's operations.

The banking segment's net interest income for #a& gnded December 31, 1998 totaled $34.2 milkocompared to $25.5 million for the
same period in 1997, an increase of $8.7 milliar8%1%. The increase in net interest income f@&71®hen compared to the total of $14.6
million in 1996 was $10.9 million, or 74.8%. Theaeereases were the direct result of the growthraimiag
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assets, as discussed in the Consolidated Resliparhitions section. The banking segment's nomesitencome totaled $7.7 million in 1998,
an increase of $4.0 million, or 105.6%, over thealtof $3.7 million in 1997, which increased $1.8lion, or 56.0%, as compared to the total
of $2.4 million in 1996. These increases were prilp#he result of higher levels of fees from tradesof residential mortgage loans and
general growth of the Company, as more fully exgdiin the Consolidated Results of Operations@edf this discussion. The banking
segment's net after-tax profit totaled $5.1 millfonthe year ended December 31, 1998, an incrafa®&.0 million, or 24.8%, as compared to
the 1997 total of $4.1 million. The total segmertfih in 1997 increased $5.0 million over the $3M0Q segment loss that was recorded in
1996. These after-tax segment profit increases waialy the result of the continued maturation eldted profitability improvements of the
more established de novo bank subsidiaries.

Net interest income for the premium finance segnmtated $9.7 million for the year ended Decemterl®98 and increased $2.4 million,
32.0%, over the $7.4 million in 1997 due to higlesels of premium finance receivables as a redultareased market penetration from new
product offerings and targeted marketing prografos.the year ended December 31, 1996, the premnande segment had only $554,000
of net interest income, as prior to September 9061all loan originations were sold into the setary market through a securitization
facility, which resulted in non-interest incometthataled $4.4 million for the year. Net aftex profit of the premium finance segment tote
$2.0 million for the year ended December 31, 1888ompared to $373,000 in 1997 and a $332,000es#dass in 1996. The improvement
in profitability during 1998 was due mainly to tbembination of higher loan volumes and the impletagon of additional collection
procedures and upgraded systems.

Net interest income for the indirect auto segmetaléd $5.6 million in 1998, a $2.0 million, or 6%, increase over 1997 as a result

49.6% increase in average outstanding loans. Tietahterest income of $3.6 million in 1997 increé$1.3 million, or 58.4%, over the 1996
total of $2.3 million, due to higher average ouisliag loans. The indirect auto segment after-taiptotaled $1.8 million for the year ended
December 31, 1998, an increase of $625,000, of&lo@er the 1997 total of $1.2 million. In 199 7temftax segment profit increased
$463,000, or 60.8%, over the 1996 total of $762,db@se increases were due to growth in the Chieagg automobile dealer network,
which resulted in a higher level of average outditag loans.

As mentioned earlier, the trust segment relatésdmperations of WAMC, a trust and investment glibs that began operations on
September 30, 1998. Trust segment results pridfAdIC relate to the operations of the trust departtod Lake Forest Bank and,
accordingly, certain expenses of the bank wereatbal as indirect costs to the trust segment. diitiad to trust and investment management
fees that are recorded as non-interest incomeinacwhnection with internal profitability analysibe trust segment includes net interest
income related to certain trust account balancaisate maintained with the Lake Forest Bank. Thisimterest income totaled $359,000 for
1998 as compared to $182,000 in 1997 and $134r00096. Trust fee income totaled $788,000 in 1998mmpared to $626,000 in 1997, an
increase of $162,000, or 25.9%, due mainly to nesirtess development efforts. The increase in 138hwompared to the 1996 total of
$522,000 was $104,000, or 19.9%. The trust segafearttax loss totaled $189,000 for the year eridedember 31, 1998 as compared to a
profit of $237,000 and $175,000 for the same periadl997 and 1996, respectively. The loss in 1988 due to the start-up of WAMC and
the related salary and employee benefit costsrfhexperienced trust professionals. See the @swrand Strategy section of this discuss
for further explanation of the trust segment expanthrough WAMC.

ASSET-LIABILITY MANAGEMENT

As a continuing part of its financial strategy, tBempany attempts to manage the impact of fluanatin market interest rates on net interest
income. This effort entails providing a reasondidé&ance between interest rate risk, credit rishjidlity risk and maintenance of yield. Asset-
liability management policies are established awditored by management in conjunction with the Heaf directors of the Banks, subjec
general oversight by the Company's Board of Dimsctbhe policy establishes guidelines for acceptéibiits on the sensitivity of the market
value of assets and liabilities to changes in e@gerates.

Interest rate risk arises when the maturity oricépg periods and interest rate indices of therggeearning assets, interest bearing liabilities,
and off-balance sheet financial instruments arewdiht, creating a risk that changes in the lefeharket interest rates will result in
disproportionate changes in the value of, and #tesarnings generated from, the Company's integgsing assets, interest bearing liabilities
and off-balance sheet financial instruments. Then@any continuously monitors not only the organi@a# current net interest margin, but
also the historical trends of these margins. Iritamid management attempts to identify potential
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adverse swings in net interest income in future@sjess a result of interest rate movements, bypaihg computerized simulation analysis of
potential interest rate environments. If a potémtilverse swing in net interest margin and/or nedine are identified, management then
would take appropriate actions with its asset-lighstructure to counter these potential advems@tons. Please refer to earlier sections of
this discussion and analysis for further discussiotie net interest margin.

As the Company's primary source of interest bedrafailities is customer deposits, the Companyléitgtio manage the types and terms of
such deposits may be somewhat limited by customefefences and local competition in the marketsaneavhich the Company operates.

The rates, term and interest rate indices of thm2my's interest earning assets result primarignfthe Company's strategy of investing in
loans and short-term securities that permit the @ to limit its exposure to interest rate rigigdther with credit risk, while at the same
time achieving a positive interest rate spread.

The Company's exposure to interest rate risk iewed on a regular basis by management and theldoadirectors of the individual
subsidiaries and the Company. The objective is¢asure the effect on net income and to adjust balaheet and off-balance sheet
instruments to minimize the inherent risk whildte same time maximize income. Tools used by maneagetinclude a standard gap report
and a rate simulation model whereby changes iimgeme are measured in the event of various changaterest rate indices. An institution
with more assets than liabilities repricing ovegiven time frame is considered asset sensitivenalhgenerally benefit from rising rates and
conversely, a higher level of repricing liabilitiesrsus assets would be beneficial in a declinatg environment. The following table
illustrates the Company's estimated interest msisvity and periodic and cumulative gap posisi@s of December 31, 1998 (dollars in
thousands).

TIME TO MATURITY OR REPRIC ING

0-90 91-365 1-5 (e} ver 5

Days Days Years Years Total
Rate sensitive assets (RSA) $ 677,217 254,522 225,627 1 90,682 1,348,048
Rate sensitive liabilities (RSL) 749,271 247,634 89,251 2 61,892 1,348,048
Cumulative gap (GAP = RSA - RSL) (72,054) (65,166) 71,210
Cumulative RSA/RSL 0.90 0.93 1.07
Cumulative RSA/Total assets 0.50 0.19 0.17
Cumulative RSL/Total assets 0.56 0.18 0.07
GAP/Total assets (5)% 5)% 5%
GAP/Cumulative RSA (11)% ("% 6%

While the gap position illustrated above is a uktfal that management can access for generalipoisig of the Company's and its
subsidiaries' balance sheets, it is only as ofiat potime and does not reflect the impact of @& illion notional principal amount interest
rate cap that was purchased in August 1998 to atéithe effect of rising rates on certain floatiate deposit products and fixed rate loan
products. This interest rate cap agreement repoicesmonthly basis and expires in December 1999.

Management uses an additional measurement towbtaae its asset/liability sensitivity which deténes exposure to changes in interest
rates by measuring the percentage change in reanhmdue to changes in interest rates over a twotyea horizon. Management measures
its exposure to changes in interest rates using/rdiferent interest rate scenarios. One interats scenario utilized is to measure the
percentage change in net income assuming an iageois permanent parallel shift in the yield cafv200 basis points, both upward and
downward. This analysis includes the impact ofitherest rate cap agreement mentioned above. idglithis measurement concept, the
interest rate risk of the Company, expressed a@eptage change in net income over ayear time horizon due to changes in interest r:
at December 31, 1998, is as follows:

+200 Ba sis -200 Basis
Point s Points

Percentage change in net income
due to an immediate 200 basis point
change in interest rates over a
two-year time horizon 2. 7% (2.2)%
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LIQUIDITY AND CAPITAL RESOURCES
The following table reflects various measures ef @ompany's capital at December 31, 1998 and 1997:

DECEMBER 31,

1998 1997
Average equity-to-average asset ratio 6.1% 7.2%
Leverage ratio 7.5 6.6
Tier 1 risk-based capital ratio 8.5 8.7
Total risk-based capital ratio 9.7 9.4
Dividend payout ratio 0.0 0.0

The Company's consolidated leverage ratio (Tieaital/total fourth quarter average assets lessgibles) was 7.5% at December 31, 1998,
which is in excess of the "well capitalized" redats level. Consolidated Tier 1 and total risk-ldhsapital ratios were 8.5% and 9.7%,
respectively. Based on guidelines established by-tderal Reserve Bank, a bank holding comparggigited to maintain a ratio of Tier 1
capital to risk-based assets of 4.0% and a rattotaf capital to risk-based assets of 8.0% in otdde deemed "adequately capitalized".

The Company's principal funds at the holding conydawel are dividends from its subsidiaries, borirmys on its revolving credit line with
unaffiliated bank, proceeds from the October 198&TPreferred Securities offering, as previouségukssed, or additional equity offerings.
Refer to Notes 9 and 10 of the Consolidated Firsr8tatements for further information on the Conysrevolving credit line and Trust
Preferred Securities offering, respectively.

Banking laws impose restrictions upon the amoumntivifiends which can be paid to the holding complaythe Banks. Based on these laws,
the Banks could, subject to minimum capital requieats, declare dividends to the Company withowtiabtg regulatory approval in an
amount not exceeding (a) undivided profits, andtfe)amount of net income reduced by dividends fmithe current and prior two years. In
addition, the payment of dividends may be restricteder certain financial covenants in the Comargrolving credit line agreement. At
January 1, 1999, subject to minimum capital requinets at the Banks, approximately $3.9 million weailable as dividends from the Banks
without prior regulatory approval. During 1998, leakorest Bank paid dividends of $8.25 million te tiolding company.

Liquidity management at the Banks involves planrimgeet anticipated funding needs at a reasomalste Liquidity management is guided
by policies, formulated and monitored by the Conymaenior management and each Bank's assettijatninmittee, which take into accol
the marketability of assets, the sources and &gabflfunding and the level of unfunded commitrreerithe Banks' principal sources of funds
are deposits, short-term borrowings and capitafrimrtions by the Company out of the proceeds ftbenrevolving credit line and the Trust
Preferred Securities offering. In addition, eaclhef Banks, except Barrington Bank and Crystal LB&gk, are eligible to borrow under
Federal Home Loan Bank advances, an additionateafrshort-term liquidity.

The Banks' core deposits, the most stable sourkguidity for community banks due to the naturdaig-term relationships generally
established with depositors and the security obdigfinsurance provided by the FDIC, are availablprovide long-term liquidity. At
December 31, 1998, approximately 66% of the Comganial assets were funded by core deposits vaildrices less than $100,000, as
compared to approximately 62% at the end of 199&. /Emaining assets were funded by other fundingces such as core deposits with
balances in excess of $100,000, public funds, @seth funds, and the capital of the Banks.

Liquid assets refers to money market assets suEkderal funds sold and interest bearing depositshanks, as well as available-for-sale
debt securities and held-to-maturity securitiehwitremaining maturity less than one year. Neidigissets represent the sum of the liquid
asset categories less the amount of assets plédgedure public funds. At December 31, 1998, inetd assets totaled approximately $116.5
million, compared to approximately $160.9 millionecember 31, 1997. The decline in net liquid @sa@s mainly due to the unusually
high balance of federal funds sold as of the entb8f7, as discussed earlier.

The Banks routinely accept deposits from a vamétyunicipal entities. Typically, these municipaitiéies require that banks pledge
marketable securities to collateralize these putgigosits. At December 31, 1998 and 1997, the Baalisapproximately $104.9 million and
$78.0 million, respectively, of securities collatizing such public deposits. Deposits requiringdgled assets are not considered to be core
deposits, and the assets that are pledged asecall&dr these deposits are not deemed to be lassdts.

The Company is not aware of any known trends, camenits, events, regulatory recommendations or teiogies that would have any
adverse effect on the Company's capital resouopesations or liquidity.

-54-



CREDIT RISK AND ASSET QUALITY

Management believes that the loan portfolio is welersified and well secured, without undue comicion in any specific risk area. Control
of loan quality is continually monitored by managarhand is reviewed by the Banks' Board of Directord their Credit Committees on a
monthly basis. Independent external review of tanlportfolio is provided by the examinations cartdd by regulatory authorities and an
independent loan review performed by an entity geday the Board of Directors. The amount of addgito the allowance for possible loan
losses, which are charged to earnings throughringion for possible loan losses, are determiresel on a variety of factors, including
actual charge-offs during the year, historical leggerience, delinquent and other potential probisans, and an evaluation of economic
conditions in the market area.

Summary of Loan Loss Experience. The following ¢addimmarizes average loan balances, changesatidiw@nce for possible loan losses
arising from additions to the allowance which haeen charged to earnings, and loans charged-offeanaderies on loans previously
charged-off for the periods shown (dollars in thamgs).

1998 1997 1996 1995 1994
Balance at beginning of year $ 5,116 3,636 2,763 1,702 1,357
Total loans charged-off:
Core banking loans (1,636) (448) (190) (43) (20)
Premium finance (455) (1,126) (207) (247) (40)
Indirect auto (646) (300) (123) - -
Discontinued leasing operations - (241) (583) (109) (205)
Total loans charged-off (2,737) (2,115) (1,103) (399) (265)
Total recoveries 358 191 41 30 3
Net loans charged-off (2,379) (1,924) (1,062) (369) (262)
Provision for possible loan losses 4,297 3,404 1,935 1,430 607
Balance at end of year $ 7,034 5,116 3,636 2,763 1,702
Average total loans $ 848,344 620,801 347,076 1 83,614 148,209
Allowance as percent of year-end total loans 0.71% 0.72% 0.74% 1.07% 0.88%
Net loans charged-off to average total loans 0.28% 0.31% 0.31% 0.20% 0.18%
Net loans charged-off to the provision for
possible loan losses 55.36% 56.52% 54.88% 25.80% 43.16%

Net charg-offs of core banking loans for the year ended Ddamy 31, 1998 totaled $1.4 million, of which appnoately $815,000 was
attributable to loans originated at one bankingcefind reflect what management believes to be@ated problem that has been resolved
through the dismissal of the lending officer inv@dvand a subsequent thorough review of all creditgnated under his authority. Company
management continues to be actively involved wattheof the credits at this office and presentlydvels that all material losses have been
recorded. Core loan net charge-offs as a percewnfaaerage core loans were 0.29% in 1998 as cadpar0.15% in 1997, the increase due
to the issue noted above.

Premium finance receivable net charge-offs forysr ended December 31, 1998 totaled $328,000mpared to $1.0 million recorded in
1997. Net charge-offs were 0.18% of average prenfiobamce receivables in 1998 versus 0.88% in 198 improvement was the result of
an enhanced management team and the implementédigaiditional collection procedures and system ages.

Indirect auto loan net charge-offs totaled $604,f2d@he year ended December 31, 1998 as compat®2ii4,000 in 1997. Net charge-offs as
a percentage of average indirect auto loans w8@%0in 1998 in comparison to 0.24% in 1997. AltHougt-charge-offs have increased over
the prior year, the level of net charge-offs
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continues to be lower than the normal industry eepee levels for these type of loans.

The allowance for possible loan losses as a peargentdf total net loans at December 31, 1998 and %88 0.71% and 0.72%, respectively.
Management believes that the allowance for posible losses is adequate to provide for any pa&klaigses in the portfolio.

Past Due Loans and Non-performing Assets. Theidtig table classifies the Company's nmrforming loans as of December 31 for eac
last five years (dollars in thousands):

1998 1997 1996 1995 1994
Past Due greater than 90 days and still accruing:
Core banking loans $ 800 868 75 121 13
Indirect auto loans 274 11 20 - -
Premium finance receivables 1,214 887 - 21 3
Total 2,288 1,766 95 142 16
Non-accrual loans:
Core banking loans 1,487 782 448 684 -
Indirect auto loans 195 29 - - -
Premium finance receivables 1,455 1,629 1,238 1,094 4
Total non-accrual loans 3,137 2,440 1,686 1,778 4
Total non-performing loans:
Core banking loans 2,287 1,650 523 805 13
Indirect auto loans 469 40 20 - -
Premium finance receivables 2,669 2,516 1,238 1,115 7
Total non-performing loans 5,425 4,206 1,781 1,920 20
Other real estate owned 587 - - - -
Total non-performing assets $ 6,012 4,206 1,781 1,920 20
Total non-performing loans by
category as a percent of
its own respective category:
Core banking loans 0.38% 0.37% 0.15% 0.39% 0.01%
Indirect auto loans 0.22% 0.03% 0.02% 0.00% 0.00%
Premium finance receivables 1.50% 1.96% 2.15% 7.22% 0.01%
Total non-performing loans 0.55% 0.59% 0.36% 0.74% 0.01%
Total non-performing assets to total assets 0.45% 0.40% 0.25% 0.41% 0.01%
Non-accrual loans to total loans 0.32% 0.34% 0.34% 0.69% 0.00%
Allowance for possible loan losses as a
percentage of non-performing loans 129.66% 121.64% 204.15% 143.91% N/M
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Non-performing Core Banking Loans and Other Real Estatned Total non-performing loans for the Compangte banking business (all
loans other than indirect auto loans and premiuwarfte receivables) were $2.3 million as of Decer8thed 998, an increase from the $1.7
million as of December 31, 1997. As a percentagetaf core banking loans, however, ngerforming core banking loans remained relati
constant at 0.38% as of the end of 1998 versug®ayear earlier. Non-performing core banking loamssist primarily of a small number of
commercial and real estate loans, which managebedietves are well secured and in the process tdat@n. The small number of such non-
performing loans enables management the opporttmityonitor closely the status of these credits\aack with the borrowers to resolve
these problems effectively. The other real estateenl balance of $587,000 consists of one locatieasial real estate property that is
currently listed for sale. Management believesGbenpany is well secured and does not expect ta mdéoss on the property.

NON-PERFORMING PREMIUM FINANCE RECEIVABLES

Another significant category of non-performing lsas premium finance receivables. Due to the naitithe collateral, it customarily takes
60-150 days to convert the collateral into caskectibns. Accordingly, the level of non-performipgemium finance receivables is not
necessarily indicative of the loss inherent inpbetfolio. In financing insurance premiums, the Qamy does not assume the risk of loss
normally borne by insurance carriers. Typically gured buys an insurance policy from an indepehithsurance agent or broker who off
financing through FIFC. The insured makes a dowmyant of approximately 15% to 25% of the total pigmand signs a premium finance
agreement with FIFC for the balance due, which am&UFC disburses directly to the insurance cawidts agents to satisfy the unpaid
premium amount. As the insurer earns the premidabhaover the life of the policy, the unearnedtjmor of the premium secures payment of
the balance due to FIFC by the insured. Underdfrag of FIFC's standard form of financing contr&tfC has the right to cancel the
insurance policy if there is a default in the paytnan the finance contract and to collect the umeduportion of the premium from the
insurance carrier. In the event of cancellatioa pblicy, the cash returned in payment of the ureghpremium by the insurer should
generally be sufficient to cover the loan balartice interest and other charges due as well. leveat an insurer becomes insolvent and
unable to pay claims to an insured or refund ureshpremiums upon cancellation of a policy to arfftecompany, each state provides a state
guaranty fund that will pay such a refund, leseragbaim deductible in certain states. FIFC dii@siits financing activities among a wide
range of brokers and insurers. Due to the notibicatequirements and the time to process the retiitine unearned premium by most
insurance carriers, many loans will become delintjbeyond 90 days while the processing of the ureshpremium refund to the Company
occurs. Management continues to accrue interegtmaturity as the unearned premium by the insueazarrier is ordinarily sufficient to pay-
off the outstanding principal and contractual inttrdue.

Total nonperforming premium finance receivables as of Deaan3i, 1998 were approximately $2.7 million or 246f total outstanding n
premium finance receivables. This compares favgraith 1.96% as of December 31, 1997. The declineesthe end of 1997 was primarily
the result of management's implementation of awiutiti collection procedures and upgraded systenis.raitio fluctuates throughout the year
due to the nature and timing of canceled accoulgatmns from insurance carriers.

The amount of non-performing premium finance reablgs at and prior to December 31, 1996 were sigmifly less because, prior to
October 1996, the Company had sold its origina¢egivables to a securitization facility. In Octoli®86, the Company began retaining all
originated receivables, and the Company terminditedecuritization facility during the third quartd 1997, as discussed earlier.

NON-PERFORMING INDIRECT AUTO LOANS.

Total non-performing indirect automobile loans w$469,000 at December 31, 1998 as compared to 33@$of the end of 1997. Although
the total has increased, these loans as a percetabnet indirect automobile loans were onlyX@&2at December 31, 1998 as compared to
0.03% at December 31, 1997, well below standardstig ratios for this type of loan category. Thaskvidual loans comprise smaller dollar
amounts and collection efforts are active.

Potential Problem Loans. In addition to those lodieslosed under "Past Due Loans and Iderforming Assets," there are certain loans ir
portfolio which management has identified, throitglproblem loan identification system which exh#ihigher than normal credit risk.
However, these loans are still considered perfognaimd, accordingly, are not included in non-perfogrioans. Examples of these potential
problem loans include certain loans that are iagtque status, loans with borrowers that haventeamverse operating cash flow or balance
sheet trends, or loans with general
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risk characteristics that the loan officer feelgimijeopardize the future timely collection of mijpal and interest payments. Management's
review of the total loan portfolio to identify loamvhere there is concern that the borrower willlve®tble to continue to satisfy present loan
repayment terms includes factors such as reviemwdifidual loans, recent loss experience and ctigeanomic conditions. The principal
amount of potential problem loans as of Decembed 998 and 1997 were approximately $5.1 million &fc million, respectively.

Loan Concentrations. Loan concentrations are censitito exist when there are amounts loaned tol@pteinumber of borrowers engagec
similar activities which would cause them to beikinly impacted by economic or other conditionseT®ompany had no concentrations of
loans exceeding 10% of total loans at Decembet 338 or December 31, 1997, except for loans indudehe indirect auto and premium
finance operating segments.

EFFECTS OF INFLATION

The impact of inflation on a financial institutialiffers significantly from that of an industrial mpany in that virtually all assets and liabilit
of a bank are monetary in nature. Monetary itemsh @s cash, loans, and deposits, are those asskliabilities that are or will be converted
into a fixed number of dollars regardless of priddanagement of the Company believes the impatftflation on financial results depends
upon the Company's ability to react to changestigrést rates. Interest rates do not necessariyenmothe same direction, or at the same
magnitude, as the prices of other goods and seniidanagement seeks to manage the relationshigbatinterest-sensitive assets and
liabilities in order to protect against wide fluations in earnings, including those resulting frioterest rate changes and from inflation.

YEAR 2000 ISSUE

A critical issue has emerged in the banking inguatd generally for all industries that are heaxélljant upon computers regarding how
existing software application programs and opegasiystems can accommodate the date value for thar"¥000." The Year 2000 issue is the
result of computer programs being written using tigits (rather than four) to define the applicaydar. As such, certain programs that have
time-sensitive software may recognize a date u%0f as the year 1900 rather than the year 200@& #ssult, the year 1999 (i.e. "99') could
be the maximum date value these systems will beetabhdccurately process. Like most financial sergimoviders, the Company may be
significantly affected by the Year 2000 problem doi¢he nature of financial information. Furthermoif computer systems are not adequi
changed to properly identify the Year 2000, manypoter applications could fail or generate errose@yports.

During 1997, management began the process of wikith its two outside data processors and othiéwaoe vendors to ensure that the
Company is prepared for the Year 2000. Managemnmesbken in frequent contact with the outside dadeiglers and has developed the
Company's testing strategy and Year 2000 plan tii#gtknowledge and understanding of each of thelatdders' plans and timetables.
Preliminary testing by the Company of its outsidéadproviders' Year 2000 compliance efforts hasaaly taken place and final testwork is
anticipated to be completed in the second quaft&®®9. Additionally, critical in-house hardwaredarelated systems are being reviewed and
upgraded, if necessary, to be Year 2000 compliatting of these critical hardware systems, suchakstations, file servers, the wide area
network and all local area networks, is expectesetgompleted no later than June 30, 1999. The letiop of upgraded software
installations, where previous software versionsewet Year 2000 compliant, is anticipated to be gleted prior to June 30, 1999. The
Company has also completed customer assessmetgetmine whether any significant potential expesxists.

The Company has not yet completed a contingenay, plawever, a plan is in development with applieabkting anticipated to be completed
by June 30, 1999. The Company is regulated by ¢ueial Reserve Bank, the Office of the Comptralfehe Currency and the State of
lllinois bank regulatory agency, all of which aieige in monitoring preparedness planning for systeelated Year 2000 issues. Total
estimated Year 2000 compliance costs are not eegectexceed $200,000 and, accordingly, are naad to be material to the Company's
financial position or results of operations in eitli998 or 1999. This cost does not include inlesakary and employee benefit costs for
persons that have responsibilities, or are invglwgth the Year 2000 project.

The above estimated dates and costs are basednagemaent's best estimates and include assumpfidaie events, including availability

of certain resources, third party modification glamd other factors. However, there can be no gtedhat current estimates will be
achieved, and actual results could differ signiftbafrom these plans. In the event the Companysdogerience Year 2000 system failures or
malfunctions and despite the testing preparedrfésgse or if the outside data processors provetadte Year 2000 compliant, the Company's
operations would be disrupted until the systemgestored, and the Company's ability to condudbitsiness may be adversely impacted as it
relates to processing customer transactions retatitsl banking operations. Management anticipdtesiever, that the contingency plans
being developed would enable the Company to coatiniconduct transactions on a manual basis, #ssary, for a limited period of time

until the Year 2000 problems are rectified. In &ddi there can be no
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guarantee that the systems of the Company's outaideproviders, of which the Company relies upaii be timely converted, or that failul
to convert would have a significant adverse impathe Company.

EFFECTS OF NEW ACCOUNTING PRINCIPLES

In June 1998, the FASB issued SFAS No. 133, "Actingrior Derivative Instruments and Hedging Actiet’. SFAS No. 133 establishes,
the first time, comprehensive accounting and répgitandards for derivative instruments and heglgittivities. Previous accounting
standards and methodologies did not adequateleasldhe many derivative and hedging transactiottgiicurrent financial marketplace and,
as such, the Securities and Exchange Commissidmther organizations, urged the FASB to deal eitipedly with the related accounting
and reporting problems. The accounting and reppgiinciples prescribed by this standard are cormaia will significantly change the way
entities account for these activities. This newngtad requires that all derivative instrumentsdmorded in the statement of condition at fair
value. The recording of the gain or loss due tangea in fair value could either be reported in iEgymor as other comprehensive income in
the statements of shareholders' equity, dependirtgetype of instrument and whether or not itdesidered a hedge. This standard is
effective for the Company as of January 1, 200@ Cbmpany has not yet determined the impact thisstatement may have on its future
financial condition or its results of operations.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemeritBivthe meaning of Section 27A of the Securiths of 1933 and Section 21E of the
Securities Exchange Act of 1934. The Company irdenath forward-looking statements to be coverethéysafe harbor provisions for
forward-looking statements contained in the PrivBgeurities Litigation Reform Act of 1995, andrigluding this statement for purposes of
invoking these safe harbor provisions. Such forawaaking statements may be deemed to include, arthrgr things, statements relating to
anticipated improvements in financial performancd management's long-term performance goals, dsas/etatements relating to the
anticipated effects on financial results of cormitirom expected development or events, the Conipdnginess and growth strategies,
including anticipated internal growth, plans tonfioadditional de novo banks and to open new braffates, and to pursue additional poter
development or acquisition of banks or specialtpfice businesses. Actual results could differ riedifrom those addressed in the forward-
looking statements as a result of numerous facitaekjding the following:

o The level of reported net income, return on ayer@ssets and return on average equity for the @oynpill in the near term continue to be
impacted by start-up costs associated with de haw formations, branch openings, and expandetidpgsations. De novo banks may
typically require 13 to 24 months of operationsdoefoecoming profitable, due to the impact of org@tional and overhead expenses, the
start-up phase of generating deposits and thel&iggypically involved in redeploying deposits irgtiractively priced loans and other higher
yielding earning assets. Similarly, the expansibtiust services through the Company's new truissisliary, WAMC, is expected to be ir
start-up phase for approximately the next few ydagfore becoming profitable.

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

o Although management believes the allowance feside loan losses is adequate to absorb lossem#tyadevelop in the existing portfolio
of loans and leases, there can be no assurandhéhatowance will prove sufficient to cover adtfisture loan or lease losses.

o If market interest rates should move contrartheoCompany's gap position on interest earningisissel interest bearing liabilities, the
"gap" will work against the Company and its neeiest income may be negatively affected.

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

o The Company's ability to adapt successfully ebhbelogical changes to compete effectively in ttagkmatplace.

0 The extent of the Company's success, and theg ofitside data processing providers, softwareloes) and customers, in implementing
testing Year 2000 compliant hardware, softwaregysiems, and the effectiveness of appropriate rgericy plans being developed.
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0 Changes in the economic environment may influ¢hearowth rate of loans and deposits, the quafitye loan portfolio and loan and
deposit pricing.
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CORPORATE INFORMATION

PUBLIC LISTING AND MARKET SYMBOL The Company's Cormon Stock is traded on The Nasdaq Stock Market(Reuthe symbol
WTFC. The stock abbreviation appears as "Wintr§tiinthe Wall Street Journal.

WEBSITE LOCATION
The Company's maintains an internet website afalf@ving location:
www.wintrust.com

ANNUAL MEETING OF SHAREHOLDERS
May 27, 1999

Drake Oak Brook Hotel

2301 S. York Road

Oak Brook, lllinois

2:30 P.M.

FORM 10-K

The Form 10-K Annual Report to the Securities ardiange Commission will be available to holderseard upon written request to the
Secretary of the Company. The information is alszilable on the Internet at the Securities and Brgle Commission's website. The address
for the web site is:

http://www.sec.gov.

TRANSFER AGENT

lllinois Stock Transfer Company
209 West Jackson Boulevard
Suite 903

Chicago, Illinois 60606
Telephone: (312) 427-2953
Facsimile: (312) 427-2879

MARKET MAKERS FOR WINTRUST
FINANCIAL CORPORATION
COMMON STOCK

ABN AMRO Incorporated

EVEREN Securities, Inc.

Howe Barnes Investments, Inc.
PaineWebber, Inc.

William Blair & Co.

U.S. Bancorp Piper Jaffray
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LOCATIONS

WINTRUST FINANCIAL CORPORATION
727 North Bank Lane

Lake Forest, IL 60045

(847) 615-4096

LAKE FOREST BANK & TRUST COMPANY

Lake Forest Locations
Main Bank

727 North Bank Lane
Lake Forest, IL 60045
(847) 234-2882

Drive-thru
780 North Bank Lane
Lake Forest, IL 60045

West Lake Forest

810 South Waukegan Avenue
Lake Forest, IL 60045

(847) 615-4080

West Lake Forest Drive-thru
911 Telegraph Road

Lake Forest, IL 60045

(847) 615-4097

Lake Forest Place Facility
1100 Pembridge Drive
Lake Forest, IL 60045

Lake Bluff Location

103 East Scranton Avenue
Lake Bluff, IL 60044

(847) 615-4060

HINSDALE BANK & TRUST COMPANY

Hinsdale Locations
Main Bank

25 East First Street
Hinsdale, IL 60521
(630) 323-4404

Drive-thru

130 West Chestnut
Hinsdale, IL 60521
(630) 655-8025

Clarendon Hills Location
200 West Burlington Avenue
Clarendon Hills, IL 60514
(630) 323-1240

Western Springs Location
1000 Hillgrove Avenue
Western Springs, IL 60558
(708) 246-7100

NORTH SHORE COMMUNITY BANK
& TRUST COMPANY
Wilmette Locations



Main Bank

1145 Wilmette Avenue
Wilmette, IL 60091
(847) 853-1145

Drive-thru
720 12th Street
Wilmette, IL 60091

Glencoe Locations
362 Park Avenue
Glencoe, IL 60022
(847) 835-1700

Drive-thru
633 Vernon Avenue
Glencoe, IL 60022

Winnetka Location
794 Oak Street
Winnetka, IL 60093
(847) 441-2265

LIBERTYVILLE BANK & TRUST COMPANY

Main Bank

507 North Milwaukee Avenue
Libertyville, IL 60048

(847) 367-6800

Drive-thru

201 Hurlburt Court
Libertyville, IL 60048
(847) 247-4045

South Libertyville Location
1167 South Milwaukee Avenue
Libertyville, IL 60048

BARRINGTON BANK & TRUST COMPANY

Main Bank

201 S. Hough Street
Barrington, IL 60010
(847) 842-4500

CRYSTAL LAKE BANK & TRUST COMPANY

Main Bank

70 N. Williams Street
Crystal Lake, IL 60014
(815) 479-5200

Drive-thru
27 N. Main Street
Crystal Lake, IL 60014

WINTRUST ASSET MANAGEMENT COMPANY

727 North Bank Lane
Lake Forest, IL 60045
(847) 23-2882



25 East First Street
Hinsdale, IL 60521
(630) 323-4404

1145 Wilmette Avenue
Wilmette, IL 60091
(847) 853-1145

794 Oak Street
Winnetka, IL 60093
(847) 441-2265

507 North Milwaukee Avenue
Libertyville, IL 60048
(847) 367-6800

201 S. Hough Street
Barrington, IL 60010
(847) 842-4500

FIRST INSURANCE FUNDING CORPORATION

520 Lake Cook Road, Suite 300
Deerfield, IL 60015
(847) 374-3000
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EXHIBIT 21.1

Subsidiaries of the Registrant

State of Organization
Subsidiary or Incorporation

Lake Forest Bank and Trust Company Illinois

North Shore Community Bank and Trust Company Illinois

Hinsdale Bank and Trust Company lllinois

Libertyville Bank and Trust Company lllinois

Barrington Bank and Trust Company, N.A. National Banking Association
Crystal Lake Bank and Trust Company, N.A. National Banking Association
Crabtree Capital Corporation Delaware

First Insurance Funding Corporation lllinois

Wintrust Asset Management Company, N.A. National Banking Association

Wintrust Capital Trust | Delaware



EXHIBIT 23

The Board of Directors
Wintrust Financial Corporation:

We consent to incorporation by reference in theif®eggion Statement (No. 333-33459) on Form S-®/oftrust Financial Corporation of our
report dated March 19, 1999, relating to the cadatdéd statements of condition of Wintrust Finah€arporation and subsidiaries as of
December 31, 1998 and 1997, and the related cdasedl statements of operations, changes in shdmBbequity, and cash flows for eacl
the years in the three-year period ended Decentherd®8, which report is incorporated by refereincie December 31, 1998 annual report
on Form 10-K of Wintrust Financial Corporation.

/sl KPMG LLP
Chicago, Illinois

March 30, 1999



ARTICLE 9

This schedule contains summary financial infornragatracted from the annual audited financial statets of Wintrust Financial
Corporation for the years ended December 31, 1868897, and is qualified in its entirety by refere to such consolidated financial

statements.
CIK: 0001015328

NAME: WINTRUST FINANCIAL CORPORATION

MULTIPLIER: 1,000

PERIOD TYPE 12 MOS 12 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199
PERIOD START JAN 01 199 JAN 01 199
PERIOD END DEC 31 199 DEC 31 199
CASH 33,92 32,15¢
INT BEARING DEPOSITS 7,86¢ 85,10(
FED FUNDS SOLC 18,53¢ 60,83¢
TRADING ASSETS 0 0
INVESTMENTS HELD FOR SALE 209,11 101,93«
INVESTMENTS CARRYING 5,00( 5,001
INVESTMENTS MARKET 5,001 4,964
LOANS 992,06: 712,63:
ALLOWANCE 7,03¢ 5,11¢
TOTAL ASSETS 1,348,04 1,053,40!
DEPOSITS 1,229,15. 917,70:
SHORT TERM 0 55,89"
LIABILITIES OTHER 12,63¢ 11,01
LONG TERM 31,05( 0
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 8,15( 8,11¢
OTHER SE 67,05 60,67:
TOTAL LIABILITIES AND EQUITY 1,348,04 1,053,40!
INTEREST LOAN 75,36¢ 56,06¢
INTEREST INVEST 12,61( 9,04t
INTEREST OTHER 0 0
INTEREST TOTAL 87,97¢ 65,11
INTEREST DEPOSI1 49,06¢ 37,37
INTEREST EXPENSE 51,21 38,33¢
INTEREST INCOME NET 36,76« 26,77-
LOAN LOSSES 4,291 3,401
SECURITIES GAINS 0 111
EXPENSE OTHEF 35,83 27,25
INCOME PRETAX 4,70¢ 1,05¢
INCOME PRE EXTRAORDINARY 6,24¢ 4,84¢
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 6,24¢ 4,84¢
EPS PRIMARY 0.77 0.62
EPS DILUTED 0.7¢ 0.6(
YIELD ACTUAL 3.4¢ 3.41
LOANS NON 3,137 2,44(
LOANS PAST 2,28¢ 1,76€
LOANS TROUBLED 0 0
LOANS PROBLEM 5,14: 7,20(
ALLOWANCE OPEN 5,11¢ 3,63¢
CHARGE OFF< (2,737 (2,115
RECOVERIES 35¢ 191
ALLOWANCE CLOSE 7,03¢ 5,11¢€
ALLOWANCE DOMESTIC 6,22¢ 3,71z
ALLOWANCE FOREIGN 0 0
ALLOWANCE UNALLOCATED 80¢ 1,40¢
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