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PART |
ITEM 1. BUSINESS

Wintrust Financial Corporation, an lllinois corptica (the "Company"), is a bank holding companydshi® Lake Forest, lllinois, with total
assets of approximately $1.7 billion at Decemberl®D9. The Company is currently engaged in thénless of providing community banki
services, trust and investment services, commaer@alance premium financing, short-term accouetgivable financing, and certain
administrative services, such as data processipayblls, billing and cash management services.

The Company provides community-oriented, persondl@mmercial banking services to customers logatedominantly in affluent
suburbs of Chicago, Illinois through its six whetiwned banking subsidiaries (collectively, "Banksil) of which started as de novo (i.e.,
started new) institutions, including Lake ForeshBand Trust Company ("Lake Forest Bank"), Hinsda@k and Trust Company ("Hinsdi
Bank"), North Shore Community Bank and Trust Conyp@hlorth Shore Bank"), Libertyville Bank and TruSbmpany ("Libertyville
Bank"), Barrington Bank and Trust Company, N.A.&'Bngton Bank") and Crystal Lake Bank & Trust Canp, N.A. ("Crystal Lake
Bank"). Through Hinsdale Bank, the Company operiseadirect auto segment, which is in the busingfsproviding new and used
automobile loans through a large network of au@elships within the Chicago metropolitan area.iidlirect auto loans originated are
currently being retained within each of the Bamdah portfolios.

On September 30, 1998, the Company began providisgjand investment services at each of its Bé#miaigh its wholly-owned subsidiary,
Wintrust Asset Management Company, N.A. ("WAMC")etously, the Company provided trust servicesubtothe trust department of
Lake Forest Bank. The Company provides financimgtfe payment of commercial insurance premiumseffpum finance receivables”), ol
national basis, through First Insurance Fundingp@iation

("FIFC"), a wholly-owned subsidiary of Crabtree @apCorporation ("Crabtree”)

which is a wholly-owned subsidiary of Lake ForesihB. On October 26, 1999, Hinsdale Bank acquirécbi, Inc. of Milwaukee

("Tricom"), a provider of short-term accounts redile financing ("Tricom finance receivables") aradue-added out-sourced administrative
services, such as data processing of payrollsngpiind cash management services, to temporafingtatrvice clients located throughout
United States.

As a mid-size financial services company, managémguects to benefit from greater access to firerasid managerial resources while
maintaining its commitment to localized decisionking and to its community banking philosophy. Magagnt also believes the Company
is positioned to compete more effectively with otlaeger and more diversified banks, bank holdiampanies and other financial services
companies as it continues its growth strategy thincadditional branch openings and de novo bankdtions, expansion of trust and
investment activities, pursuit of specialized eagrésset niches and potential acquisitions of bankpecialty finance companies.
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Additional information regarding the Company's Inesis and strategies is included in the 1999 AnRRepbrt to Shareholders, which is filed
as Exhibit 13.1 to this Form 10-K. Such informatierincorporated herein by reference and consstatpart of this report.

BANKING

The Company provides banking and financial servioésdividuals, small businesses, local governmlemits 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 depositts targeted to specific market segments. Th&®Baffer home equity, home mortgage,
consumer, real estate and commercial loans, safesiddacilities, ATMs, and other innovative andditional services specially tailored to
meet the needs of customers in their market aifé¢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 afdeindirect auto loans are currently
being purchased by the Banks and retained witlgim than portfolios.

Each of the Banks was founded as a de novo bakganization within the last nine years. The orgatidonal efforts began in 1991, when a
group of experienced bankers and local businessi@éaentified an unfilled niche in the Chicago nogblitan area retail banking market. As
large banks acquired smaller ones and persondteemas subjected to consolidation strategiespfportunity increased in affluent suburbs
for locally owned and operated, highly personaviseroriented banks. As a result, Lake Forest Baak founded in December 1991 to
service the Lake Forest and Lake Bluff communithesake Bluff branch of this bank was opened in49& 1993, Hinsdale Bank was
opened to service the communities of Hinsdale amd Ridge. Hinsdale Bank established branch fédlin Clarendon Hills and Western
Springs in 1996 and 1997, respectively. In 1994tiN8hore Bank was started in order to service Witenand Kenilworth. North Shore Ba
opened branch facilities in Glencoe during 1995 28@8, in Winnetka during 1996 to service Winnedka Northfield, and in Skokie during
1999. In 1995, Libertyville Bank was opened to sar\libertyville, Vernon Hills and Mundelein. Libgwille Bank opened a branch facility
in south Libertyville during 1998 to service souiibertyville and Vernon Hills. In December 1996, rBagton Bank was opened to service
greater Barrington/Inverness areas. In December,108/stal Lake Bank was opened to serve the Qrlyatee/Cary communities. In 1999,
Crystal Lake Bank opened two new branch facilitie€rystal Lake. All Banks are insured by the Fetl®eposit Insurance Company
("FDIC") and are subject to regulation, supervisaom regular examination by the lllinois OfficeRdinks and Real Estate, the Federal
Reserve Bank and/or the Office of the Comptrolfe€orrency ("OCC").

PREMIUM FINANCE

FIFC commenced operations nine years ago and dgbesaered in Deerfield, Illinois. Based on limitedustry data available in certain state
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 fiyemium finance companies operating in the Un8&des. Premium finance receivables
are originated by FIFC's own sales force, workirighvinedium and large insurance agents and brokessighout the United States. These
receivables are retained
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mainly within the Banks' loan portfolios and arsasold to an unaffiliated financial institutiomsurance premiums are financed primarily
commercial customers' purchase of property, casaall liability insurance. Substantially all premidinance receivables are made to
commercial accounts. FIFC is licensed or othergisalified to do business as an insurance preminemfie company in all 50 states and the
District of Columbia.

TRUST ACTIVITIES

With the formation of WAMC in September 1998, then@pany intends to expand the trust and investmamagement services previously
provided through a trust department of the LakeefoBank. As a separately chartered non-depoditmni subsidiary, the Company is better
able to offer trust and investment management sesuo all of the Banks' communities, which manag@rbelieves are some of the best t
markets in lllinois. In addition to offering theservices to existing bank customers at each dB#rks, WAMC intends to target small to
mid-size businesses and newly affluent individwah®se needs command the personalized attentiowthdie offered by WAMC and its
experienced trust professionals. Services offeypitally include traditional trust products and\sees, as well as investment management,
financial planning and 401(k) management servidé&MC is subject to regulation, supervision and lagexamination by the OCC.

TRICOM

On October 26, 1999 (effective as of October 19)9dinsdale Bank acquired 100% of the common stdckricom. This acquisition is
another significant step in the Company's strategyursue specialized earning asset niches. TrisaMilwaukee-based company that has
been in business for approximately ten years aadializes in providing, on a national basis, shent accounts receivable financing and
value-added out-sourced administrative services) as data processing of payrolls, billing and caghagement services, to clients in the
temporary staffing industry. On an annual basigom currently finances and processes payrolls associated billings in excess of $200
million and generates approximately $7 million @venues. By virtue of the Company's funding resesirthis acquisition will provide

Tricom with additional capital necessary to expésadinancing services in a national market. Inidd to expanding the Company's earning
asset niches, this acquisition will add to the lefdee-based income and augment its communitgdasnking revenues.

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
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rates and loan fees they charge, the efficiencygaadity 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 objext 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 resouthas 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 numerdhsrdirms, including a number of national commargremium finance companies,
companies affiliated with insurance carriers, irglegent insurance brokers who offer premium finasaeices, banks and other lending
institutions. Some of FIFC's competitors are la@ysat have greater financial and other resourcesaanbetter known than FIFC. FIFC
competes with these entities by emphasizing a leigl of knowledge of the insurance industry, fleldy in structuring financing
transactions, and the timely purchase of qualifgagtracts. FIFC believes that its commitment tooaat service also distinguishes it fromr
competitors. It is FIFC's policy to notify the imance agent when an insured is in default anddistais collection, if requested by the agent.
To the extent that affiliates of insurance cartibenks, and other lending institutions add gresgevice and flexibility to their financing
practices in the future, the Company's operationgdcbe adversely affected. There can be no asseitaat FIFC will be able to continue to
compete 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 othamniiial service companies, stockbrokers and finaadwsors. As a new company, it may
more difficult to successfully attract new customtitan the more established Chicago area trust @oieg However, the Company believe
can successfully compete for trust business byiafjgpersonalized attention and customer servicartall to mid-size businesses and newly
affluent individuals. The hiring of several exp@&ded trust professionals from the more establis€?t@dago area trust companies is also
expected to help in attracting new customer ratatiips. There can be no assurances, however, tABtQ\vill be successful in establishing
this new business as a preferred alternative ttéatiger trust companies, and as a profitable ventur

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaias payroll processing firms, as

well as various finance companies, banks and dgéineling institutions. Tricom management believed its commitment to service
distinguishes itself from competitors. To the extinat other finance companies, financial instdas and payroll processing firms add greater
programs and services to their existing busine§s@xgm's operations could be adversely affectddr& can be no assurance that Tricom

be able to continue to compete successfully imaskets.

EMPLOYEES

At December 31, 1999, the Company and its subsdi@mployed a total of 412 full-time-equivalent@ayees. The Company provides its
employees with comprehensive medical and dentadfiigrians, life insurance plans, 401(k) plans andmployee stock purchase plan. The
Company considers its relationship with its empésyto 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
the Company's projected growth, anticipated impmosets in earnings, earnings per share and othemdial performance measures, and
management's long-term performance goals, as waliadements relating to the anticipated effectBnamcial results of condition from
expected development or events, the Company'sdsssand growth strategies, including anticipatéstiral growth, plans to form additional
de novo banks and to open new branch offices, @apdrnisue additional potential development or adtijoiisof banks or specialty finance
businesses. Actual results could differ materifriiyn those addressed in the forward-looking statémas a result of numerous factors,
including 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 hawd formations, branch openings, and expandetangsinvestment operations. De novo
banks may typically require 13 to 24 months of agiens before becoming profitable, due to the innp&organizational and overhead
expenses, the start-up phase of generating depositthe time lag typically involved in redeployidgposits into attractively priced loans and
other higher yielding earning assets. Similarly &xpansion of trust and investment services thirdlng Company's newer trust subsidiary,
WAMC, is expected to be in a start-up phase fomidnet few years, before 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 losses#yadevelop in the existing portfolio
of loans and leases, there can be no assurandhé¢hatowance will prove sufficient to cover adtfisure 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.

o0 The Company's ability to adapt successfully ehb@logical changes to compete effectively in ttaekatplace.
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0 The extent of the Company's preparedness effortsthat of its outside data processing providafiware vendors, and customers, in
implementing and testing Year 2000 compliant hargwsoftware and systems, and the effectiveneapmbpriate contingency plans that
have been developed.

o Unforeseen future events that may cause slowaerdhticipated development and growth of the Tribarsiness, changes in the temporary
staffing industry or difficulties integrating theidom acquisition.

o Changes in the economic environment, competitoother factors, may influence the anticipateal\gh rate of loans and deposits, the
quality of the loan portfolio and loan and depgsiting.

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 portionsg¢b&which 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, imatputhe Company, the Banks, FIFC, WAMC and Tricéiowever, management is not
aware of any current recommendations by any regylauthority which, if implemented, would haveveould be reasonably likely to have a
material effect on liquidity, capital resources operations of the Company, the Banks, FIFC, WAMC com.

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 issueat¢hnder, 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 FederaleRee examines the Company and may examine thesBBHkC, WAMC or Tricom.

The BHC Act requires prior Federal Reserve appriaralamong 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 angpnpany 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 acquirnest 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, suckvagig and operating the
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premium finance business conducted by FIFC. UndeBHC Act and Federal Reserve regulations, thegamy and the Banks are
prohibited from engaging in certain tie-in arrangens in connection with an extension of creditséeaale of property, or furnishing of
services.

Any person, including associates and affiliatearad groups acting in concert with such person, pirehases 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 #hedter acquires stock of the Company such thattiésest exceeds ten percent of the
Company, may be required to obtain the prior apgrof’the lllinois Commissioner and under the CreamgBank 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, opiera 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 thenany is expected to act as a source of finantiegth to the Banks and WAMC, and to
commit resources to support the Banks and WAMC. Adwteral Reserve takes the position that in imphgime this policy, it may require tt
Company to provide such support when the Compamgraise would not consider itself able to do so.

The Federal Reserve has risk-based capital regairenfor assessing bank holding company capitajuwat®y. These standards define
regulatory capital and establish minimum capitahdtards in relation to assets and off-balance sheetsures, as adjusted for credit risks.
Under the Federal Reserve's risksed guidelines, capital is classified into twiegaries. For bank holding companies, Tier 1 orétgapita
consists of common shareholders' equity, perpgnadiérred and trust preferred stock (subject ttagetimitations) and minority interests in
the common equity accounts of consolidated subrédizand is reduced by goodwill, certain otheamgfible assets and certain investments in
other companies ("Tier 1 Capital"). Tier 2 capitahsists of the allowance for loan and lease lo&#gect to certain conditions and
limitations), perpetual preferred and trust prefdrstock, "hybrid capital instruments," perpetuglhttand mandatory convertible debt
securities, and term subordinated debt and inteilatetbrm preferred stock.

Under the Federal Reserve's capital guidelines hafiing companies are required to maintain a mimh ratio of qualifying capital to risk-
weighted assets of 8.0%, of which at least 4.0%t fpesn the form of Tier 1 Capital. The Federal &es 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 ratth@¥ 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 organizatidmsddition, the Federal Reserve continues to cienghe Tier 1 leverage ratio in evaluating
proposals for expansion or new activities.
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In its capital adequacy guidelines, the FederakResemphasizes that the foregoing standards pex\gsory minimums and that banking
organizations generally are expected to operatealele the minimum ratios. These guidelines atewige that banking organizations
experiencing internal growth or making acquisitiovid be expected to maintain strong capital posis substantially above the minimum
levels.

BANK REGULATION

Under lllinois law, each of Lake Forest Bank, HiakdBank, North Shore Bank, Libertyville Bank ah@it subsidiaries, are subject to
supervision and examination by the Illinois Comnuieer. As an affiliate of these Banks, the Compiamglso subject to examination by the
lllinois Commissioner. Barrington Bank, Crystal leaBank and WAMC are subject to supervision and éxation by the OCC pursuant to
the National Bank Act and regulations promulgatesteéunder. Each of the Banks and WAMC are membdted-ederal Reserve Bank and,
as such, is also subject to examination by the flaé&eserve.

The deposits of the Banks are insured by the Baslirence 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 @igtegion by or with an insured
bank, as well as the establishment or relocaticamgfbank or branch office. The FDIC also supess/sampliance with the provisions of
federal law and regulations which place restriion loans by FDIC-insured banks to their directexecutive 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 expectedrtinee 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 #ggregate amount of transactions between atuisti and all of its affiliates, and require
transactions with affiliates to be on terms compkr#o those for transactions with unaffiliatediges.
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Dividend Limitations. As a holding company, the GQmany is primarily dependent upon dividend distridns$ from its operating subsidiaries
for its income. Federal and state statutes andaggns 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) th&lf®lding company's net income over
the prior year is sufficient to fully fund the did@nds and (ii) the prospective rate of earningant&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 thigility 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 itdslab they become due. Since a major
potential source of the Company's funding is dimttlethe Company expects to receive from the BahksSCompany's ability to pay divider
is likely to be dependent on the amount of dividepdid by the Banks. No assurance can be giverthiidd&anks will, in any circumstances,
pay dividends to the Company.

As lllinois state-chartered banks, none of LakeeBbBank, North Shore Bank, Hinsdale Bank nor Ltipgite Bank may pay dividends in an
amount greater than its current net profits afestutting losses and bad debts out of undividedtprnorfovided that its surplus equals or
exceeds its capital. For the purpose of determitiiegamount of dividends that an lllinois bank npay, bad debts are defined as debts upon
which interest is past due and unpaid for a pesiogix months or more unless such debts are wellvsel and in the process of collection.
Furthermore, federal regulations also prohibit Begeral Reserve member bank, including each dBémds and WAMC, from declaring
dividends in any calendar year in excess of itgonefit for the year plus the retained net profitsthe preceding two years. Similarly, as
national associations, Barrington Bank, Crystald_8ank and WAMC may not declare dividends in angrye excess of its net profit for the
year plus the retained net profits for the precgdimo years. Furthermore, the OCC may, after natiwe opportunity for hearing, prohibit t
payment of a dividend by a national bank if it detimes that such payment would constitute an unsafmsound 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 creditoraittigpate 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 Developta 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 guidelneéatjng 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 infdfamasystems, internal audit systems, loan
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documentation, credit underwriting, interest ratpasure, asset growth, and compensation, feesemefits. In general, the guidelines
require, among other things, appropriate systerdgaactices to identify and manage the risks ansures specified in the guidelines. The
guidelines prohibit excessive compensation as aaferand unsound practice and describe compensetiexcessive when the amounts paid
are unreasonable or disproportionate to the serygeeformed by an executive officer, employee,almeor principal shareholder. In additic
each of the Federal Reserve and the OCC adoptathtiegs that authorize, but do not require, thédral Reserve or the OCC, as the case
may be, to order an institution that has been ghatite by the Federal Reserve or the OCC, asabe may be, that it is not satisfying any of
such safety and soundness standards to submitgliaage plan. If, after being so notified, an ihgibn fails to submit an acceptable
compliance plan or fails in any material respedtriplement an accepted compliance plan, the Fe®asérve or the OCC, as the case may
be, must issue an order directing action to cotteeteficiency and may issue an order directitgoactions of the types to which an
undercapitalized association is subject under phempt corrective action" provisions of FDICIA.dh institution fails to comply with such
order, the Federal Reserve or the OCC, as thensagdoe, may seek to enforce such order in judmriateedings and to impose civil money
penalties. The Federal Reserve, the OCC and tlee fattieral bank regulatory agencies also proposgtklines for asset quality and earnings
standards.

A range of other provisions in FDICIA include remments applicable to closure of branches; additidisclosures to depositors with resg
to terms and interest rates applicable to deposiiunts; uniform regulations for extensions of @redcured by real estate; restrictions on
activities of and investments by state-charteratkbamodification 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 riegors; increased penalties in making or failindilmassessment reports with the FDIC;
greater restrictions on extensions of credit tears, officers and principal shareholders; aldeiased reporting requirements on agricull
loans and loans to small businesses.

In August 1995, the Federal Reserve, OCC, FDICadhdr federal banking agencies published a finlal modifying their existing risk-based
capital standards to provide for consideratiomidiiest rate risk when assessing the capital adgaqia 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 oversighanagement and a sound risk management procesas$essment of interest rate risk
management made by the banks' examiners will lerpocated into the banks' overall risk managematimg 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 standls and prohibits any depository institution
from making any capital distribution that would salit to be undercapitalized. Institutions thatraseadequately capitalized may be subject
to a variety of supervisory actions including, hot limited
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to, restrictions on growth, investment activitieapital distributions and affiliate transactionsl avill be required to submit a capital
restoration plan which, to be accepted by the stgtd, must be guaranteed in part by any compavipdpnaontrol of the institution (such as
the Company). In other respects, FDICIA providaseichanced supervisory authority, including greatehority for the appointment of a
conservator or receiver for under-capitalized tagtns. The capital-based prompt corrective agtimvisions of FDICIA and their
implementing regulations apply to FDIC-insured defmy institutions. However, federal banking ageadave indicated that, in regulating
bank holding companies, the agencies may take pppte action at the holding company level basetheir assessment of the effectiveness
of supervisory actions imposed upon subsidiaryriedaepository institutions pursuant to the proogstective 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 inseréntd. The FDIC has authority to raise or loweseasment rates on insured deposits in
order to achieve certain designated reserve ratithee insurance funds and to impose special anfditiassessments. Each depository
institution is assigned to one of three capitabg® "well capitalized,” "adequately capitalized™ess than adequately capitalized." Within
each capital group, institutions are assigned todadrithree supervisory subgroups: "healthy," "suigery concern” or "substantial supervisi
concern." Accordingly, there are nine combinatiohsapital groups and supervisory subgroups to wkarying assessment rates would be
applicable. An institution's assessment rate depenahe capital category and supervisory catetgowhich it 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 leadtéwmination of deposit insurance.

The Economic Growth and Regulatory Paperwork Redmi&ct of 1996 enacted on September 30, 1996 gdesvthat beginning with semi-
annual periods after December 31, 1996, depostséa by the Bank Insurance Fund ("BIF") will alsassessed 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 assesstoqmdy interest on the FICO Bonds, BIF deposit$ vélassessed at a rate of 20.0% o
assessment rate applicable to SAIF deposits urtiehber 31, 1999. After the earlier of December1899 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 milliorahsaction accounts plus 10.0% on the remairfder first $4.9 million of otherwise
reservable balances (subject to adjustments bifetieral Reserve) are exempted from the reservéreengnts. The Banks are in compliance
with the foregoing requirements.
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Community Reinvestment. Under the Community Reitnmest Act ("CRA"), a financial institution has antmuing and affirmative
obligation, consistent with the safe and sound & of such institution, to help meet the credieds of its entire community, including
low- and moderate-income neighborhoods. The CRA 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 the CRA. The CRA requires eachr@deanking agency, in connection with its examorabf a financial institution, to asse
and assign one of four ratings to the institutioatoord of meeting the credit needs of its comnyuaitd to take such record into account in its
evaluation of certain applications by the instiatiincluding applications for charters, branched ather deposit facilities, relocations,
mergers, consolidations, acquisitions of assetssumptions of liabilities, and savings and loaldihg company acquisitions. The CRA also
requires that all institutions make public discl@saf their CRA ratings. Each of the Banks receilgatisfactory” ratings from either the
Federal Reserve or OCC on their most recent CRfopeance evaluations.

In April 1995, the Federal Reserve, the OCC aneérofideral banking agencies adopted amendmentingyvheir CRA regulations. Among
other things, the amended CRA regulations substftutthe prior process-based assessment factre @valuation system that rates an
institution based on its actual performance in ingetommunity needs. In particular, the focus idtmee tests: (i) a lending test, to evaluate
the institution's record of making loans in itsemssnent areas; (i) an investment test, to evathatestitution's record of investing in
community development projects, affordable housamg] programs benefiting low or moderate incoméviddals and businesses; and (iii) a
service test, to evaluate the institution's delivarservices through its branches, ATMs and otlffices. The amended CRA regulations also
clarify how an institution's CRA performance woule 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 digpasily with a waiver from the FDIC and subjectcirtain restrictions on the yield paid on
such deposits. Undercapitalized institutions artgpeomitted to accept brokered deposits. EacheBi#inks is eligible to accept brokered
deposits (as a result of its capital levels or hgvieceived a waiver) and may use this fundinga@trom time to time when management
deems it appropriate from an asset/liability managgt perspective.

Enforcement Actions. Federal and state statutesequdations 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 imipositf a capital plan and capital directive to ieeeship, conservatorship or the
termination of deposit insurance.
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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 acrtas® $sines subject to certain limitations. In atdit under the Interstate Banking Act,
effective June 1, 1997, banks are permitted to exaiith one another across state lines and thenaageca main bank with branches in
separate states. After establishing branchestata through an interstate merger transactionnl ban establish and acquire additional
branches at any location in the state where ank lmaolved in the interstate merger could haveldisthed or acquired branches under
applicable federal and state law.

Recent Legislation. On November 12, 1999, the Grdreach-Bliley Act ("GLB Act") was enacted. The GL&t amended or repealed
certain provisions of the Glass-Steagall Act aritbptegislation and, among other things, estabdisheomprehensive framework to permit
affiliations among commercial banks, securitiesifirand insurance companies. In addition, the GLBcAntains provisions intended to
safeguard consumer financial information in thedsaof financial service providers primarily by rédng such entities to disclose their
privacy policies to their customers and allowingtouners to "opt out" of having their financial Sees providers disclose their confidential
financial information to third parties, subjectdertain exceptions. The federal regulatory agertae® not as of this date issued final
regulations under the GLB Act. The Company doedetieve the GLB Act will have a material adverffeet upon its operations in the near
term. However, to the extent the GLB Act permitalkm securities firms and insurance companiesfiitatd, the financial services industry
may experience further consolidation. This couklhein a growing number of larger financial ingtibns that offer a wider variety of
financial services than the Company currently affend that can aggressively compete in the mattket€ompany currently serves.

MONETARY POLICY AND ECONOMIC CONDITIONS

The earnings of banks and bank holding compani&affected by general economic conditions and l@sthe fiscal and monetary policies
federal regulatory agencies, including the Fedeeserve. Through open market transactions, vangiiothe 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. Emk8and 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 3, 45 and 46 of the 1999 Annual Report tocBb&ders and Item 8 of this Form 10-K contain depgntal statistical data as required
by The Exchange Act Industry Guide 3 which is ipmyated into Regulation S-K of the Securities ardiange Acts. This data should be
read in conjunction with the Company's Consolidd&edncial Statements and notes thereto, and Mamagftss Discussion and Analysis
which are contained in its 1999 Annual Report tar8holders filed herewith as Exhibit 13.1 and ipovated herein by reference.
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ITEM 2. PROPERTIES

The Company's executive offices are located imih@ bank facility of Lake Forest Bank. Lake ForBank has six physical banking
locations. Lake Forest Bank's main bank facilitioisated at 727 N. Bank Lane, Lake Forest, lllinaisd is a three story, 37,000 square foot
brick building that includes a 15,200 square fatitiion that was completed in May 1999. The Comfmayecutive offices and staff of the
holding company, Lake Forest Bank and WAMC aretled®n the second and third floors of the additidth first floor retail space leased to
unrelated third parties. Lake Forest Bank constdiet drive-in, walk-up banking facility on land $ea from the City of Lake Forest on the
corner of Bank Lane and Wisconsin Avenue in LakeeBD approximately one block north of the mainkaa facility. Lake Forest Bank al:
leases a 1,200 square foot, a full service banfdodjty at 103 East Scranton Avenue in Lake Bluiffnois; a 2,100 square foot, a full service
banking facility on the west side of Lake ForeBindis at 810 South Waukegan Road, and a drivaqith walk-up banking facility at 911 S.
Telegraph Road in the West Lake Forest Train Statiake Forest Bank also maintains a small offamglity at a retirement community
known as Lake Forest Place at 1100 Pembridge [nikeke Forest. In early 2000, a temporary brarddility was opened in the Highwood-
Fort Sheridan area with final construction of anpanent building expected to be completed lateOd02 Lake Forest Bank maintains ATMs
at each of its locations except the 810 South Wgakdkoad facility. Lake Forest Bank has no offaifévis.

Hinsdale Bank currently has four physical bankioggtions, 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 one Afathine at each location, with the exception ofé&lidon Hills, which has two. Hinsde
Bank has no offsite ATMs.

North Shore Bank currently has seven physical banlications. North Shore Bank owns the main backify, a one story brick buildin
that is located at 1145 Wilmette Avenue in downtdiitmette, lllinois. North Shore Bank also owns,&8@ square foot drive-in, walk-up
banking facility at 720 12th Street, approximatehe block west of the main banking facility. NoBhore 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. In 1999, a full service leased facilitasvopened in Skokie, lllinois. North Shore Bankmtains ATMs at each of its locations,
except Winnetka, and has no offsite ATMs.
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Libertyville Bank currently has three physical banklocations. 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. Léotyville Bank also owns a 2,500
square foot drive-in, walkp banking facility at 201 Hurlburt Court, approxtaly five blocks southeast of the main bankinglifgc A leased
branch facility located at 1167 South Milwaukee Awe in south Libertyville was opened in October8.99bertyville Bank maintains ATV
at each of its banking locations and at one offsitation.

Barrington Bank currently has one physical bankagation at 201 South Hough Street in Barringtdindis which is a 12,700 square foot,
two story frame construction building that has #ached drive-through facility. Barrington Bank hlia® ATMs, but no offsite ATMs.

In September 1998, Crystal Lake Bank moved intpéisnanent two story, 12,000 square foot main ifacikty located at 70 Williams Stre

in downtown Crystal Lake, lllinois. In March 1999rystal Lake Bank opened a drive-up facility tteloicated in the downtown area, near the
main bank facility. In September 1999, Crystal L&enk opened a full service owned facility locaé¢d 000 McHenry Avenue in south
Crystal Lake. Crystal Lake Bank maintains an ATMeath location.

FIFC's offices are located at 520 Lake Cook RoaiteS800, Deerfield, lllinois. FIFC leases approabely 12,000 square feet of office space
under a contract that expires in the year 200@ith2000, FIFC will relocate to a facility in Nofthook that was purchased in late 1999.

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

Tricom leases approximately 10,700 square feeffmeospace in Milwaukee, Wisconsin at 11270 WemtkFPlace, Suite 100.

See Note 6 to the Consolidated Financial Statenwamtigined in the 1999 Annual Report to Sharehslfikxd 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

The Company's common stock is traded on The NaStaak Market(R) under the symbol WTFC. The follogvtable sets forth the high and
low sales prices reported on Nasdaq for the Com&took during 1999 and 1998.

1999 1998
HIGH LOW HIGH LOW
Fourth quarter $18.19 14.69 20.13 16.50
Third quarter 19.12 16.19 23.00 17.13
Second quarter 26.75 17.50 20.38 17.38
First quarter 20.25 15.50 18.50 16.50

APPROXIMATE NUMBER OF EQUITY SECURITY HOLDERS

As of February 29, 2000 there were 1,473 sharemolaferecord of the Company's common stock.
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DIVIDENDS ON COMMON STOCK

In January 2000, the Company's Board of Directpm@ved the first semi-annual cash dividend ogdt®mon stock. The dividend in the
amount of $0.05 per share was paid on Februarg2@20 to shareholders of record as of February Q00 2The declaration of dividends is at
the discretion of the Company's Board of Direceord depends upon earnings, capital requirememgslatery limitations, tax considerations,
the operating and financial condition of the Compand other factors. Additionally, the payment nfidends may be restricted under certain
terms of the Company's Trust Preferred Securitfifesing.

Because the Company's consolidated net incomestsitaigely of net income of the Banks, FIFC anddm, the Company's ability to pay
dividends depends upon its receipt of dividendmftbese entities. The Banks' ability to pay divideis regulated by banking statutes. See
"Financial Institution Regulation Generally - Dieidd Limitations" on page 10 of this Form 10-K. Dgri1998, Lake Forest Bank paid $8.25
million of dividends to the Company. There weredividends paid by the Banks to the Company durittgee 1999 or 1997. In addition,
Crystal Lake Bank is subject to additional resiics prohibiting the payment of dividends by a dembank in its first three years of
operations. The de novo period will end in Decen#8#}0 for Crystal Lake Bank. In addition, the paytnef dividends may be restricted
under certain financial covenants in the Comparmgyslving line of credit.

Reference is made to Note 14 to the Consolidatedri€ial Statements contained in the 1999 AnnuabRep Shareholders, attached hereto
as Exhibit 13.1, which is incorporated herein bgrence, for a description of the restrictions lo@ ability of certain subsidiaries to transfer
funds to the Company in the form of dividends.

RECENT SALES OF UNREGISTERED SECURITIES

In Hinsdale Bank's acquisition of 100% of the sto€KRricom, completed effective as of October 199%he Company issued 227,635 shares
of Common Stock as part of the purchase priceddwio individual selling shareholders. Such shareie issued and sold without registra
in reliance on the exemption provided by Sectid®) 4f the Securities Act of 1933.

On November 17, 1999, the Company sold 352,942sh&#rCommon Stock for $6 million in cash dired¢tytwo institutional investors in a
private placement transaction exempt from registngbursuant to Section 4(2).

ITEM 6. SELECTED FINANCIAL DATA

Certain information required in response to thesntis contained in the 1999 Annual Report to Shadeis under the caption "Selected
Financial Highlights" and is incorporated hereinrbference. The Company had no cash dividends réelcturing any period during the last
five years. The Company had no Preferred Stockanding at December 31, 1999, 1998, 1997 or 19@8&ideessors of the Company did
have $503,000 of Preferred Stock outstanding aebéer 31, 1995.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required in response to this itemadntained in the 1999 Annual Report to Sharehsldeder the caption "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations". This discussion and analytfinancial condition and results of
operations should be read in conjunction with tloasblidated Financial Statements and notes theoettained in the 1999 Annual Report to
Shareholders.

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

Certain information required in response to thesntis contained in the 1999 Annual Report to Sh@dehs under the caption "Management's
Discussion and Analysis of Financial Condition &websults of Operations - Asset-Liability Managementd 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 andsnbereto contained in the 1999 Annual Report tar&tolders.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required in response to this itemadntained in the 1999 Annual Report to Sharehsldeder the caption "Consolidated
Financial Statements," and is incorporated hergireference. Also, refer to Item 14 of this Regortthe Index to Financial Statements.

SUPPLEMENTAL STATISTICAL DATA

SECURITIES PORTFOLIO

Tables presenting the carrying amounts and grossalired gains and losses for securities held-thiritg and available-fosale at Decemb
31, 1999 and 1998 are included by reference to Ratethe Consolidated Financial Statements inauddahe 1999 Annual Report to
Shareholders, which is incorporated herein by egfee. Maturities of securities as of December 9991by maturity distribution are as
follows (in thousands):

Mortgage- F ederal

Within  F rom 1 From5to After  backed A gency

1Year to5 years 10years 10years securities Ba nk stock  Total
U.S. Treasury obligations $1,242 37,929 - - - - 39,171
Federal agency obligations 40,711 24,597 4,876 - - - 70,184
Municipal securities 498 1,545 - 1,995 - - 4,038
Corporate notes and other 23,390 4,015 1,028 10,592 - - 39,025
Mortgage-backed securities (1) - -

46,124
Federal Agency Bank stock (2) -

Total

5904 12,587 46,124
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The weighted average yield for each range of mizarof securities, on a tax equivalent basish@as below as of December 31, 1999:

Mortgage- F ederal
Within  F rom 1 From5to After  backed A gency
1Year to5 years 10years 10years securities Ba nk stock  Total
U.S. Treasury obligations 5.13% 5.28% - - - - 5.28%
Federal agency obligations 5.45% 6.06% 5.59% - - - 5.67%
Municipal securities 5.80% 6.54% - 8.25% - - 7.29%
Corporate notes and other 5.16% 7.03% 6.61% 7.21% - - 5.98%
Mortgage-backed securities (1) - - - - 7.38% - 7.38%
Federal Agency Bank stock (2) - - - - - 6.85% 6.85%
Total 5.34% 5.69% 5.77% 7.37% 7.38% 6.85% 6.11%
(1) Mortgage-backed security maturities may diffe r from contractual maturities
because the underlying mortgages may be ca lled or prepaid without any
penalties. Therefore, these securities are not included within the maturity
categories above.
(2) Includes stock of the Federal Reserve Bank and of the Federal Home Loan
Bank.
LOAN PORTFOLIO
The following table shows the Company's loan ptidfby category for the five previous fiscal yeérsthousands):
At December 31 1999 1998 1997 1 996 1995
Commercial/commercial real estate $ 485,776 366,229 235,483 182,403 101,271
Home equity 139,194 111,537 116,147 87,303 54,592
Residential real estate 111,026 91,525 61,611 51,673 37,074
Premium finance receivables 225,239 183,165 131,952 59,240 15,703
Indirect auto 255,434 210,137 139,296 91,211 37,323
Tricom finance receivables 17,577 - - - -
Installment and other 49,925 34,650 32,153 23,717 14,032
Total loans 1,284,171 997,243 716,642 495,547 259,995
Less: Unearned income 5,922 5,181 4,011 2,999 1,764
Total loans, net of
unearned income $1,278,249 992,062 712,631 492,548 258,231

Commercial and commercial real estate loans. Thawercial loan component is comprised primarily afnenercial real estate loans, lines
credit for working capital purposes, and term lofmighe acquisition of equipment. This categoigoahcludes certain commercial equipment
leases. Commercial real estate is predominantlyeowacupied and secured by a first mortgage liehamsignment of rents on the property.
Equipment loans and leases are generally fully #msal over 24 to 60 months and secured by titlegaar).C.C. filings. Working capital

lines are generally renewable annually and suppdiyebusiness assets, personal guarantees and,
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oftentimes, additional collateral. Commercial besis lending is generally considered to involveghéi degree of risk than traditional
consumer bank lending. The vast majority of commaéfoans are made within the Banks' immediate miaakeas. The increase in this loan
category can be attributed to additional bankirgjifees, an emphasis on business developmennggirograms 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 sebyrtfte business assets of the mortgage compasigslbas the underlying mortgages,
the majority of which are funded by the Companyadoan-by-loan basis after they have been pre-apprtor purchase by third party end
lenders who forward payment directly to the Compapgn their acceptance of final loan documentatioaddition, the Company may also
provide interim financing for packages of mortgémgns on a bulk basis in circumstances where theégage brokers desire to competitively
bid a number of mortgages for sale as a packatieisecondary market. Typically, the Company véitle as sole funding source for its
mortgage warehouse lending customers under stramntrv/olving credit agreements. Amounts advancel wispect to any particular
mortgages are usually required to be repaid withinlays. The Company has developed strong rel&ijpnsvith a number of mortgage
brokers and is seeking to expand its customer foashis specialty business.

The following table classifies the commercial |Igaontfolio category at December 31, 1999 by datetath the loans mature:

FROM ONE
ONE YE AR TO FIVE AFTER
OR LE SS YEARS FIVE YEARS TOTA L

(IN THOUSANDS)
Commercial loans and commercial real

estate loans..........cccoeeeveinnnn $ 208, 062 225,074 52,640 485,7 76
Premium finance receivables, net of

unearned iNCOME...........ccceeeernn. 219, 341 - - 219,3 41
Tricom finance receivables............... 17, 577 - - 17,5 77

Of those loans maturing after one year, approxity&228.5 million have fixed rates.

Home equity loans. The Company's home equity ldadyzts are generally structured as lines of creslitired by first or second position
mortgage liens on the underlying property with ktafvalue ratios not exceeding 80%, including phiens, if any. The Banks' home equity
loans feature competitive rate structures and fiengements. In addition, the Banks periodicalfgiopromotional home equity loan produ
as part of their marketing strategy often featutower introductory rates.
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Indirect auto loans. As part of its strategy toquér 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,
1999, indirect auto loans comprised approximatdB6&®f the Company's consumer loan portfolio. Inttisitomobile loans are secured by
new and used automobiles and are generated bgenatwork of automobile dealers located in thec@d area with which the Company
established relationships. These credits genehnalg an average initial balance of approximately, 810 and have an original maturity of 36
to 60 months with the average actual maturity, eesalt of prepayments, estimated to be approxima@&40 months. The Company does
currently originate any significant level of sulirpe loans, which are made to individuals with inmpdicredit histories at generally higher
interest rates, and accordingly, with higher lew#lsredit risk. The risk associated with this palit is diversified among many individual
borrowers. Management continually monitors the etei@lationships and the Banks are not dependeahgpione dealer as a source of such
loans. Like other consumer loans, the indirect dados are subject to the Banks' stringent creditdards.

Residential real estate mortgages. The resideptidlestate category predominantly includes onfiedofamily adjustable rate mortgages that
have repricing terms generally from one to thregrgeconstruction loans to individuals, bridge ficiag loans for qualifying customers and
mortgage loans held for sale into the secondarkebafhe adjustable rate mortgages are oftenagamcy conforming, may have terms be
on differing indexes, and relate to properties tedgrincipally in the Chicago metropolitan areaacation homes owned by local residents.
Adjustable-rate mortgage loans decrease, but deliminate, the risks associated with changesterést rates. Because periodic and lifetime
caps limit the interest rate adjustments, the vafiedjustable-rate mortgage loans fluctuates salgrwith changes in interest rates. In
addition, as interest rates increase, the reqpiagthents by the borrower increases, thus incredlsampotential for default. The Company
does not generally originate loans for its own fodid with long-term fixed rates due to interesteraisk considerations, however, the Banks
do accommodate customer requests for fixed rateslbg originating and selling these loans intogbeondary market, in connection with
which the Company receives fee income, or by sekdgtincluding certain of these loans within thariks' own portfolios. A portion of the
loans sold by the Banks into the secondary masket the Federal National Mortgage Association (V&) whereby the servicing of those
loans is retained. The amount of loans servicedrMVIA as of December 31, 1999 and 1998 was $87lliomand $82.1 million,

respectively. All other mortgage loans held foesale sold into the secondary market without thenten of servicing rights.

Premium finance receivables. The Company origingtesiium finance receivables through FIFC, whialtuin, are mostly sold to the Bar
and retained within their loan portfolios. In 1989 Company began selling a portion of premiurarite receivable originations to an
unrelated financial institution, which resultedtire recognition of gains from the sales of theseix@bles. FIFC sold approximately $69
million of receivables to this third party in 1988d recognized approximately $1.0 million in gaiss.of December 31, 1999, the balance of
these receivables that are being serviced by FoEled approximately $46.2 million. All premium d&ince receivables are subject to the
Company's stringent credit standards, and subatiyrail such loans are made to commercial custeniére Company rarely finances
consumer insurance premiums.
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FIFC generally offers financing of approximatel\@8@f an insurance premium primarily to commerciaighasers of property and casualty
and liability insurance who desire to pay insurapeamiums on an installment basis. FIFC marketBriegscial services primarily by
establishing and maintaining relationships with medand large insurance agents and brokers andfényng a high degree of service and
innovative products. Senior management is sigmfiganvolved in FIFC's marketing efforts, currgnfbcused almost exclusively on
commercial accounts. Loans are originated by FIB@is sales force by working with insurance agentstarokers throughout the United
States. As of December 31, 1999, FIFC had the sapgticensing and other regulatory approvals tbuakiness in all 50 states 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 immgagent 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 agreemenh&balance due, which amount
FIFC disburses directly to the insurance carridtsoagents to satisfy the unpaid premium amouné dverage initial balance of premium
finance loans is approximately $13,000 and theageterm of the agreements is approximately 10 insorts the insurer earns the premium
ratably over the life of the policy, the unearnedtion of the premium secures payment of the ba&ahe to FIFC by the insured. Under the
terms of the Company's standard form of financiogtiact, the Company has the power to cancel thaamce policy if there is a default in
the payment on the finance contract and to cofleztinearned portion of the premium from the insceacarrier. In the event of cancellation
of a policy, the cash returned in payment of theauned premium by the insurer should be suffidiemiver the loan balance and generally
the interest and other charges due as well. Thermiaks inherent in this type of lending are (i¢ tisk of fraud on the part of an insurance
agent whereby the agent fraudulently fails to foxhands to the insurance carrier or to FIFC, asdfse may be; (2) the risk that the
insurance carrier becomes insolvent and is unahiettirn unearned premiums related to loans inultef®) for policies that are subject to an
audit by the insurance carrier (i.e. workers conspéion policies where the insurance carrier caiit dluel insured actual payroll records), the
risk that the initial underwriting of the policy wauch that the premium paid by the insured arsuiffitient to cover the a entire return
premium in the event of default; and (4) that tberbwer is unable to ultimately satisfy the debthia event the returned unearned premium is
insufficient to retire the loan. FIFC has estatdi$hinderwriting procedures to reduce the poteafildss associated with the aforementioned
risks and has systems in place to continually noomibnditions that would indicate an increase s factors and to act on situations where
the Company's collateral position is in jeopardy.

Tricom finance receivables. The October 1999 adiprisof Tricom added this category, which consigthigh-yielding short-term accounts
receivable financing to clients in the temporagffatg industry located throughout the United Ssafehe clients' working capital needs arise
primarily from the timing differences between weeghyroll funding and monthly collections from owmsters. The primary security for
Tricom's finance receivables are the accountsvabés of its clients and personal guarantees. Tirigenerally advances 80-95% based on
various factors including the client's financiahddion, the length of client relationship and tiegure of the client's customer business lines.
Typically, Tricom will also provide value-added eadurced administrative services to many of théisats, such as data processing of
payrolls, billing and cash management servicesclvhenerates additional fee income.
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Installment and Other. Included in the installmand other loan category is a wide variety of pessand consumer loans to individuals. The
Banks have been originating consumer loans in tgaEars in order to provide a wider range of fiahservices 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 govetarogforeign countries at any time during the mépg periods.
RISK ELEMENTS IN THE LOAN PORTFOLIO

For analysis and review of the allowance for pdedittan losses; non-accrual, past due and restaedttoans; other real estate owned,;
potential problem loans; and loan concentratiogfgrence is made to the "Credit Risk and AssetiQuUalection of the Management's

Discussion and Analysis of Financial Condition &®bults of Operations of the 1999 Annual RepoB8hareholders filed herewith as Exhibit
13.1, and incorporated herein by reference.

An allocation of the allowance for possible loasdes by major loan type is presented below (daltetisousands):

December 3 1, 1999 December 31, 1998 December 31, 1997
% of loans % of loans % of loans
in each in each in each
category to category to category to
Amount total loans Amount total loans A mount total loans
Commercial and
commercial real estate.......... $ 3,435 38% $ 2,480 37% $1,490 33%
Home equity.........ccccceenuneene 1,146 11 1,046 11 580 16
Residential real estate........... 126 9 81 9 43 9
Premium finance.................. 721 17 919 18 702 18
Indirect auto.............o...... 1,947 20 1,205 21 679 19
Tricom finance receivables. 120 1 - - -
Installment and other............. 469 4 494 4 218 5
Unallocated.............cccoueee 819 - 809 1,404
Total..ooeeiieiees $8,783 100% $7,034 100% $5,116 100%

The above allocation is made for analytical purgofids not anticipated that charge-offs during ylear ending December 31, 2000 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 1999uatiReport to Shareholders filed herewith as ExHiBil, and incorporated herein by

reference.
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DEPOSITS

The following table sets forth the scheduled mégsiof time deposits in denominations of $100,060éhore at December 31, 1999 (in

thousands):
Maturing within 3 months ........ccccoceeveeeee. L $ 113,393
After 3 but within 6 months ............cc.cccc...... . L 84,991
After 6 but within 122 months ...........ccooeeec.. L 161,706
After 12 months ...ccooevevviiiieceeeeee L 72,892
TOtal v $ 432,982
Return on Equity and Assets
The following table presents certain ratios relgtio the Company's equity and assets:
Year Ended December 31 1999 1998 1 997
Return on average total assets ......cccccceeeeeee. 0.63% 0.53% 0.56%
Return on average common shareholders' equity ..... ... 11.58% 8.68% 7.88%
Dividend payout ratio .......ccccccevvvveeeeneeees 0.00% 0.00% 0.00%
Average equity to average total assets ............ . L 5.4% 6.1% 7.2%
Ending total risk based capital ratio ............. ... 8.4% 9.7% 9.4%
7.1% 7.5% 6.6%

Leverage ratio ........cccceeeevvieeeeniiieeeenns

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" sections of the Mamamnt's Discussion and Analysis of Financial Caéowiand Results of Operations in 1
1999 Annual Report to Shareholders filed herewstiEzhibit 13.1, and is incorporated herein by refiee. During 1999, the Company entt
into sales of securities under agreements to répsec("reverse repurchase agreements"”). Fixed-naeperse repurchase agreements are
treated a financings, and the obligations to repase securities sold are reflected as short-termowings in the Company's 1999 Annual
Report to Shareholders under the caption "CongeliiStatements of Condition". The dollar amountseafurities underlying the agreements
remain in the available-for-sale securities sectibthe Consolidated Statements of Condition. Dyii899, the maximum month-end balance
of reverse repurchase agreements was $82.4 miioDecember 31, 1999, securities sold under ageegsrto repurchase consisted of U.S.
government agency mortgage-backed securities. dezsgities underlying the agreements were deliveyehe dealer who arranged the

transactions. The agreements require the Compam@ptochase the same securities.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

At its regular board meeting on April 29, 1999, @empany's Board of Directors voted to approveAhdit Committee's recommendation to
engage the accounting firm of Ernst & Young LLHraependent accountants for the year ended Dece®ibd©99. The work of KPMG
LLP was terminated on April 29, 1999, subsequenihéoForm 10-K report for December 31, 1998, whiels filed with the Securities and
Exchange Commission on March 30, 1999. During thdits of the two fiscal years ended December 328khd the subsequent interim
period through April 29, 1999, there were no disagnents with KPMG LLP on any matter of accountiriggiples or practices, financial
statement disclosure, or auditing scope or pro@sjuvhich disagreements if not resolved to theisfsation would have caused them to
make reference in connection with their opinioth® subject matter of the disagreement, nor haate theen any reportable events. The
information required in response to this item iatamed in the April 29, 1999 Form 8-K that wagdilwith the Commission on May 6, 1999,
and is incorporated herein by reference.

PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

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

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iteith e contained in the Company's Proxy Statemeaudieun 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 125, 2000.

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, incorporated herein by referetoctihe 1999 Annual Report to
Shareholders filed as Exhibit 13.1, are filed a$ phthis document pursuant to Item 8. Financialt@&nents and Supplementary Data:

- Consolidated Statements of Condition as of De@arith, 1999 and 1998

- Consolidated Statements of Income for the Yeadell December 31, 1999, 1998 and 1997

- Consolidated Statements of Changes in Sharelsdlquity for the Years Ended December 31, 19998 Hhd 1997
- Consolidated Statements of Cash Flows for thasYEaded December 31, 1999, 1998 and 1997

- Notes to Consolidated Financial Statements

- Independent Auditors' Reports

No schedules are required to be filed with thiore}

3. Exhibits (Exhibits marked with a "*" denote mgeaent contracts or -------- compensatory planarangements)

2.1 Stock Purchase Agreement Among Wintrust Firi@drporation and John Leopold and Mark Kahn d&egtember 16, 1999 in relation
to the acquisition of Tricom, Inc. of Milwaukee ¢orporated by reference to Exhibit 2.1 of the ConysmOctober 26, 1999 Form 8-K filed

with the Securities and Exchange Commission on Kdper 1, 1999).

2.2 PostClosing Indemnification and Escrow Agreement iratiein to the acquisition of Tricom, Inc. of Milwaed (incorporated by referen

to Exhibit 2.2 of the Company's October 26, 199&n#8-K filed with the Securities and Exchange Cossign on November 1, 1999).

3.1 Amended and Restated Articles of Incorporatibwintrust Financial Corporation (incorporatedrayerence to Exhibit 3.1 of the
Company's Form S-1 Registration Statement (No E&39) filed with the Securities and Exchange Comsimison December 24, 1996).

3.2 Statement of Resolution Establishing Serieduofor Serial Preferred Stock A of Wintrust Finah¢ orporation (incorporated by
reference to Exhibit 3.2 of the Company's Form 1fixkthe year ended December 31, 1998).
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3.3 Amended By-laws of Wintrust Financial Corpasat{incorporated by reference to Exhibit 3(i) of Bompany's Form 1Q-for the quarte
ended June 30, 1998).

4.1 Rights Agreement between Wintrust Financialp@aation and Illinois 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).

4.2 Preferred Securities Guarantee Agreement byatwieen Wintrust Financial Corporation and WilmiorgTrust Company dated
September 29, 1998, relating to the 9.00% Cumwdakiust Preferred Securities of Wintrust Capitalstd (incorporated by reference to
Exhibit 4.2 of the Company's Form 10-K for the yeaded December 31, 1998).

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 | (incorporated by reference to Exhibit 43k Company's Form 10-K for the year

ended December 31, 1998).

4.4  Amended and Restated Trust Agreement by a
Corporation, Wilmington Trust Company and
named therein dated September 29, 1998, rel
Trust Preferred Securities of Wintrust Cap
reference to Exhibit 4.4 of the Company's
December 31, 1998).

4.5 Form of Preferred Security Certificate
(included as an exhibit to Exhibit 4.4).

4.6 Form of Subordinated Debenture (included as

10.1 $25 Million Revolving Loan Agreement betw
Wintrust Financial Corporation, dated Septe
reference to Exhibit 10.1 of the Compa
Statement (No. 333-18699) filed with t
Commission on December 24, 1996).

10.2 First Amendment to Loan Agreement between W
and LaSalle National Bank, dated March
reference to Exhibit 10.29 to Registrant's
December 31, 1996, filed with the Securitie
March 28, 1997).

10.3 Second Amendment to Loan Agreement b
Corporation and LaSalle National Bank, date
by reference to Exhibit 10.3 of the Comp
ended December 31, 1997, filed with t
Commission on March 31, 1998).
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10.4 Third Amendment to Loan Agreement between W
and LaSalle National Bank, dated Septemb
reference to Exhibit 10 of the Company's Fo
September 30, 1998, filed with the Securiti
November 13, 1998).

10.5 Fourth Amendment to Loan Agreement b
Corporation and LaSalle Bank National Ass
1999.

10.6 Form of Wintrust Financial Corporation War
by reference to Exhibit 10.29 to Amendment
S-4 Registration Statement (No. 333-4645),
Exchange Commission on July 22, 1996).*

10.7 Lake Forest Bank & Trust Company Lease for
the corner of Bank Lane & Wisconsin Avenue,
December 11, 1992 (incorporated by ref
Amendment No. 1 to Registrant's Form S-4
333-4645) filed with the Securities and Exc
1996).

10.8 Lake Forest Bank & Trust Company Lease for
810 South Waukegan Road, Lake Forest,
reference to Exhibit 10.6 to Amendment No.
Registration Statement (No. 333-4645) f
Exchange Commission on July 22, 1996).

10.9 Lake Forest Bank & Trust Company Lease for
666 North Western Avenue, Lake Forest, llli
Amendment (incorporated by reference to Ex
to Registrant's Form S-4 Registration St
with the Securities and Exchange Commission

intrust Financial Corporation

er 1, 1998 (incorporated by

rm 10-Q for the quarter ended

es and Exchange Commission on

etween Wintrust Financial
ociation, dated September 1,

rant Agreement (incorporated
No. 1 to Registrant's Form
filed with the Securities and
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hange Commission on July 22,
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1to Registrant's Form S-4
iled with the Securities and

banking facility located at
nois, dated July 19, 1991 and
hibit 10.6 to Amendment No. 1
atement (No. 333-4645) filed
on July 22, 1996).

10.10 Lake Forest Bank & Trust Company Lease fokley facility located at 103 East Scranton Averlieke Bluff, lllinois, dated
November 1, 1994 (incorporated by reference to lEkhD.6 to Amendment No. 1 to Registrant's Fol-4 Registration Statement (No. 333-
4645) filed with the Securities and Exchange Corsiaison July 22, 1996).

10.11 North Shore Bank & Trust Company Lease fokbag facility located at 362 Park Avenue, Glenddiaois, dated July 27, 1995
(incorporated by reference to Exhibit 10.6 to Ammedt No. 1 to Registrant's Form S-4 Registrati@te®tent (No. 333-4645) filed with the
Securities and Exchange Commission on July 22,1996
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10.12 North Shore Bank & Trust Company Lease fokbag facility located at 794 Oak Street, Winnetitiinois, dated June 16, 1995
(incorporated by reference to Exhibit 10.6 to Anmaedt No. 1 to Registrant's Form S-4 Registrati@te®tent (No. 333-4645) filed with the
Securities and Exchange Commission on July 22,1996

10.13 Barrington Bank and Trust Company Lease rfopgrty located at 202A South Cook Street, Bardngtllinois, dated December 29,
1995 (incorporated by reference to Exhibit 10.24hef Company's Form S-1 Registration Statement3®818699) filed with the Securities
and Exchange Commission on December 24, 1996).

10.14 Real Estate Contract by and between Wolftimyastments, Inc. and Amoco Oil Company, dated Ma&fs, 1996, and amended as of

, 1996, relating to the purchase of ptppecated at 201 South Hough, Barrington, llliméincorporated by reference to Exhi
10.25 of the Company's Form S-1 Registration StategrifNo 333-18699) filed with the Securities andltange Commission on December
24, 1996).

10.15 Form of Employment Agreement entered intavbeh the Company and Howard D. Adams, former Ctaairend Chief Executive
Officer (incorporated by reference to Exhibit 10#8@he Company's Form S-1 Registration Stateni¢ot 833-18699) filed with the
Securities and Exchange Commission on Decembetr938). *

10.16 Form of Employment Agreement (entered intwvben the Company and Edward J. Wehmer, Presidenthief Executive Officer).
The Company entered into Employment Agreements Bithid A. Dykstra, Executive Vice President ande€lkinancial Officer, Robert F.
Key, Executive Vice President-Marketing, Lloyd Mowden, Executive Vice Presidefiéchnology and Randolph M. Hibben, Executive \
President-Investments during 1998 in substantidiytical form to this exhibit (incorporated byeeénce to Exhibit 10.15 of the Company's
Form 10-K for the year ended December 31, 1998). *

10.17 First Premium Services, Inc. Lease, as antgridecorporate offices located at Lake Cook Rd2ekrfield, lllinois (incorporated by
reference to Exhibit 10.27 to Amendment No. 1 ef @ompany's Form S-1 Registration Statement (N8-18599) filed with the Securities
and Exchange Commission on January 24, 1997).

10.18 Lake Forest Bank & Trust Company Lease fivedup and walk-up facility located at 911 Southefegaph Road, Lake Forest, lllinois,
dated November 7, 1996 (incorporated by referem&exhibit 10.28 to Amendment No. 1 of the Compafgsm S-1 Registration Statement
(No. 333-18699) filed with the Securities and Exuipa Commission on January 24, 1997).

10.19 Wintrust Financial Corporation 1997 Stockelmive Plan (incorporated by reference to Apperddf the Proxy Statement relating to
the May

22, 1997 Annual Meeting of Shareholders of the Conay). *
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10.20 Wintrust Financial Corporation Employee StBckchase Plan

(incorporated by reference to Appendix B of

to the May 22, 1997 Annual Meeting of Share

13.1 1999 Annual Report to Shareholders.
21.1 Subsidiaries of the Registrant.

23.1 Consent of Independent Auditors.
27.1 Financial Data Schedule.

(b) Reports on Form 8-K

There were three Form 8-K reports filed wit
Commission during the fourth quarter of 199

October 19, 1999 - Form 8-K fil
announce the Company's third quarte

October 26, 1999 - Form 8-K fil
announce the completion of the acq
Milwaukee.

December 23, 1999 - Form 8-K/A fi
include the required financial
financial information in relation

Inc. of Milwaukee.
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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 28, 2000
President and Chief Exe cutive Officer

David A. Dykstra DAVID A. DYKSTRA March 28, 2000
Executive Vice Presiden t&
Chief Financial Officer
(Principal Financial Of ficer)

Todd A. Gustafson TODD A. GUSTAFSON March 28, 2000
Vice President - Financ e
(Principal Accounting O fficer)

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 28, 2000
Cr;awr;\an-oftheBoard o ;I-Directors

Edward J. Wehmer EDWARD J. WEHMER March 28, 2000
President and CEO and D irector

Joseph Alaimo JOSEPH ALAIMO March 28, 2000
Director

Peter Crist PETER CRIST March 28, 2000
Director

Bruce K. Crowther BRUCE K. CROWTHER March 28, 2000
Director

Maurice F. Dunne, Jr. MAURICE F. DUNNE, JR. March 28, 2000
Director

William C. Graft WILLIAM C. GRAFT March 28, 2000
Director

Kathleen R. Horne KATHLEEN R. HORNE March 28, 2000
Director
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JOHN LEOPOLD

Director

John Leopold

James E. Mahoney JAMES E. MAHONEY

Director

James B. McCarthy JAMES B. MCCARTHY

Director

Marquerite Savard McKenna MARQUERITE SAVARD MCKEN

Director

Albin F. Moschner ALBIN F. MOSCHNER

Director

THOMAS J. NEIS

Director

Thomas J. Neis

Hollis W. Rademacher HOLLIS W. RADEMACHER

Director

J. Christopher Reyes J. CHRISTOPHER REYES

Director

PETER RUSIN

Director

Peter Rusin

JOHN N. SCHAPER

Director

John N. Schaper

John J. Schornack JOHN J. SCHORNACK

Director

Ingrid S. Stafford INGRID S. STAFFORD

Director

JANE R. STEIN

Director

Jane R. Stein

Katharine V. Sylvester ~ KATHARINE V. SYLVESTER

Director

Lemuel H. Tate, Jr. LEMUEL H. TATE, JR.

Director

LARRY WRIGHT

Director

Larry Wright
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Exhibit 10.5

FOURTH AMENDMENT TO
LOAN AGREEMENT

THIS FOURTH AMENDMENT TO LOAN AGREEMENT dated as 8eptember 1, 1999 (this "Amendment"), is betwedNTRUST
FINANCIAL CORPORATION, an lllinois corporation (tH#orrower"), and LASALLE BANK NATIONAL ASSOCIATION formerly
known as, LASALLE NATIONAL BANK, a national bankingssociation (the "Bank").

RECITALS

A. the Borrower and the Bank entered into a Loane&gent dated as of September 1, 1996, as amegdeHBilst Amendment thereto dated
March 1, 1997, a Second Amendment thereto datett®&er 1,1997 and a Third Amendment dated Septeind&98 (collectively, the
"Agreement"); and

B. the Borrower and the Bank desire to amend theément as more fully described herein.

NOW, THEREFORE, in consideration of the premised @ther good and valuable consideration, the réesig adequacy of which a
hereby acknowledged, the parties hereto agredlas/fo

1. DEFINITIONS. All capitalized terms used hereiitheut definition shall have the respective meanisgt forth in the Agreement
2. AMENDMENTS TO THE AGREEMENT.

2.1 AMENDMENT TO SECTION 3(A) OF THE AGREEMENT. S&mn 3(a)
of the Agreement is amended by deleting the fissagraph of Section 3(a) in its entirety and inegrin lieu thereof the following:

"(a) Interest accruing at the Prime Rate (hereémafefined) on amounts outstanding under the Nui# be payable quarterly, in arrears,
commencing on December 1, 1999 and continuing effitst day of each March, June, September andDleeethereafter. A final payment
of all outstanding amounts due under the Note ioly, but not limited to principal, interest andyaamounts owing under Subsection 10(m)
of this Agreement, if not payable earlier, shalldoe and payable on August 30, 2000 (the "MatiDeage"). Accrued and unpaid interest on
the unpaid principal balance of all advances ontitay from time to time which are LIBOR (hereinaftiefined) advances shall be payabl
the last business day of each Interest Periodiffedter defined), commencing on the first such dateccur after the date hereof, on the date
of any principal repayment of a LIBOR advance andhe Maturity Date. The amounts outstanding utigkeNote from time to time shall
bear interest calculated on the actual number ydg éapsed on the basis of a 360 day year, acacptal, at the Borrower's
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option to either (a) the London Inter-Bank Offefate ("LIBOR") plus 125 basis points, or (b) théRr Rate (whichever rate is so selected,
the "Interest Rate").

2.2 AMENDMENT TO SECTION 3(A) OF THE AGREEMENT. SHTGON 3(A)
of the Agreement is amended by inserting afteffitsesentence in the third paragraph of Secti@) 8fe following sentence:

"The LIBOR rate for all LIBOR advances made durarginterest Period shall be fixed at the LIBOR iateffect for the initial LIBOR
advance with respect to such Interest Period aedeist on all such advances during the Interesoéshall be due and payable at the
expiration of such Interest Period."

3. WARRANTIES. To induce the Bank to enter intosstAimendment, the Borrower warrants that:

3.1 AUTHORIZATION. The Borrower is duly authorizéal execute and deliver this Amendment and is aticcamtinue to be duly
authorized to borrow monies under the Agreemeranasnded hereby, and to perform its obligationsutite Agreement, as amended
hereby.

3.2 NO CONFLICTS. The execution and delivery o§tAmendment and the performance by the Borrowés abligations under the
Agreement, as amended hereby, do not and will oaflict with any provision of law or of the charter by-laws of the Borrower or of any
agreement binding upon the Borrower.

3.3 VALIDITY AND BINDING EFFECT. The Agreement, asnended hereby, is a legal, valid and binding alilbg of the Borrower,
enforceable against the Borrower in accordance wgtterms, except as enforceability may be limlgdankruptcy, insolvency or other
similar laws of general application affecting thida@cement of creditors' rights or by general piptes of equity limiting the availability of
equitable remedies.

3.4 NO DEFAULT. As of the date hereof, no EvenDeffault under Section 9 of the Agreement, as anmbgiehis Amendment, or event or
condition which, with the giving of notice or thagsage of time, shall constitute an Event of Dé&faak occurred or is continuing.

3.5 WARRANTIES. As of the date hereof, the représons and warranties in Section 5 of the Agredraemtrue and correct as though
made on such date, except for such changes apeiically permitted under the Agreement.

3.6 YEAR 2000. The Borrower and its Subsidiariegehaeviewed the areas within their business andadipes which could be adversely
affected by, and have developed or are developprpgram to address on a timely basis, the "Ye@0Zroblem" (that is, the risk that
computer applications used by the Borrower an8itissidiaries may be unable to recognize
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and perform properly date-sensitive functions imirgy certain dates prior to and any date after Dexsr 31, 1999), and have made related
appropriate inquiry of material suppliers and vesd8&ased on such review and program, the Borrbeheves that the Year 2000 Problem
will not have a material adverse effect on the Baer.

4. CONDITIONS PRECEDENT. This Amendment shall beeaffective as of the date above first writtenraféeeipt by the Bank of the
following documents:

(a) This Amendment duly executed by the Borrower;

(b) A Replacement Revolving Note in the form atethereto as Exhibit A-4, duly executed by the Bwer; and -----------
(c) Such other documents and instruments as thk Basonably requests.

5. GENERAL

5.1 LAW. This Amendment shall be construed in adaace with

and governed by the laws of the State of lllinois.

5.2 SUCCESSORS. This Amendment shall be bindingn tipe Borrower and the Bank and their respectieeessors and assigns, and shall
inure to the benefit of the Borrower and the Ban# their respective successors and assigns.

5.3 CONFIRMATION OF THE AGREEMENT. Except as ameddereby, the Agreement shall remain in full foace effect and is hereby
ratified and confirmed in all respects

LASALLE BANK NATI ONAL ASSCCI ATI ON W NTRUST FI NANCI AL CORPORATI ON
By: By: /s/ David A Dykstra
Its Its: Executive VP & CFO



EXHIBIT A -4
REPLACEMENT REVOLVING NOTE
$40,000,000 Dated: September 1, 1999

FOR VALUE RECEIVED, WINTRUST FINANCIAL CORPORATIONan lllinois corporation (the "Maker") promisespay to the order of
LASALLE BANK NATIONAL ASSOCIATION formerly known as LASALLE NATIONAL BANK, a national banking assodian (the
"Bank") the lesser of: the principal sum of FORTYLMION DOLLARS ($40,000,000), or the aggregate uidparincipal amount outstandi
under the Loan Agreement dated September 1, 1398nianded from time to time, the "Loan Agreemep¢tiveen the Bank and the Maker
at the maturity or maturities and in the amourdmiounts as stated on the records of the Bank tegefith interest (computed on actual days
elapsed on the basis of a 360 day year) on anplhpdncipal amounts outstanding hereunder frametio time from the date hereof until
maturity. Interest shall be payable at the rataatefest and the times set forth in the Loan Agreset. In no event shall any principal amount
have a maturity later than August 30, 2000.

This Note shall be available for direct advances.

Principal and interest shall be paid to the Baniksatffice at 135 South LaSalle Street, Chicafjimdis 60603, or at such other place as the
holder of this Note may designate in writing to Maker. This Note may be prepaid in whole or intgarprovided for in the Loan
Agreement.

This Note evidences indebtedness incurred unddrdhe Agreement, to which reference is hereby niada statement of the terms and
conditions under which the due date of the Notanyrpayment thereon may be accelerated. The hofdkis Note is entitled to all of the
benefits provided for in the Loan Agreement.

The Maker agrees that in action or proceedingtinsiil to collect or enforce collection of this Natee amount on the Bank's records shall be
conclusive and binding evidence, absent demonstebr, of the unpaid principal balance of thigéNo

This Note is in replacement and substitution of,rmt repayment for, a Revolving Note of the Boreowlated September 1, 1998 in the
principal amount of $40,000,000 and is in no wagmaed to constitute a novation therefor.

WINTRUST FINANCIAL CORPORATION

By: /s/ David A Dykstra

Its: Executive VP & CFO
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"Indeed, in true entrepreneurial spirit, commuthinks have used opportunities provided by the memfethe past decade to their advantage
in attracting customers that are either ill-sergeéynored by larger, less responsive banks. Conitsnbanks have also responded well to
technological challenges.

"Clearly, many franchises will succeed by contirguia focus on traditional banking. ... Some of le& technologies are beguiling, but we
should not lose sight of the exceptional econoralae of franchises based on old-fashioned, fa¢adm® interpersonal banking. The newer
technologies may be awesome but human nature @vehange

- we still appreciate a face across the desk ni@e & computer screen.

"l am confident, as we enter a new century, thatroanity banks will show they are up to the task asitiremain a vital part of their local
communities and our financial system."

- Alan Greenspan Chairman of the Federal ReservedBdarch 8, 200(



SELECTED GROWTH TRENDS
**+x Ejve Year Asset Growth Bar Chart OMITTED ****
**** Three Year Earnings Per Share Growth Bar Chart OMITTED ****
**** Three Year Net Income Growth Bar Chart OMITTED  ****
**** Three Year Pre-Tax Income Growth Bar Chart OMI| TTED ****
**+x Ejve Year Book Value Per Common Share Bar Chat OMITTED ****
**** Three Year Return on Average Equity Bar Chart OMITTED ****
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SELECTED FINANCIAL HIGHLIGHTS

Selected Financial Condition Data
(at end of year):

Total assets $1
Total deposits 1
Total net loans 1

Long-term debt and notes payable
Total shareholders' equity

Selected Statements of Operations Data:
Net interest income
Total net revenues
Income (loss) before income taxes
Net income (loss)

Net income (loss) per common share-basic
Net income (loss) per common share-diluted

Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margin
Core net interest margin (1)
Net interest spread
Non-interest income to average assets
Non-interest expense to average assets
Net overhead ratio
Return on average assets
Return on average equity
Average total assets $1
Average shareholders' equity
Ending loan-to-deposit ratio
Average loan-to-average deposit ratio
Average interest earning assets to
average interest bearing liabilities

Asset Quality Ratios:
Non-performing loans to total net loans
Non-performing assets to total assets
Allowance for possible loan losses to:
Total loans
Non-performing loans

Common Share Data at end of year:
Market price per common share
Book value per common share

Other Data at end of year:
Number of:
Bank subsidiaries
Non-bank subsidiaries
Banking offices

Years Ended December 31,

1999 1998 1997 19

(dollars in thousands, except per sha

,679,382  $1,348,048 $ 1,053,400 $ 706,
463,622 1,229,154 917,701 618,
,278,249 992,062 712,631 492,

39,400 31,050 20,402 22,
92,947 75,205 68,790 42,

$47,734 $ 36,764 $ 26,772 $ 14,

57,542 44,839 31,716 22,

14,151 4,709 1,058 @
9,427 6,245 4,846 (
1.14 0.77 0.62 ©
1.10 0.74 0.60 ©
3.54% 3.43% 3.41% 2
3.64 3.45 3.41 2
3.23 3.00 2.92 2
0.66 0.69 0.58 1
2.65 3.04 3.18 4
2.00 2.36 2.60 2
0.63 0.53 0.56 ©
11.58 8.68 7.88 @
496,566 $1,177,745 $858,084  $562,
81,381 71,906 61,504 41,
87.3% 80.7% 77.7% 7
86.6 80.1 80.1 6
107.0 108.9 109.9 11
0.54% 0.55% 0.59% 0
0.41 0.45 0.40 0
0.69 0.71 0.72 0

126.10 129.66 121.64 204

$15.25 $19.63 $17.00 $14

10.60 9.23 8.47 6
6 6 6
3 2 1
24 21 17

re data)

037 $470,890

029 405,658
548 258,231
057 10,758
620 40,487
882  $09,700
414 18,244
283) 1,002
973) 1,497
16) 0.27
16) 0.24

.91% 2.96%

01 2.96
40 2.41
34 2.36
.05 4.37
71 2.01
A7) 0.40
33) 4.66
244 $362,125
728 31,173
9.7% 63.7%
9.8 61.3
0.7 111.4

.36% 0.74%

.25 0.41
74 1.07
15 143.91
75 N/A
45  $6.94

5 4

1 1
14 11

(1) The core net interest margin excludes the net
Cumulative Trust Preferred Securities offeri

investment leveraging transactions.

impact of the Company's 9.00%
ng and certain discretionary
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TO OUR FELLOW SHAREHOLDERS,

Welcome to our fourth annual report. Let us stattly saying 1999 was a terrific year for Wintregtancial Corporation. We'd like to
sincerely thank all of our employees who went abawve beyond in providing our customers with thet kesvice around. Thanks also to the
more than 100 directors of Wintrust Financial Cogtion and our subsidiaries whose advice and ctsmtae helped us profitably build our
business. And we would like to thank our custonfiersrusting us to manage and grow their finanaiggdets. We will continue to do
everything in our power to retain your confidengad finally, thanks to our shareholders, many obwihare also customers, for keeping us
focused on what we do best.

In just our third full year as a corporation, wedaareat progress on a number of fronts. As a yeongpany, we have finally turned the
corner in terms of creating the proper balance beiwour financial stability and growth.

Our earnings, especially our core earnings, areinormeasing very quickly as our de novo banks neatwe grow into our overhead and we
reap the benefits of becoming an asset-driven @gaon. We have also been able to achieve songethat few banks around the country
can brag about these days--our earnings, revertlasaets are all still growing at a very strong.rélite will continue to purposefully grow
our de novo banks, our premium finance businegstrost and investment business and the finanamfee business generated by our
newest subsidiary, Tricom, Inc.

When reviewing earnings and revenue growth, WintRirsancial Corporation is solidly in the top quilartn both categories amongst all
publicly traded bank stocks. When earnings andmeeerowth are looked at together, Wintrust FinainCorporation is clearly one of the top
performers in the country.

We have achieved these results, in part, due tbelief in and strict adherence to the operatingppbphy and principles noted below. These
guiding strategies help our community banks anérathibsidiaries effectively compete with the biggenks and larger corporations who are
our competition. These principles are also our moag for long term growth in shareholder equity.

**** Five Year Net Revenue Growth Bar Chart OMITTED ****
Here are those operating and growth principleshibae been and will continue to be the key to owcsss:
o Provide the best customer service-- bar none
0 Open/operate de novo community banks in affloesatkets where deposits per household leveragglis hi
0 Manage each community bank locally with strondipigatory boards, experienced local managemegti@ral decision making
0 Be lean and responsive in our decision makingaagdnizational structure
o Employ fewer, but more highly qualified and protive individuals
o Build employee productivity and loyalty with skoimcentives and options
o Build customer bases and market share with agigeeéand entertaining!) marketing and loyalty bing programs
o Utilize technology (the "great equalizer") to maffectively deliver products and services
o Utilize the internet as a new distribution vegifdr current products and a portal for marketing distributing new products

0 Be asset-driven (i.e. generate more loans thpasits) to augment our community banks' loan pbotfcand maximize our profitability and
growth potential

0 Take advantage of the operational and cross-riagkeynergy provided by our diverse organizatiatalcture (banks, Wintrust Asset
Management, First Insurance Funding, Tricom, Inc.)

o Evaluate the acquisition of existing communityksin high opportunity markets and financial seegifirms to expand our portfolio of
asset niches and fee revenues
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Let us not forget that we are still an extremelyryg company most of which has been grown on a de hasis. Nine years ago none of our
banks existed. On average our six community barkgeas than five years old.

A significant investment in people, facilities, opgons and marketing is necessary to launch eashldank and to reach a critical mass in
market share. Each new bank generally takes al3g4Inonths to become profitable. That de novo éur@duces the Company's earnings
and return on equity in the early years of operatidowever, in our short life, we have been ableetch the number two market share in our
mature banks' primary markets and these banksoaveanhieving good profitability.

As our young bank group continues to mature, the@my's earnings have increased markedly. The ggsign of each bank up the earnings
curve has been consistent. And it bodes well ferftiture of Wintrust as our young companies comtittumature and improve their earnings.

Impressive as this is, we have only begun the climthe mountain. As we said in our fourth qualetter to shareholders,

"While we feel that we have made excellent progmeseur journey to improve profitability and fransé value, we feel in some respect lik
mountain climber. That is, after climbing partiallp the "'mountain' we look down and realize howfarhave come in such a short period of
time, but we look up and see that we've only begurclimb and have many more lofty goals to reach."

Nevertheless, we sure are enjoying the cli
**** Eive Year Number of Bank Facilities Bar Chart OMITTED ****

We are extremely optimistic about the future. Camttued growth in assets and earnings and matarafiour young de novo franchises
bode well for the future of Wintrust Financial Corption and its investors.

Please enjoy the next sections of our 1999 AnnegbR, which highlight the following areas:
0 Where We Have Come From

0 Year in Review

o0 Where We are Going

o Audited Consolidated Financial Statements andé#ot

0 Management's Discussion and Analysis of Finar@taldition and Results of Operations

o Directors and Officers Listing

o Corporate Information

We are grateful for your support of our organizatind are enthusiastic about making the year 266thar good year in terms of growth in
earnings and assets.

Thank you for being a shareholder.

Sincerely,
/sl John S. Lillard /'s/ Edward J. Wehner
John S. Lillard Edward J. Wehner
Chai r man Presi dent & CEO



The American Banker recently published its "Centidjtion”, a book that covers the last 100 yearsastking. We thought you would enjoy
some snippets from this publication that illustriatev the fundamentals of banking really haven'ngea in the last 100 years. It illustrates
that the roots of our kind of community bankingesth far back into the early 1900's.

0 "The first decade of the 1900's set a patternghdured throughout the century . . . the invesitthnd of economics was not the only force at
work. There was also the interplay of people andqmalities, visions and ideas and ideals--and ibgrtkrough it all remained very much a
people-to-people enterprise.

0 "The battle between the big banks and countrk®aras a recurring motif. For decades it raged . .

o "Though his personal effort to attract new busineas successful . . . Giannini (founder of Bafhkraoerica) did something else unheard of
in the stodgy, elitist banking community of his daglvertise. . . . In 1907 . .

. introduced advertising that was probably bankifigst branding campaign. The bank took the ace'of service read one early ad. We
endeavor to treat every depositor just as we wiikedto be treated.”

**xx Graphic Advertisement OMITTED ****
***% | ake Forest Bank & Trust Logo OMITTED ****

Our story officially began in December 1991 whegreup of local residents, business people and equa¥d bankers decided that there w
real need for an independent community bank in LlEEkest, lllinois. All of the local financial institions had been taken over by big banks.
Decisions were made for the betterment of the lsgmidfitability at the expense of the customer.

Operating out of a small storefront on Western Axeim downtown Lake Forest with no customers, buottea with a firm belief in the
philosophy of offering superior customer serviceadgpcally run community bank, Lake Forest Bank &4t ran our first ad.

Approximately 30,000 customer households and al$bst00,000,000 in assets later, the idea of alsramunity bank has blossomed into
one of the fastest growing community bank grouphécountry. Here are some of our highlights:

o Eight year-old community focused banking orgatiira

o0 Six de novo community banks with 25 locations

o Located in Chicago's most affluent markets

0 Wintrust Asset Management Company (trust andsimrents)
o First Insurance Funding Corp. (commercial premfumance)
o Tricom, Inc. (payroll funding and administratiservices)

o Fastest growing de novo bank group in lllinois



****x Map of Wintrust Financial Corporation Location s OMITTED ****
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YEAR IN REVIEW
1999 Highlights

Wintrust has had a terrific year. We have a log@dd news to talk about. Here is a short listingarhe of your Company's accomplishments
in 1999:

0 Wintrust generated record earnings for the yga§1%.
o Our 1999 pre-tax operating earnings increase@&w20er 1998 and were over 13 times higher thar®8v1

o During 1999, we grew our assets by 25% over agga and since the inception of the first bank@ctember 1991, our annual compound
growth rate has been 54%.

o Accordingly, we continue to be one of the fastgetving de novo bank groups in the country, ndy amassets, but in earnings as well.
o Our return on average equity increased 33% my#ar and it stood at 12.66% for the fourth quantd 999.
o During 1999, all of our community banks reachecbrd asset levels and improved upon their prafitab

o First Insurance Funding had record growth in puemfinance receivables volume. We now are ond&eftop five premium finance
companies in the industry.

o Wintrust Asset Management, our trust and investraebsidiary, increased its assets under managam$442 million from $273 million
at the end of 1998.

o In October, we acquired Tricom, Inc. which addether earning asset niche, bolsters our fee revand is accretive to our earnings per
share.

o Our asset quality remains strong, as the levabofperforming assets is very manageable and dal®compared to our peer group.

o We recently announced the commencement of didigalyments with our first ever semi-annual casldéivd of $0.05 per common share
paid in February 2000.

o Believing our stock to be undervalued, your Baar@irectors also recently announced its appro¥a stock buyback program authorizing
the purchase of up to 300,000 shares of the Corgaoynmon stock.

***% Five Year Deposit Growth Bar Chart OMITTED *** *
THE "BIG MO"

We are truly pleased with the progress made in E9@Bthink we have significant momentum to carryarg/ard into the coming years. You
can feel it in our community banks and the offioé&irst Insurance Funding, Wintrust Asset Managenaad Tricom. You can feel it in
hallways around our organization. We have "turteeddorner” so to speak and are looking forwardwvers strong 2000.

OUR HIDDEN EARNINGS POTENTIAL IS STARTING TO SHINE.

The true indicator of our performance can be se¢ha comparison of pre-tax earnings. Prior to 1@9@rge portion of our net income was a
result of recording prior net operating tax losadfés. However, in 1999, our pre-tax operatingheays reached $14.2 million, an increase of
$9.4 million, or 201%, over the same twelve-morghigd a year ago, and an increase of $13.1 mibiob3 times over the 1997 pre-tax
earnings level. This clearly illustrates how strignaur core earnings have improved.

Our strategy of investing heavily in the stapt-of our de novo banks continues to pay off asbamks mature and our core earnings accels
Also, the acquisition of Tricom has been immedjataicretive to our bottom line since its additiarQctober 1999.
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OUR FOURTH QUARTER "RUN RATE" INDICATES EVEN GREATE R EARNINGS GROWTH.

As one of the few bank groups in the country thatggressively growing both assets and earningkinlg at our "total year" numbers is
somewhat misleading and can understate our trderpence. If we were to annualize the fourth quarteet income and earnings per share
and project those out for a year, here's wheretareldefore any improvement in performance:

o Net after-tax income of $11.2 million
o Diluted earnings per share of $1.28

This would represent a 19% pro-forma increase tnnmoeme and a 16% prferma increase in earnings per share over 199%sebefore an
improvement. Most companies would be happy witls¢hiocreases in year-over-year results but we plares to continue to grow the
earnings at a higher rate. If we were to factagriowth, which is reasonable given our track rectrd,continued maturation of our young
franchise and the positive impact that the Tricaguasition is expected to have on our results, erectude that Wintrust Financial
Corporation should have another impressive yea060.

**x% 1999 Quarterly Earnings Per Share Growth Bar Chart OMITTED ****
WHY IS BEING "ASSET DRIVEN" SUCH AN IMPORTANT ADVAN TAGE?

During 1999, we accomplished our objective of beiognan "asset driven" organization. That is, theegation of loans is outpacing our
growth in deposits. This is beneficial to the Comphaecause it allows us to immediately invest newasit dollars in loans which bear hig
interest rates than alternative short-term investmd3eing asset driven also allows us to be monepetitive in designated markets where we
want to increase market share because we are gjagesafficient higher yielding assets to invest tiew deposits.

Because of our strong loan generation during 1@@9yvere able to provide the banks with additiomplitlity by selling approximately $69
million of premium finance receivables to an untedbfinancial institution at a pre-tax gain of o¥dr.0 million. We anticipate continuing this
practice in the future as we balance growth andiegs.

Being asset driven also allows us to grow to a $iaémost community banks can never reach. Wé thia typical community bank can
generate local consumer and small business loahsepresent about 50-60% of their deposit bagdeowitcompromising credit quality. We
are able to augment our community banks' loan glayf with additional earning assets generateduryspecialty finance niches. This not
only allows us to improve the profitability of oacommunity banks by optimizing their earning assetd) but also allows them to diversify
their loan portfolios. Our ability to compete iretfuture will be materially aided by this asseatgy.

**** Five Year Loan Growth Bar Chart OMITTED ****
We currently generate additional loan volume fréwa following specialty asset niches:
o Commercial premium finance lending
o Temporary staffing industry financing
o Indirect auto lending
o Equipment leasing
0 Condominium association lending
o Mortgage warehouse lending
We are also investigating additional specialty lagdareas either by de novo start-up or acquisition
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PERFORMANCE VERSUS GOALS

We have set high standards for the Company andam 1@ be held accountable for our performancetaadttainment of our goals. Here
the "high performing bank" goals that we have eetlie Company and by which you should measure us:

o Core Net Interest Margin of 4 - 4 1/2 %
o Net Overhead Ratio of 1 1/2 - 2 %

0 Return on Assets of 1 1/2 %

o Return on Equity of 20 - 25 %

The table below tracks the performance of thesésgoal our asset quality for each of the quarted9P9 as well as the fourth quarter of
1998. We have generally experienced improvemetitaae performance measures and have actually seghasme of our goals already in
our more established banks.

NET INTEREST MARGIN

Growing the net interest margin continues to beldggest challenge, especially in a period of gsimerest rates. During 1999, the prime
increased three times (and twice again through Mae©0) and yields on U.S. Treasury bills steaitityeased necessitating the need to raise
certain variable deposit rates. This put increapigsure on our net interest margin as our pastédlassets generally takes longer to re-price
than our deposit base. Over time, however, we \xeliieat higher interest rates will be helpful tamsreating a higher net interest margin.

**** Four Year Net Interest Margin Bar Chart OMITTE D ****

Controlling our funding costs and continuing togbstrong originator of a diversified loan portfolgokey to us achieving our net interest
margin goal. Recently, our purchase of Tricom dred@ompany's new Community Advantage(TM) speciadiset generation program that
provides lending and deposit services to condominttomeowner and community associations have addisimproving our net interest
margin. These new sources of business will progited growth for our organization and diversify tnan portfolio.

NET OVERHEAD RATIO

We have worked hard to improve upon our cost conésults. During the third quarter of 1999, weaated our goal of operating at a net
overhead ratio of less than 2%. And in the fourhrter we improved on that performance measure ex@g. As we continue to grow into
our existing overhead, we more efficiently leverage facilities and staff.

Quarter Ended

Dec ember 31,  September 30,  June 30, Ma rch 31, December 31,

1999 1999 1999 1 999 1998
Core Net Interest Margin (1) 3.65% 3.59% 3.62% 3.66% 3.41%
Net Overhead Ratio 1.89% 1.91% 2.04% 2.17% 2.24%
Return on Average Equity 1 2.66% 12.46% 11.55% 9.75% 11.09%
Return on Average Assets 0.68% 0.65% 0.62% 0.55% 0.63%
Non-Performing Assets
as a percent of total assets 0.41% 0.38% 0.33% 0.37% 0.45%
Non-Performing Core Banking Loans as
a percent of Total Core Banking Loans 0.32% 0.29% 0.28% 0.28% 0.38%
(1) By definition, our Core Net Interest Margin e xcludes certain discretionary
investment leveraging transactions and the net impact of the Company's
9.00% Cumulative Trust Preferred Securities of fering.
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**** Four Year Net Overhead Ratio Bar Chart OMITTED ****

ASSET QUALITY

Your management understands that maintaining goeditquality is extremely important to overall fitability. To that end, we are pleased
to report that non-performing asset levels remaiatively low. In fact, less than 30 credits corsprihe core non-performing loans total. The
small number of such ngeerforming loans allows management to effectivebnitor the status of these credits. Careful undéingrof loans
and diversification of credit risks contributesthe low level of problem loans.

RETURN ON EQUITY
Given the progress noted above, our earnings mageived and our annual return on equity has inectts 11.6% in 1999, up from 8.7% in
1998. By balancing both growth and profitabilitye whould continue to make progress towards attaimim financial goals.

ADDITIONAL COMMON EQUITY WAS RAISED

In November 1999, we completed a private placerae862,942 shares of additional common stock. Hages sold were priced at market
and raised net proceeds of approximately $6 millidris offering was a cost-effective way to raiseeccapital needed for continued growth
of our young company. We are committed to maintgjran efficient capital structure as we go forward.

**** Five Year Total Shareholders' Equity Bar Chart OMITTED ****

WINTRUST DECLARES ITS FIRST DIVIDEND

In January 2000, the Wintrust Board of Directorpraped the first semi-annual cash dividend in tim@ant of $0.05 per share. The dividend
was paid in February to shareholders of record &sloruary 10, 2000. This dividend was possibla assult of our increasing profitability
levels and we are pleased to be commencing the grayof dividends. Annualized, this dividend paymeamresents about 9% of 1999's
earnings. While most mature banking companies gtyehn levels of dividends, as a younger, growtlermed company, we still intend to
retain the majority of our earnings to fund futgrewth and continue to build our franchise. Theresill too many good opportunities for
future growth and profitability to stop investingdur expansion now.

STOCK BUYBACK HAS BEEN AUTHORIZED

Also in January 2000, the Wintrust Board approvetbak buyback program authorizing the purchasagab 300,000 shares, or
approximately 3%, of the Company's common stoakpien market or privately negotiated transactiompuRchased shares will be available
for issuance under the Company's stock incentiae,@mployee stock purchase plan and other compraposes. Such purchases, at a time
when our stock is statistically cheap, would augnséareholder value.

WHAT'S HAPPENING AT THE BANKS AND NON-BANK SUBSIDIA RIES?

Lake Forest Bank & Trust celebrated its eighthhioiety in 1999. Total assets reached $499 milliorl 3% versus a year ago. This strengtt
our position as the number two bank in the markieé bank's newest facility, Bank of HighwoBd+t Sheridan, recently opened. LFB&T r
operates seven facilities in the area including Mlake Forest, Lake Bluff, Highwood and drive-thgbufacilities.
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**x+* Picture of Hinsdale Bank & Trust's Staff OMITT ED ****

Hinsdale Bank & Trust enjoyed its sixth year of gimn, while its Clarendon Hills branch (Clarenddifis Bank) celebrated its third
birthday and its Western Springs branch (The Conitp@ank of Western Springs) is now two years old.

Total assets increased 25% to $350 million. Inldi@ bank operates four facilities including adrthrough/walk-up in downtown Hinsdale.
In 2000, we anticipate opening a separate drivedtin/walk-up remote ATM across the railroad traftksn the Clarendon Hills Bank and a
new branch in another nearby community.

**xx Picture of North Shore Community Bank & Trust' s Staff OMITTED ****

North Shore Community Bank & Trust reached $360ionilin total assets, up 22% from last year, whikelebrated its fifth birthday. Tt
bank operates seven facilities in the affluentimsttore markets of Wilmette, Winnetka, Glencoe mma Skokie. Its newest branch was
opened in October 1999 in the heart of Skokiea#t & perfect location with two other big banks tedaon opposite corners. That makes it
even easier for the big bank refugees to find afe baven!

**x% Picture of Libertyville Bank & Trust's Staff O MITTED ****

Libertyville Bank & Trust, our fourth community blain its fourth year of operation, increased itseds by 18% to $219 million. LB&T
added its third facility in late 1998 when it opdrits new walk-in office in southern Libertyvillend is planning to open a new branch in a
nearby community in 2000.

**+* Picture of Barrington Bank & Trust's Staff OMI TTED ****

Barrington Bank & Trust experienced terrific grovihonly its third full year of operation. Totalsets reached $177 million, an increase of
48% versus a year ago. In

-12-



addition to growing its core banking business, b@ak enjoyed growth from the development of thevjmusly mentioned Community
Advantage(TM) program. BB&T is also planning to ogenew branch during the latter half of 2000.

**x% Picture of Crystal Lake Bank & Trust's Staff O MITTED ****

Crystal Lake Bank & Trust, our youngest bank, tdritee ripe old age of two in late 1999. Its asse#ghed $89 million in 1999, up 68%
versus a year ago. In September 1999, they opened &ull service facility in south Crystal Lakedanow have a total of three facilities.

WINTRUST ASSET MANAGEMENT COMPANY
Wintrust Asset Management Company, our trust amdstment subsidiary, continues to increase itssissgler management and is showing
improvement towards profitability. By the end oétfourth quarter of 1999, assets under managemenet jwst over $440 million.

**x% Picture of Wintrust Asset Management Officer with Client OMITTED ****

For the year, Wintrust Asset Management genergiptbaimately $1.2 million in fee income and is ngenerating in excess of $120,000 in
monthly fee income. Revenue generated from out &ud investment activities is an important sowkckee income that will help Wintrust
diversify its revenue base.

We have assembled a very qualified staff of expegd trust, financial planning, administrative &meestment professionals at Wintrust
Asset Management Company and they are poised te thevbusiness to a higher level of growth in @ssetier management.

***% First Insurance Funding Corp. Logo OMITTED *** *

HO-HUM.

FIRST INSURANCE FUNDING CORP. HAD ANOTHER RECORD YE AR.

Coming off its third year of better than thirty pent annual growth, FIRST Insurance Funding Coap. d&remarkable 1999. With
approximately $690 million in volume for the tweli@nths ending December 31999, FIRST's volume grew by 40% over 1998. Thi®red
growth comes as a result of continued investmentsdhnology, improved efficiency, and targeteésand marketing. This growth, coupled
with increased automation, reduced per unit cdst2000, we expect continued expansion that wilkberced from internal growth and from
our alliance with Premium Finance Holdings, a salgmnization with which FIRST recently enterediatjoint marketing agreement.

Additional growth will come from FIRST's pursuit alternate distribution channels, national endoesgmand continued investments in
technology and automation.

Also in 2000, FIRST will be moving into a new headcters building that was purchased in Northbrdidkpis. This will lower their
occupancy cost and provide much needed room favtgro

-13-



FIRST's new internet initiative will bring its cashers a host of services currently unavailabléépgremium finance industry. The improved
service and accessibility offered by this new wigb will allow FIRST's customers to more easily afficiently quote, process and record
loans, helping FIRST maintain its low overhead soghile growing its business. And providing finaad@ervices to the agents and the ag
customers is a value-added benefit that FIRST &en. o

***% Tricom Funding Logo OMITTED ****

OUR NEWEST FAMILY MEMBER -- TRICOM, INC.

Milwaukee-based Tricom, Inc. provides short-terrocamts receivable financing and value-added outesaliadministrative services, such as
data processing of payrolls, billing and cash manant services, to clients in the temporary stgffirdustry. In October 1999, we purchased
100% of the common stock of Tricom and are now grimuhave them operating as a member of the Wintansily.

By virtue of Wintrust's funding resources, we caovide Tricom with additional capital needed to amg its lending services in a national
market. Tricom's revenue is derived primarily frotterest income from lending activities and feeerave from administrative services
provided to its clients. The acquisition is coreigtwith our stated strategy of adding a varietdivérsified earning asset and fee-based
business niches to augment our community-basedrimndvenues.

1999 was a year when many new highs were recoitdBdcam, from new revenue and profitability higiesrecord numbers of clients served
and checks processed. Year-end W-2's processedgréy000 this year, almost 17% above last yeacsrd of 60,000. The 400,000+
payroll checks processed, also a new high, meahttch week over 8,000 temporary help workers fiomand the country received their
paychecks from us. Tricom's staff expanded to 6@¢full time people for the first time in its hisyo Outstanding receivables exceeded $20
million during 1999 for the first time in Tricomfsne year history leading to historically high rave levels.

This acquisition is anticipated to be accretiveableast $0.08 per diluted common share in theffitsyear subsequent to the closing date,
and accretive by at least $0.14 per diluted comsiame if the transaction is evaluated based onlzasik earnings per share.

This has been a growing business throughout theosaiz cycle, and the potential for further growdtouitstanding. The credit loss experie
of Tricom's strong management team has been ertealiee are very pleased to have Tricom as pati@i¥intrust team and look forward to
their contributions in the years to come.
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WHERE WE ARE GOING

GROWTH STRATEGIES THAT WORK
Wintrust is one of the fastest growing publiclydea bank groups in the country. Future growth waline from a variety of current strategies
that have proven successful and from new strategies

o Growing our current franchises by adding newamstrs (increased market share) and new branchesnfaekets);

o Introducing new de novo banks in high opportunigrkets that contain the right mix of demograghid competitive variables (high
wealth, high big bank competition, low communitynkaompetition);

0 Acquiring existing community banks in high oppmity markets;
o Acquiring financial services firms to expand partfolio of asset niches and fee revenues; and,
o Utilizing the internet as a new distribution vahifor current products and a portal to marketing distributing new products.

DE NOVO GROWTH STRATEGY

Opportunities for growing our current community kdranchises are still very strong. 1999 was yetther year filled with big bank mergers
and consolidations. These mergers and consolidgatiom causing more standardized products, poandceghigher fees and many more uj
big bank customers.

The big banks' shortcomings should continue to ggaéncremental business and market share grawtbhur community banks in the years
to come.

Advertisements targeted at our larger competitétenaesonate with people who have experiencedsbadce and high charges at big banks.
We continue to get a steady stream of big banlgesfa from our big bank competitors. Maybe we shbalge thanked them in the opening
our shareholder letter as well!

**xx Graphic Advertisement OMITTED ****

GROWTH BY ACQUISITION

We continue to have conversations with numerous&gfuland community banks with the goal of merghgjrtcommunity-based bank or
branches into the Wintrust family of banks. We é&edi we are a logical partner for many smaller comitgibanks because of our operating
style and the fact that we would allow the bankdatinue to operate locally with community bankrfla

We also continually look to add earning asset nmhiee generation businesses, either as de naymatigns or through acquisition (e.g.
Wintrust Asset Management and Tricom). This typgrofwvth will add diversified earning asset and liesed business revenues to
supplement Wintrust's core banking revenues.

Your management team and Board of Directors aredgsd to being disciplined with regard to pricimgtential acquisitions to be accretive
earnings per share. We have rejected several @bgjuispportunities that did not meet our pricirfgjectives.

We will not acquire financial institutions just ftire sake of growth through
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acquisition. Acquisition growth will need to filtrategic goals as to franchise location, additiahegrsified earning asset niches, fee-based
business niches to supplement Wintrust's bankimgmees or other meaningful objectives. We will kegpluating opportunities and will
update you regularly on our progress.

**x* Picture of Homepage of www.barringtonbank.cddMITTED ****

IMPORTANT INTERNET INITIATIVES
We also have a unique three-pronged internet girdtet is feasible given our asset-driven opegapinilosophy:

1. Offer community banking financial products aedvices to existing and new bank customers vid#nks' internet web sites.

2. Offer "private label" banking and financial ptads via the internet to participating affinity gms. Our first such program is to offer First
Insurance Funding Corp.'s network of independesuriance agents financial products for themselvdgtagir customers.

3. Introduce a free-standing internet bank to dbfemking products outside of our market area. $hauld allow us to obtain deposit funding
at targeted rates that will assist us in managurgasset/liability position, as well as offer prathithrough strategic alliances where we would
receive fee income.

WE PUT THE .COM IN .COMMUNITY BANKING
Our six new community bank web sites that will beaduced the second quarter of 2000 are amongtist sophisticated internet banking
services of any community bank, and rival whathigebanks have to offer.

All six of our community banks have their own wefes. You can find them at the following addresseshe world wide web:

o0 lakeforestbank.com
o hinsdalebank.com

0 nschank.com

o libertyvillebank.com
o barringtonbank.com
o crystallakebank.com

**x* Picture of Inside page of www.barringtonbankm OMITTED ****

Via these sites, we offer or will offer a numbethajh tech services and features including:

o Easy-to-use drop down navigation system thatymisvhere you want to go in two clicks or less

0 Quick-load construction so pages can be accessgajuickly

0 On-line applications and e-mail help screensrsduyrcts can be opened on-line

o Convenient on-line bill pay that lets you quicklgy bills for less than the cost of a stamp

o Instant access to your Wintrust Asset Managetfnest and investment accounts so you can look agotuaccount status
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0 Value-added "Community Info" section that inclsdecomprehensive community calendar and impoc@mimunity internet links.

In our communities, we want to be the source of mamity information and services. In doing so, wd wiovide value-added service for our
current customers and hope to bring non-customéssour bank site. Look for other value-added comityuservices to be added soon.

SOPHISTICATED SECURITY SYSTEMS

Our on-line Banking, Bill Pay and Trust/Investmeats accurate and secure. We use the most advaofte@ire and systems available that
are protected by state of the art encryption, fakksvand confidential personal passwords. A peilspassword, combined with our state-of-
the-art software, prohibits any outside partiesnfraacquiring any data.

BEST CUSTOMER SERVICE, BAR NONE, ON THE INTERNET

Since superior customer service is an integral gfastir mission, we believe providing unsurpassackinffice customer service support is
also critical to making our internet banking a s To that end, we have developed an interneatiges/customer service group that will
be responsible for servicing our new bank web sitéisile most of our customers want the benefitewfoldfashioned banking service, the
is a growing demand to provide these same serviaghe convenience of the internet. Our banks bélleaders in this area as well.

FIRST INSURANCE FUNDING'S WEB SITE
A new web site was also launched in December 188Bifst Insurance Funding Corp. which offers intraccess for the following services:

o Information about products & services
0 Agent access to a summary of their customersiats
0 On-line quoting
o Download/upgrade of First's proprietary software
o Customers can access their account statement
**+* Picture of FIRST's Web Site OMITTED ****

BUILDING "VALUE" FOR THE FUTURE

Wintrust is still a very young company that is feirig on building value from two different perspees. The first is "franchise value" whict
based on building long-term shareholder value bpating de novo community bank franchises, growiregrt rapidly to achieve critical mass
market share and then improving profitability asytimature and growth slows. This franchise valdewsry likely be supplemented by
strategic acquisitions of other financial instituts or financial service companies in the future.

The second type of value we strive for is "earnivajsie” which is the standard way a company is mregisby 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 significant hidden stored earningeptidl due to the earnings burden of our startamkb and trust company.

OUR HIDDEN EARNINGS POTENTIAL

As you look at the asset and earnings growth trefidsir six community banks, they are all marchahong a similar path of continued
improvement as they mature. If you were to progicthe banks out to nine years (the current ageuobldest bank franchise) one would see
a vastly improved picture in terms of financialuets.
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Investors in bank stocks are not accustomed to/aingl the potential of "growth" companies, sincesirizanks are not growing as rapidly as
Wintrust, except through acquisition. We need tip ieem realize the hidden earnings potential ofitist's young franchises.

STOCK PRICE PERFORMANCE

Over the past two years, Wintrust Financial Corporshad significant annual growth in net incomet revenues and assets, solid credit
quality, improving cost efficiencies and a unigterg to tell. Given these results, one would exjleat our stock price would be significantly
ahead of its level of one year ago. Unfortunatielig, not. Our stock price has performed in linghaa declining Nasdaq Bank Index despite
our well above average growth record. Rather, thekat has favored high technology, internet, andi" companies.

As Vestor Capital said in January 2000,

"We view the current speculative behavior as as$ides to fundamental investing and we know it isyanimatter of time before this
speculative bubble will burst. With all the attemtion technology companies, we continue to idemtifsactive investment opportunities in
other business sectors. By sticking with our funédatal investment discipline, we are confident ttieatively valued, well managed
businesses we own in our clients' and our own plaotf will continue to thrive, grow in value and appropriately recognized by the
marketplace as the speculative focus on technadtapks eventually subsides."

Take heart fellow shareholders, companies histllyieae rewarded for consistent growth in profitalave think the market will recognize ¢
performance as we continue to post positive trends.

And finally, all the senior officers of Wintrust dmour subsidiaries have invested significant am®wohtheir personal resources in the
Company in addition to having stock options. Ounagement, bank directors and their families owrr @886 of our outstanding stock, so
making Wintrust a rewarding investment is a higionitty. We are in this for the long haul, looking thaximize long-term shareholder value.

INVESTOR RELATIONS PROGRAM

We also continue to make presentations at investioierences, provide interviews to financial pudions, distribute investor packages to
interested investors through various programs,maakie presentations to interested institutional siy@&/e believe that communicating our
story is important to creating awareness aboutGmmpany and thereby creating demand for our stock.

The launch of our three new internet initiativesoalepresent significant opportunities for us toegate some positive awareness in a ".com"
arena that offers great potential. We continueateeha terrific story to tell.

Currently, six respected investment firms are wgtiesearch on Wintrust and all are recommendiagpthichase of Wintrust common stock.

o ABN AMRO Incorporated

o Advest, Inc.

o First Union Securities, Inc.

0 Howe Barnes Investments, Inc.
o Keefe, Bruyette & Woods, Inc.
o U.S. Bancorp Piper Jaffray
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**xx Graphic Advertisement OMITTED ****
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CONSOLIDATED FINANCIAL STATEMENTS

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CONDITION
(In thousands, except share data)

DECE MBER 31,
1999 1998

ASSETS
Cash and due from banks $ 53,066 33,924
Federal funds sold 28,231 18,539
Interest bearing deposits with banks 2,547 7,863
Available-for-Sale securities, at fair value 205,795 209,119
Held-to-Maturity securities, at amortized cost, fai r value of $5,001 in 1998 5,000
Loans, net of unearned income 1,278,249 992,062

Less: Allowance for possible loan losses 8,783 7,034

Net loans 1,269,466 985,028
Premises and equipment, net 72,851 56,964
Accrued interest receivable and other assets 35,943 30,082
Goodwill and other intangible assets, net of accumu lated

amortization of $520 in 1999 and $258 in 1998 11,483 1,529

Total assets $ 1,679,382 1,348,048
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Non-interest bearing $ 154,034 131,309
Interest bearing 1,309,588 1,097,845

Total deposits 1,463,622 1,229,154
Short-term borrowings 59,843 -
Notes payable 8,350 -
Long-term debt - trust preferred securities 31,050 31,050
Accrued interest payable and other liabilities 23,570 12,639

Total liabilities 1,586,435 1,272,843
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, 1999 and 1998 - -
Common stock, no par value; $1.00 stated value; 30,000,000 shares authorized;

8,770,805 and 8,149,946 issued and outstanding at December 31,

1999 and 1998, respectively 8,771 8,150
Surplus 82,792 72,878
Common stock warrants 100 100
Retained earnings (deficit) 3,555 (5,872)
Accumulated other comprehensive loss (2,271) (51)

Total shareholders' equity 92,947 75,205

Total liabilities and shareholders' equity $ 1,679,382 1,348,048

See accompanying notes to consolidated financssients
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

YEARS ENDED

DECEMBER 31,

1999 1 998 1997
INTEREST INCOME
Interest and fees on loans $ 97,270 75 ,369 56,066
Interest bearing deposits with banks 204 2 ,283 1,764
Federal funds sold 1,536 2 327 3,493
Securities 10,321 8 ,000 3,788
Total interest income 109,331 87 ,979 65,111
INTEREST EXPENSE
Interest on deposits 56,026 49 ,069 37,375
Interest on short-term borrowings and notes payab le 2,633 1 ,399 964
Interest on long-term debt - trust preferred secu rities 2,938 747 -
Total interest expense 61,597 51 ,215 38,339
NET INTEREST INCOME 47,734 36 ,764 26,772
Provision for possible loan losses 3,713 4 ,297 3,404
Net interest income after provision for possib le loan losses 44,021 32 467 23,368
NON-INTEREST INCOME
Fees on mortgage loans sold 3,206 5 ,569 2,341
Service charges on deposit accounts 1,562 1 ,065 724
Trust fees 1,171 788 626
Gain on sale of premium finance receivables 1,033 - -
Administrative services revenue 996 - -
Net securities gains 5 - 111
Other 1,835 653 1,142
Total non-interest income 9,808 8 ,075 4,944
NON-INTEREST EXPENSE
Salaries and employee benefits 20,808 18 ,944 14,204
Equipment expense 3,199 2 221 1,713
Occupancy, net 2,991 2 435 1,896
Data processing 2,169 1 676 1,337
Advertising and marketing 1,402 1 612 1,309
Professional fees 1,203 1 ,654 1,343
Amortization of intangibles 251 120 100
Other 7,655 7 171 5,352
Total non-interest expense 39,678 35 ,833 27,254
Income before income taxes 14,151 4 , 709 1,058
Income tax expense (benefit) 4,724 1 ,536) (3,788)
NET INCOME $ 9,427 6 ,245 4,846
NET INCOME PER COMMON SHARE - BASIC $ 114 0.77 0.62
NET INCOME PER COMMON SHARE - DILUTED $ 1.10 0.74 0.60

See accompanying notes to consolidated financsients
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERBQUITY
(In thousands)

ACCUMULATED
COMP RE- OTHER
HENS IVE COMMON RETA INED COMPREHENSIVE TOTAL
INCO ME PREFERRED COMMON STOCK EAR NINGS INCOME SHAREHOLDERS'
(LOS S) STOCK STOCK SURPLUS WARRANTS (DE FICIT) (LOSS) EQUITY
Balance at December 31, 1996 $ - 6603 52,871 100 (1 6,963) 9 42,620

Comprehensive Income:
Net income $ 48 46 - - - - 4,846 - 4,846
Other comprehensive income, net of tax:
Unrealized gains on securities, net of

reclassification adjustment 34 - - - - - 34 34
Comprehensive Income 4.8 80
Common stock issued upon
exercise of stock options - 118 846 - - - 964
Common stock offering - 1,397 18,929 - - - 20,326
Balance at December 31, 1997 - 8,118 72,646 100 (1 2,117) 43 68,790

Comprehensive Income:
Net income 6,2 45 - - - - 6,245 - 6,245
Other comprehensive loss, net of tax:
Unrealized losses on securities, net of

reclassification adjustment ( 94) - - - - - (94) (94)
Comprehensive Income 6,1 51
Common stock issued upon
exercise of stock options - 32 232 - - - 264
Balance at December 31, 1998 - 8,150 72,878 100 ( 5,872) (51) 75,205

Comprehensive Income:
Net income 9,4 27 - - - - 9,427 - 9,427
Other comprehensive loss, net of tax:
Unrealized losses on securities, net of

reclassification adjustment 2,2 20) - - - - - (2,220) (2,220)

Comprehensive Income $ 7,2 07
Common stock issuance, net of costs - 581 9,403 - - - 9,984
Common stock issued upon

exercise of stock options - 32 371 - - - 403
Common stock issued through

employee stock purchase plan - 8 140 - - - 148
Balance at December 31, 1999 $ - 8,771 82,792 100 3,555 (2,271) 92,947

YEARS ENDE D DECEMBER 31,
Disclosure of reclassification amount and income ta X impact: 1999 1998 1997

Unrealized holding gains (losses) arising during the year $ (3,460) (153) 166
Less: Reclassification adjustment for gains inc luded in net income 5 - 111
Less: Income tax expense (benefit) (1,245) (59) 21
Net unrealized gains (losses) $ (2,220) (94) 34

See accompanying notes to consolidated financsients
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash

used for, or provided by, operating activities

Provision for possible loan losses
Depreciation and amortization
Deferred income tax benefit
Net (accretion) amortization of securities
Originations of mortgage loans held for sale
Proceeds from sales of mortgage loans held for sa
Gain on sale of premium finance receivables
Purchase of trading securities
Proceeds from sale of trading securities
Gain on sale of trading securities
Gain on sale of Available-for-Sale securities
Loss on sale of Available-for-Sale securities
(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 maturities of Held-to-Maturity secu
Proceeds from sales of Available-for-Sale securit
Purchases of Available-for-Sale securities
Proceeds from sales of premium finance receivable
Acquisition of Tricom, Inc. of Milwaukee, net of
Net decrease (increase) in interest bearing depos
Net increase in loans
Purchases of premises and equipment, net

NET CASH USED FOR INVESTING ACTIVITIES

FINANCING ACTIVITIES:

YEARS END

3,713
4,246
(835) (
(490)
(263,857) (399
273,765 390
(1,033)
(5,558)
5,567
9)
(19)
14
(3,585) (12
80 1

i

PN A

26,926 @

curities
rities
ies

s

cash acquired
its with banks

368,889 481
5,000
15,166
(383,723) (588
68,875

5,316 77
(346,778) (273
(17,217) (15

(288,699) (319

ED DECEMBER 31,

1998 1997
245 4,846
297 3,404
1952 2,394
,961) (3,788)
(340) (670)

,007)  (171,960)
528 171,192

- (111)

,663) 5,189

625 (5,224)

268) 5272

297 92,336
] 420

296)  (124,522)

237 (66,368)
018)  (221,239)
459)  (16,063)

Increase in deposit accounts 234,468 311 ,453 299,672
Increase (decrease) in short-term borrowings, net 41,254 (35 ,493) 28,435
Increase (decrease) in notes payable, net 8,350 (20 ,402) (1,655)
Proceeds from trust preferred securities offering - 31 ,050 -
Issuance of common stock, net of issuance costs a nd fractional shares 5,984 - 20,326
Common stock issued upon exercise of stock option s 403 264 964
Common stock issued through employee stock purcha se plan 148 - -
NET CASH PROVIDED BY FINANCING ACTIVITIES 290,607 286 872 347,742
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S 28,834 (40 ,531) 17,578
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 52,463 92 ,994 75,416
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 81,297 52 ,463 92,994
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid during the year for:
Interest $ 60,667 51 ,158 37,499
Income taxes 4,241 787 -
Acquisition of Tricom, Inc. of Milwaukee:
Fair value of assets acquired 22,116 - -
Goodwill recorded from acquisition 10,052 - -
Fair value of liabilities assumed 23,941 - -
NON-CASH INVESTING ACTIVITIES:
Common stock issued for acquisition of Tricom, In c. of Milwaukee 4,000 - -
Transfer to other real estate owned from loans - 587 -

See accompanying notes to consolidated financsgsients
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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, trust and
investment services, commercial insurance preminanting, short-term accounts receivable financamgl certain administrative services,
such as data processing of payrolls, billing arshegaanagement services. Wintrust provides banléngces to customers in the Chicago
metropolitan area through its six wholly-owned bagksubsidiaries (collectively, "Banks"), all of ih started as de novo institutions,
including Lake Forest Bank & Trust Company ("Lal@& st Bank™), Hinsdale Bank & Trust Company ("HiakdBank"), North Shore
Community Bank & Trust Company ("North Shore Bank'ipertyville Bank & Trust Company ("Libertyvill8ank"), Barrington Bank &
Trust Company, N.A. ("Barrington Bank") and Crydtake Bank & Trust Company, N.A. ("Crystal Lake B&n On September 30, 1998,
Wintrust began providing trust and investment smviat each of the Wintrust banks through Wintisstet Management Company, N.A.
("WAMC"). Previously, the Company provided trushdees through the trust department of Lake FaBestk. The Company provides
financing for the payment of commercial insuranceniums (“"premium finance receivables"), on a matidasis, through First Insurance
Funding Corporation ("FIFC"), a wholly-owned subaig of Crabtree Capital Corporation ("Crabtreehieh is a whollyewned subsidiary «
Lake Forest Bank. On October 26, 1999, Hinsdale&kBenquired Tricom, Inc. of Milwaukee ("Tricom"),povider of short-term accounts
receivable financing ("Tricom finance receivablesiif value-added out-sourced administrative sesyggch as data processing of payrolls,
billing and cash management services, to tempataffing service clients located throughout thetehiStates.

Principles of Consolidation

The consolidated financial statements of Wintrastehbeen prepared in conformity with generally pte@ accounting principles and
prevailing practices of the banking industry. Iatanpany accounts and transactions have been etadiimathe consolidated financial
statements.

Securities

The Company classifies securities in one of thegegories: trading, held-to-maturity, or availafdesale. 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 securitytiumaturity. All other securities are currentheskified as available-for-sale as they may be
sold prior to maturity.

Held-to-maturity securities are stated at amortizest which represents actual cost adjusted fonjra 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 relategt$a are excluded from earnings until realized, éaw, included as other comprehensive
income and reported as a separate component aftailders' equity.

Trading account securities are stated at fair ydloavever, the Company did not maintain any tradiogount securities at December 31,
1999, 1998 or 1997. Trading account income or ilwgscluded in other non-interest income.

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 inteilesome are recognized when earned.
Realized gains and losses for securities classifgeavailable-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.

Loans and Allowance for Possible Loan Losses

Loans, which include lease financing, premium ficeaneceivables and Tricom finance receivablestemerded at the principal amount
outstanding. Interest income is
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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 apprexénthe 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 ints¢hendary market are included in non-interestrirezo

Interest income is not accrued on loans where maaneagt has determined that the borrowers may bdait@meet 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 cover losses inherehgiportfolio. In estimating potential losses,
the Company evaluates loans for impairment. A Isaronsidered impaired when, based on currentimdtion and events, it is probable that
a creditor will be unable to collect all amount&dlmpaired loans are generally considered by thagany to be commercial and commer
real estate loans that are non-accrual loansuated loans and loans with principal and/or iegéat risk, even if the loan is current with all
payments of principal and interest. Impairment easured by estimating the fair value of the loasetaon 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 loasdses

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 capitaltzed 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 basadne 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 recordedotingh 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 alloegrif any, to change significantly in the future.

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 straigig-method over the estimated useful lives ofriated assets ranging from three to ten yeai
equipment, forty to fifty years for premises, ahd telated lease terms for leasehold improvem@uwiditions to premises are capitalized.
Maintenance and repairs are charged to expense@sead.

Other Real Estate Owned

Other real estate owned is comprised of real eatajaired in partial or full satisfaction of loaasd is included in other assets at the lower of
cost or fair market value less estimated sellinggcd/Nhen the property is acquired through foresksany excess of the related loan balance
over the adjusted fair market value less expea#dithg costs, is charged against the allowanceémsible loan losses. Subsequent write-
downs or gains and losses upon sale, if any, aregeld to other non-interest expense.

Intangible Assets

Goodwill, representing the cost in excess of tlirevialue of net assets acquired, is primarily aized on a straight-line basis over periods of
fifteen to twenty years. The Company periodicalipleates the carrying value
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and remaining amortization period of intangiblestssnd other long-lived assets for impairment, ajdsts the carrying amounts, as
appropriate.

Trust Preferred Securities Offering Costs

In connection with the Company's October 1998 offgof 9.00% Cumulative Trust Preferred Securifidsust Preferred Securities"),
approximately $1.4 million of offering costs wereirred, including underwriting fees, legal andfessional fees, and other costs. These
costs are included in other assets and are beiogtiaed over a ten year period as an adjustmeimterfest expense using a method that
approximates the effective interest method. See W6btfor further information about the Trust PreddrSecurities.

Trust Assets

Assets held in fiduciary or agency capacity fortoogers are not included in the consolidated finalnstatements as they are not assets of
Wintrust or its subsidiaries. Fee income is recpgaion an accrual basis for financial reportingopges and is included as a component of
non-interest income.

Income Taxes

Wintrust files consolidated Federal and state ine¢ax returns. The subsidiaries provide for incéaxes on a separate return basis and remit
to Wintrust amounts determined to be currently péga

Wintrust and subsidiaries record income taxes utidersset and liability method. Deferred tax asaptl liabilities are recognized for the
future tax consequences attributable to differebedmeen the financial statement carrying amouhéxisting assets and liabilities and their
respective tax bases. Deferred tax assets antitiesbare measured using enacted tax rates expaxiEpply 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

Basic earnings per share excludes dilution andnspaited by dividing income available to common ehalders by the weighted-average
number of common shares outstanding for the pebddted earnings per share reflects the potedtlation that could occur if securities or
other contracts to issue common stock were exetadseonverted into common stock or resulted inisgsaance of common stock that then
shared in the earnings of this entity.

Stock Option Plans

The Company follows the disclosure requirementStatement of Financial Accounting Standards ("SHA®. 123, "Accounting for Stock-
Based Compensation” ("SFAS No. 123"), rather tiharécognition provisions of SFAS No. 123, as aldvy the statement. The Company
follows APB Opinion No. 25, "Accounting for Stockdued to Employees" ("APB No. 25") and relatedrprtations in accounting for its
stock option plans. Accordingly, no compensatiost é@ms been recognized by the Company for its siptikn plans as the exercise price is
equal to the market value on the option grant daiether disclosures are presented in Note 13.

Recent Accounting Pronouncements

In March 1998, the Accounting Standards Executiven@ittee ("AcSEC") issued Statement of Positiorll98SOP 98-1"), "Accounting for
the Costs of Computer Software Developed or ObtefoeInternal Use". SOP 98-1 requires companiasafotalize certain costs incurred in
connection with internal-use software projects mneffective for fiscal years beginning after Debemn15, 1998, with early adoption
permitted. The Company elected early adoption P 88-1 as of January 1, 1998 and capitalized cestlary costs in both 1998 and 1999
related to the configuration and installation ofvreoftware and the modification of existing softevéinat provided additional functionality.
These costs are being amortized over periods eéttu five years.

In April 1998, AcSEC issued Statement of Positi8R5("SOP 98-5"), "Reporting on the Costs of StartActivities", which requires that the
unamortized portion of previously capitalized siggtcosts be written-off as a cumulative effeca@hange in accounting principle.
Subsequent to adoption of SOP 98-5, start-up ag@hiration costs must be expensed as incurretelfirst quarter of 1999, in accordance
with SOP 98-5, the Company expensed approxima2d) $00 of remaining unamortized deferred orgaitmat costs. This write-off,
however, was not material to be presented as alatireueffect of a change in accounting principle.
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Beginning in 1999, all start-up and organizatiacwdts are being expensed as incurred.

In June 1999, the Financial Accounting Standardsr&¢'FASB") issued SFAS No. 137 to effectively elethe implementation date of SFAS
No. 133 "Accounting for Derivative Instruments adddging Activities" for one year. SFAS No. 133 vissued in June 1998 and establis|
for the first time, comprehensive accounting ambréng standards for derivative instruments andigiveg activities. This new standard
requires that all derivative instruments be recdridethe statement of condition at fair value. Téeording of the gain or loss due to changes
in fair value could either be reported in earningsas other comprehensive income in the statenfesttaweholders' equity, depending on the
type of instrument and whether or not it is considea hedge. With the issuance of SFAS No. 133 staindard is now effective for the
Company as of January 1, 2001. The adoption ofrtkng statement is currently not expected to havaterial effect on the Company's future
financial condition, results of operations, or lidjty.

(2) SECURITIES

A summary of the securities portfolio presenting'yiag amounts and gross unrealized gains andsossef December 31, 1999 and 1998 is
as follows (in thousands):

DEC EMBER 31, 1999 DECEM BER 31, 1998
G ROSS GROSS GRO SS GROSS
AMORTIZED UNRE ALIZEDUNREALIZED FAIR AMORTIZED UNREAL IZEDUNREALIZED FAIR
COST G AINS LOSSES VALUE COST GAI NS LOSSES VALUE
Held-to-maturity:
U.S. Treasury $ - - - - 5,000 1 - 5,001
Available-for-sale:
U.S. Treasury 40,587 - (L,416) 39,171 5,650 14 - 5,664
U.S. Government agencies 70,664 - (480) 70,184 54,696 3 (9) 54,690
Municipal securities 4,046 - (8) 4,038 504 - - 504
Corporate notes and other 40,152 2 (1,129) 39,025 142,165 9 (72) 142,102
Mortgage-backed securities 46,613 - (489) 46,124 - - - -
Federal Reserve Bank and
Federal Home Loan Bank stock 7,253 - - 7,253 6,159 - - 6,159
Total securities
available-for-sale 209,315 2 (3,522) 205,795 209,174 26 (81) 209,119
Total securities $ 209,315 2 (3,522) 205,795 214,174 27 (81) 214,120

The amortized cost and fair value of securitiesfddecember 31, 1999 and 1998, by contractual ntgtare shown below. Contractual
maturity may differ from actual maturities as baveys may have the right to call or repay obligadiarith or without call or prepayment
penalties. Mortgage-backed securities are not dezdun the maturity categories in the following oréy summary as actual maturities may
differ from contractual maturities because the ulyifey mortgages may be called or prepaid withawt penalties.

December 31, 1999 December 31, 1998

Amortized Fair Amor tized Fair
Cost Value C ost Value
(in thousands)
Held-to-maturity securites:
Due in one year or less $ - - 5 ,000 5,001
Available-for-sale securities:
Due in one year or less 66,020 65,841 190 ,001 189,977
Due in one to five years 69,934 68,086 6 ,693 6,662
Due in five to ten years 5,949 5,904 6 321 6,321
Due after ten years 13,546 12,587 - -
Mortgage-backed securities 46,613 46,124 - -
Federal Reserve Bank and Federal Home Loan Bank stock 7,253 7,253 6 ,159 6,159
Total available-for-sale securities 209,315 205,795 209 174 209,119
Total securities $ 209,315 205,795 214 174 214,120

In 1999 and 1997, the Company had gross realiziex ga sales of available-feale securities of $19,000 and $111,000, respégtideiring
1999, gross realized losses on sales of availaledle securities totaled $14,000. In 1998, theee no sales of available-for-sale securities.
Proceeds from sales of available-for-sale secardtiging 1999
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and 1997 were $15,166,000 and $420,000, respectikeDecember 31, 1999 and 1998, securities hazingrrying value of $139,185,000
and $104,874,000, respectively, were pledged dateodl for public deposits, trust deposits andisées sold under agreements to
repurchase.

(3) LOANS

A summary of the loan portfolio, including commexldease financing receivables, at December 319 50@ 1998 is as follows (in
thousands):

1999 1998
Commercial and commercial real estate $ 485,776 366,229
Premium finance receivables 225,239 183,165
Indirect auto 255,434 210,137
Home equity 139,194 111,537
Residential real estate 111,026 91,525
Tricom finance receivables 17,577 -
Installment and other 49,925 34,650
Total loans 1,284,171 997,243
Less: Unearned income 5,922 5,181
Total loans, net of unearned income  $ 1,278,249 992,062

Residential mortgage loans held for sale totaledZ®B000 and $18,031,000 at December 31, 1999 @98, tespectively.

Certain residential real estate and home equitydadth balances totaling approximately $142.liovllat December 31, 1999 were pledged
as collateral to secure the availability of bornogs from certain Federal agency banks.

Certain officers and directors of Wintrust andsitdsidiaries and certain corporations and indiMgltglated to such persons borrowed funds
from the Banks. These loans, totaling $22,148,0@D%19,791,000 at December 31, 1999 and 1998, cteply, were made at substantially
the same terms, including interest rates and eodtas those prevailing at the time for comparatainsactions with other borrowers.

(4) ALLOWANCE FOR POSSIBLE LOAN LOSSES

A summary of the allowance for possible loan logseeshe years ended December 31, 1999, 1998 a@id it%s follows (in thousands):

Year End ed December 31,

1999 1998 1997
Allowance at beginning of year $ 7,034 5,116 3,636
Provision 3,713 4,297 3,404
Acquired allowance for loan losses 175 - -
Charge-offs-continuing operations (2,449) (2,737) (1,874)
Charge-offs-discontinued operations - - (241)
Recoveries 310 358 191
Allowance at end of year $ 8,783 7,034 5,116

The provision for possible loan losses is chargeaperations and recognized loan losses (recoyeescharged (credited) to the allowance.
At December 31, 1999, 1998 and 1997, non-accraalddotaled $4,338,000, $3,137,000 and $2,440r88pectively.

At December 31, 1999, 1998 and 1997, loans that wensidered to be impaired totaled $1,768,000,181000 and $1,139,000, respectiv
At December 31, 1999 and 1998, impaired loansitm&458,000 and $285,000, respectively, had alkatapecific allowance for loan losses
of approximately $125,000 at each year-end. The®wo specific allowance for loan losses alloc&tedmpaired loans as of December 31,
1997. The average balance of impaired loans dur@®9, 1998 and 1997 was approximately $1,295,000,6%,000 and $990,000,
respectively. During 1999 and 1998, interest incoem®gnized on impaired loans totaled approxime$éh,000 and $155,000, respectively.
In 1997, this amount was insignificant. Managenexatiuated the value of the impaired loans primdnjlysing the fair value of the
collateral. During 1999 and 1998, the effect of p@nforming loans reduced interest income by agprately $100,000 and $197,000,
respectively. During 1997, this effect was insigraht.

(5) MORTGAGE SERVICING RIGHT¢



The remaining principal balance of mortgage loamsised for others, which are not included in trenéblidated Statements of Condition,
totaled $87.1 million and $82.1 million at DecemBé&r 1999 and 1998, respectively. The following summary of the changes in mortgage
servicing rights for the years ended December 929,11998 and 1997 (in thousands):

Year En ded December 31,

1999 1998 1997
Balance at beginning of year $ 715 313 123
Servicing rights capitalized 214 577 226
Amortization of servicing rights (281) (175)  (36)
Valuation allowance - - -
Balance at end of year $ 648 715 313
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(6) PREMISES AND EQUIPMENT, NET

A summary of premises and equipment at Decembet @19 and 1998 is as follows (in thousands):

1999 1998
Land $ 10,606 9,607
Buildings and improvements 50,591 35,251
Furniture, equipment and
computer software 19,244 12,802
Equipment under leasing contracts 2,704 473
Construction in progress 1,437 6,638
84,582 64,771
Less accumulated depreciation
and amortization 11,731 7,807
Premises and equipment, net $ 72,851 56,964

(7) TIME DEPOSITS

Certificates of deposit in amounts of $100,000 orerapproximated $432,982,000 and $346,046,000ecgsely, at December 31, 1999 and
1998. Interest expense related to these depogitexmated $14,365,000, $12,003,000 and $10,954@0Me years ended December 31,
1999, 1998 and 1997, respectively.

(8) SHORT-TERM BORROWINGS

At December 31, 1999, short-term borrowings tot&§88,843,000 and comprised $54,277,000 of secsistid under agreements to
repurchase, $5,000,000 of federal funds purchaseé&%66,000 of other short-term borrowings. Theegeamno short-term borrowings
outstanding as of December 31, 1998. As of Decerdbget999, the weighted average borrowing rate wés%.

(9) NOTES PAYABLE

The notes payable balance of $8,350,000 at DeceBihdO99 represented the balance on a revolviedjtdine agreement ("Agreement")
with an unaffiliated bank. There was no outstandiotes payable balance as of December 31, 1998ofTdiaal $25 million Agreement was
effective September 1, 1996 for one year and has Enewed on that date in each subsequent yeaen@y, the total amount of the
revolving credit line is $40 million and interestdalculated at a floating rate equal to, at then@any's option, either the lender's prime rai
LIBOR plus 1.25%. The maturity date is August 300@. The Agreement is secured by the stock of @ik, except Crystal Lake Bank, and
contains several restrictive covenants, includirggrhaintenance of various capital adequacy leastgt quality and profitability ratios, and
certain restrictions on dividends and other indéhéss. This Agreement may be utilized, as needqutotvide capital to fund continued
growth at its existing bank subsidiaries, expansibits trust and investment activities, possildquasitions of financial institutions or other
finance related companies, or other general cotpanatters.

(10) LONG-TERM DEBT - TRUST PREFERRED SECURITIES

In October 1998, the Company raised $31,050,000ust Preferred Securities. These proceeds werktogeay-off the outstanding balance
of the revolving credit line and for other corp@raurposes. The Trust Preferred Securities offériagased the Company's regulatory ca
under Federal Reserve guidelines. Interest expemsee Trust Preferred Securities is also dedwefitnl income tax purposes.

Wintrust Capital Trust | ("WCT"), a statutory buess trust and wholly-owned subsidiary of the Comthat 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. Thesersizsirepresent preferred undivided beneficiatiasts in the assets of WCT. WCT also
issued $960,000 of common securities, all of wiighowned by the Company. The assets of WCT cosdisly of 9.00% Subordinated
Debentures issued by the Company to WCT in theeagge principal amount of $32,010,000. HolderdefTrust Preferred Securities are
entitled to receive preferential cumulative cadiributions at the annual rate of 9.00%, accunmggfiiom September 29, 1998, and payable
quarterly in arrears on the last day of each qugdtte first payment of which occurred on Decenitigr1998. Subject to certain limitations,
the Company has the right to defer payment of ésteat any time, or from time to time, for a perad to exceed 20 consecutive quarters.
The Trust Preferred Securities are subject to mamnglaedemption, in whole or in part, upon repaytrafithe Subordinated Debentures at
maturity or their earlier redemption. The SubortiieDebentures mature on September 30, 2028, widghbe shortened at the discretion of
the Company to a date not earlier than Septemhe2(8IB, or extended to a date not later than SdpeB0, 2047, in each case if certain
conditions are met, and only after the Companydidsined 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. Témgany and WCT believe that, taken together, thigatons of the Company under t
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guarantee, the subordinated debentures, and etfladed agreements provide, in the aggregate, d@rfeiVocable and unconditional guarantee,
on a subordinated basis, of all of the obligatiohg/CT under the Trust Preferred Securities.

(11) MINIMUM LEASE COMMITMENTS

Gross rental expense for all operating leases Ww#x 6,000, $922,000 and $798,000, in 1999, 199818Ad, respectively. Gross rental
income related to the Company's buildings totakts$000, $390,000 and $289,000, in 1999, 1998 8Ad,Irespectively. In 1999 and 1998,
the Company also recorded equipment lease incorappbximately $397,000 and $55,000, respectidigimum gross rental
commitments, primarily for office space, and futarmimum gross rental income and equipment leasenie as of December 31, 1999 foi
noncancelable leases are as follows (in thousands):

Future Future Future
minimum minimum  minimum
gross gross equipment
rental rental lease
commitments income income
2000 $ 805 306 695
2001 791 205 598
2002 708 143 472
2003 567 128 358
2004 420 124 170
2005 and thereafter 3,264 80 -
Total minimum future amounts $ 6,555 986 2,293

(12) INCOME TAXES

For the years ended December 31, 1999 and 199&Whitnad approximately $5.6 million and $571,0@8pectively, of current Federal
income tax expense and no current state incométaxthe year ended December 31, 1997, Wintrusthieaclirrent Federal or state income
tax expense. In 1999, 1998 and 1997, the Companwyded net deferred Federal tax benefits of apprately $1.2 million, $2.3 million and
$2.9 million, respectively, and net deferred state(expense) benefits of approximately ($393,0(871,000) and $890,000, respectively.
During 1999, 1998 and 1997, such amounts exclugeapnately $72,000, $78,000 and $316,000 of Fddexebenefits and $18,000,
$17,000 and $67,000 of state tax benefits, respegtithat were recorded directly to shareholdegsiity related to the exercise of certain
common stock options.

Income taxes for 1999, 1998 and 1997 differ fromekpected tax expense for those years (computagfdying the applicable statutory U
Federal income tax rate of 35% in 1999 and 34%©®8land 1997 to income before income taxes) agvisl(in thousands):

Year Ended December 31,

Computed "expected" income
tax expense $ 4,953 1,601 360
Increase (decrease) in tax resulting from:
Change in the beginning-of-the-year
balance of the valuation allowance

for deferred tax assets (460) (3,357) (4,204)
Other, net 231 220 56
Income tax expense (benefit) $ 4,724 (1,536) (3,788)

The tax effects of temporary differences that gise to significant portions of the deferred tagets and liabilities at December 31, 1999 and
1998 are presented below (in thousands):

1999 1998
Deferred tax assets:

Allowance for possible loan losses $ 3,313 2,405
Net unrealized losses on securities 1,249 32
Federal net operating loss carryforward 5,984 6,985
State net operating loss carryforward 660 1,390
Deferred compensation 315 170
Premises and equipment 235

Other, net 380 202



Total gross deferred tax assets 12,136 11,184
Less: Valuation allowance 346 806

Total deferred tax assets 11,790 10,378

Deferred tax liabilities:

Premises and equipment - 125
Deferred loan fees 860 1,034
Accrual to cash adjustment 261 711
Other, net 749 640
Total gross deferred tax liabilities 1,870 2,510
Net deferred tax assets $ 9,920 7,868

During 1997, 1998 and 1999, 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.

At December 31, 1999, Wintrust and its subsididnad Federal net operating losses of approxim&ER1 million and state net operating
losses of approximately $9.2 million. Such amouamesavailable for carryforward to offset futureahte income and expire in 2000-2010.
Utilization of the net operating losses are sulfeatertain statutory limitations. Additionally,rtain of the federal
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net operating losses are only available to bezeatiliby the respective companies that generatddgbes.

(13) EMPLOYEE BENEFIT AND STOCK PLANS

Prior to May 22, 1997, Wintrust and the holding gamies of Lake Forest Bank, Hinsdale Bank, LibeltgiBank and FIFC maintained
various stock option and rights plans ("PredeceB&ams") which provided options to purchase shafé¥intrust's common stock at the fair
market value of the stock on the date the optios granted. The Predecessor Plans permitted thé @frartentive stock options, nonqualifi
stock options, rights and restricted stock. Colexty, the Predecessor Plans covered substantitiligmployees 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 ghgrant, however, in no case shall they be exabbislater than ten years after the grant.

A summary of the aggregate activity of the Planslf#09, 1998 and 1997 was as follows:

Common Range of Weighted Average
Shares Strike Prices Strike Price

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
Granted 261,169 16.69 - 20.06  17.38
Exercised 31,933 7.75 - 14.53 9.79
Forfeited or canceled 41,791 10.77 - 19.25 17.73
Outstanding at

December 31, 1999 1,712,429 $ 5.80-21.75 $13.15

At December 31, 1999, 1998 and 1997, the weightetage remaining contractual life of outstandipgiams was 6.2 years, 6.6 years and
years, respectively. Additionally, at December B399, 1998 and 1997, the number of options exdrgsaas 1,185,697, 887,514 a

809,520, respectively, and the weightadrage per share exercise price of those optiasshd/1.23, $9.38 and $9.08, respectively. Expimi
dates for the options range from June 19, 2000ctoléer 28, 2009.

The following table presents certain informatiomatthe outstanding options and the currently égable options as of December 31, 1999:

Options Outstanding Options Currently E xercisable

We ighted Weighted Weighted

Range of A verage Average Average

Exercise Number Ex ercise Remaining Number Exercise
Prices of Shares Price Term of Share s Price
$ 580 - 6.31 213,944 $ 6.22 1.73 years 213,944 $ 6.22
7.24 - 8.48 270,681 7.91 4.29 years 270,681 7.91
9.30 -12.42 289,944 10.78 5.40 years 267,064 10.66
12.43 -16.69 270,790 14.43 6.83 years 182,056 14.00
17.00 -17.94 217,269 17.18 9.50 years 148,409 17.04
18.00 - 18.00 335,824 18.00 7.94 years 78,426 18.00
18.44 -21.75 113,977 19.57 7.90 years 25,117 20.38
$ 5.80 -21.75 1,712,429 $ 13.15 6.18 years 1,185,697 $ 11.23
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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:

Ye ar Ended December 31,
1999 1998 1997
Net income
As reported $9,42 7 6,245 4,846
Pro forma 8,08 2 5,659 4,488
Earnings per share-Basic
As reported $ 11 4 0.77 0.62
Pro forma 0.9 8 0.70 0.58
Earnings per share-Diluted
As reported $ 11 0 0.74 0.60
Pro forma 0.9 4 0.67 0.56

The pro forma amounts indicated above may not peesentative of the effects on reported net inctoméuture years. The fair value of each
option grant was estimated using the Black-Schapt®n-pricing model with the following weightederage assumptions used for grants
during the years ended December 31, 1999, 1998 @®id, respectively: dividend yield of 0.6% for 1998 0.0% for 1998 and 1997;
expected volatility of 27.5% for 1999, 24.2% forl98%nd 22.5% for 1997; risk free rate of returd &% for 1999, 5.3% for 1998 and 6.4%
for 1997; and, expected life of 7.2 years for 19R9,years for 1998 and 8.0 years for 1997. Thespare weighted average fair value of stock
options granted during 1999, 1998 and 1997 was8$6B.54 and $8.10, respectively.

Wintrust and its subsidiaries also provide 401(kJiRment Savings Plans ("401(k) Plans"). The 4pR(&ns cover all employees meeting
certain eligibility requirements. Contributions bsnployees are made through salary reductions atdinection, limited to $10,000 in both
1999 and 1998 and $9,500 in 1997. Employer corttdhs to the 401(k) Plans are made at the emplogestretion. Generally, participants
completing 501 hours of service are eligible torsha an allocation of employer contributions. T@mpany's expense for the employer
contributions to the 401(k) Plans was approxima$&y,000, $52,000 and $41,000 in 1999, 1998 and,®@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 employmenidonent 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 CommaekSor the SPP. All shares offered under the SHRereither newly issued shares of
Company or shares issued from treasury, if angcbordance with the SPP, the purchase price afttaees of Common Stock may not be
lower than the lessor of 85% of the fair markeuegber share of the Common Stock on the first ddfyeooffering period or 85% of the fair
market value per share of the Common Stock onatstediate for the offering period. The Company'srBad Directors authorized a purchase
price calculation at 90% of fair market value fach of the first two offering periods of 1999. Dhgi1999, a total of 8,349 shares were issued
to participant accounts and approximately $19,086 mecognized as compensation expense. The tligndnof period concludes on March ¢
2000. The Company plans to continue to periodiaafifigr Common Stock through this SPP subsequeltaich 31, 2000.

The Company does not currently offer other postratent benefits such as health care or other pepsms.
(14) REGULATORY MATTERS

Banking laws place restrictions upon the amourttiaflends which can be paid to Wintrust by the Barikased on these laws, the Banks
could, subject to minimum capital requirements laecdividends to Wintrust without obtaining regoky approval in an amount not
exceeding (a) undivided profits, and (b) the amaimtet income reduced by dividends paid for theent and prior two years. During 1998,
Lake Forest Bank paid cash dividends of $8.25 amilio Wintrust. No cash dividends were paid to Wist by the Banks during the years
ended December 31, 1999 and 1997. As of Janu&90D, the Banks had approximately $12.6 millionilabe to be paid as dividends to
Wintrust, subject to certain capital limitations.

The Banks are also required by the Federal Regerv®p maintain reserves against deposits. Resemaehkeld either in the form of vault ce
or balances maintained with the Federal Reservé Bad are based on the average daily deposit edaarad statutory reserve ratios
prescribed by the type of deposit account. At Ddzem31, 1999 and 1998, reserve balances of appabdeiyn$11,672,000 and $8,171,000,
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 discretigneaactions 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 quartesets (as defined). Management believes, as @il 31, 1999 and 1998, that the
Company and the Banks met all minimum capital adeguequirements.

As of December 31, 1999 and 1998, 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 totl-based, Tier 1 risk-based and Tier 1 leveragjes as set forth in the following tables.
There are no conditions or events since the mashienotification that management believes wouldenilly affect the Banks' regulatory
capital categories. The Company's and the Bankshlcapital amounts and ratios as of Decembet 839 and 1998 are presented in the
following table (dollars in thousands):

December 31, 1999 December 31, 1 998
To Be Adequa tely Capitalized To Be Adequately Capitalized
Actual by Regulat ory Definition Actual by Regulatory Definition
Amount Ratio Amount Ratio Amount Ratio Amount Ratio

TOTAL CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated $123,466 8.4% $118,312 8.0% $111,811 9.7% % 92,390 8.0%
Lake Forest 37,541 8.9 33,779 8.0 30,347 8.8 27,575 8.0
Hinsdale 24,755 9.0 21,975 8.0 21,163 8.3 20,469 8.0
North Shore 27,095 8.5 25,452 8.0 23,760 9.1 20,937 8.0
Libertyville 16,444 9.1 14,470 8.0 14,691 8.8 13,295 8.0
Barrington 14,903 9.8 12,189 8.0 11,328 10.9 8,343 8.0
Crystal Lake 8,893 13.0 5,474 8.0 6,028 12.4 3,882 8.0
TIER 1 CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated $114,683 7.8%  $59,156 4.0% $ 98,303 85% $ 46,195 4.0%
Lake Forest 35,106 8.3 16,889 4.0 28,404 8.2 13,788 4.0
Hinsdale 22,839 8.3 10,988 4.0 19,546 7.6 10,234 4.0
North Shore 25,239 7.9 12,726 4.0 22,148 8.5 10,469 4.0
Libertyville 15,224 8.4 7,235 4.0 13,775 8.3 6,648 4.0
Barrington 14,063 9.2 6,094 4.0 10,734 10.3 4,171 4.0
Crystal Lake 8,376 12.2 2,737 4.0 5,677 11.7 1,941 4.0
TIER 1 LEVERAGE CAPITAL (TO AVERAGE QUARTERLY ASSET S):

Consolidated $114,683 7.1%  $65,047 4.0% $ 98,303 75% $ 52,344 4.0%
Lake Forest 35,106 6.9 20,274 4.0 28,404 7.0 16,331 4.0
Hinsdale 22,839 6.9 13,227 4.0 19,546 7.2 10,878 4.0
North Shore 25,239 7.1 14,199 4.0 22,148 7.6 11,578 4.0
Libertyville 15,224 6.9 8,845 4.0 13,775 7.5 7,363 4.0
Barrington 14,063 8.3 6,793 4.0 10,734 9.5 4,527 4.0
Crystal Lake 8,376 9.7 3,447 4.0 5,677 12.0 1,888 4.0

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 Leverage Capital-to-Average Qugrhessets ratios, respectively.
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(15) COMMITMENTS AND CONTINGENCIES

The Company has outstanding, at any time, a nusfb@mmitments to extend credit to its customelgese commitments include revolving
home line and other credit agreements, term loamuitments and standby letters of credit. These ciomenmts involve, to varying degrees,
elements of credit and interest rate risk in exoétke amounts recognized in the Consolidatede8tants of Condition. Since many of the
commitments are expected to expire without beirgvdrupon, the total commitment amounts do not reza#ég represent future cash
requirements. The Company uses the same crediigmlh making commitments as it does forlitance sheet instruments. Commitmen
extend credit at December 31, 1999 and 1998 we3#.84million and $334.9 million, respectively. Stiéwy letters of credit amounts were
$13.5 million and $10.0 million at December 31, 92d 1998, respectively.

In the ordinary course of business, there are legaleedings pending against the Company andlisidiaries. 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 INSTRUMENTS

The Company is a party to certain derivative finahiostruments with off-balance sheet risk in tteemal course of business to effectively
manage its exposure to market risk. Market rigkéspossibility that, due to changes in interets@r other economic conditions, the
Company's net interest income will be adverselgaéd. The derivative financial instruments that@rrrently being utilized by the Compe
to manage this risk include interest rate cap emtdér The amounts potentially subject to marketaadit risks are the streams of interest
payments under the contracts and not the notiairadipal amounts used to express the volume ofrthesactions. As of December 31, 1999,
the Company had $240 million notional principal ambof interest rate cap contracts that maturesiiillion notional principal amount
intervals on April 30, 2000, September 1, 2000,00et 30, 2000 and January 3, 2001. These contrecespurchased to mitigate the effec
rising rates on certain floating rate deposit paigand provide for the receipt of payments whendth-day Treasury bill rate exceeds
predetermined strike rates that range from 4.75%38%. The payment amounts, if any, are determémedreceived on a monthly basis and
are recorded as an adjustment to net interest iacBnemiums paid for the purchase of interestaagpecontracts are amortized over the term
of the agreement as an adjustment to net intarestrie. The Company may enter into other derivdinancial instruments in the future to
more effectively manage its market risk.

Periodically, the Company will sell options to ankar dealer for the right to purchase certain sées held within the Banks' investment
portfolios. These covered call option transactiaresdesigned to utilize excess capital at certainkB and increase the total return associated
with holding these securities as earning asse#s.option premium income generated by these transads recognized as other non-interest
income if the option expires unexercised, or asraponent of the gain or loss on the underlying sicif the option is exercised by the
purchaser. There were no call option agreementtanding as of December 31, 1999 or 1998.
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(17) FAIR VALUE OF FINANCIAL INSTRUMENTS

SFAS No. 107, "Disclosures about Fair Value of Roial Instruments”, defines the fair value of aficial instrument as the amount at which
the instrument could be exchanged in a currenséretion between willing parties. The following ®lpiresents the carrying amounts and
estimated fair values of Wintrust's financial imstients at December 31, 1999 and 1998 (in thousands)

At December 31, 1999 A t December 31, 1998
Carrying Fair Car rying Fair
Value Value \% alue Value
Financial assets:
Cash and demand balances from banks $ 53,066 53,066 33 ,924 33,924
Federal funds sold 28,231 28,231 18 ,539 18,539
Interest bearing deposits with banks 2,547 2,547 7 ,863 7,863
Available-for-Sale securities 205,795 205,795 209 ,119 209,119
Held-to-Maturity securities - - 5 ,000 5,001
Loans, net of unearned income 1,278,249 1,272,395 992 ,062 999,312
Accrued interest receivable 8,843 8,843 6 ,989 6,989
Financial liabilities:
Non-maturity deposits 609,860 609,860 543 524 543,524
Deposits with stated maturities 853,762 856,600 685 ,630 691,850
Short-term borrowings 59,843 59,843 - -
Notes payable 8,350 8,350 - -
Long-term borrowings-trust preferred securities 31,050 30,119 31 ,050 32,059
Accrued interest payable 2,757 2,757 1 827 1,827
Off-balance sheet derivative contracts:
Interest rate cap agreements - positive value 450 464 151 20

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 securitias values of these instruments are based oteduoarket prices, when available. If
guoted market prices are not available, fair valresbased on quoted market prices of comparabé&sas

Loans: Fair values are estimated for portfoliofoahs with similar financial characteristics. Loame analyzed by type such as commercial,
residential real estate, etc. Each category ifdugegmented into fixed and variable interesttetas.

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 securdigeed by similar loans, adjusted for differenicel®an characteristics. The fair value for
other loans is estimated by discounting schedudsti lows through the estimated maturity usingnestiéd market discount rates that reflect
the credit and interest rate inherent in the loan.

Accrued interest receivable and accrued interesilfa: The carrying value of accrued interest nedgle and accrued interest payable
approximates market value due to the relativelyrtgberiod of time to expected realization.

Deposit liabilities: The fair value of deposits wito stated maturity, such as non-interest beakappsits, savings, NOW accounts and money
market accounts, is equal to the amount payabtieamand 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 thesreerently in effect for deposits of similar
remaining maturities.

Short-term borrowings: The carrying value of shertm borrowings approximate fair value due to #latively short period of time to
maturity or repricing.

-35-



Notes payable: The carrying value of notes payapfgoximate fair value due to the relatively shpatiod of time to repricing of variab
interest rates.

Long-term borrowings: The fair value of long-termrtbowings, which consists entirely of Trust Pre¢erSecurities, was determined based on
the quoted market price as of the last businesofithe year.

Interest rate cap agreements: The carrying valuetefest rate cap agreements represent the reargainamortized cost of the contracts. The
fair value is based on quoted market prices akefdst business day of the year.

Commitments to extend credit and standby lettexs@dit: The fair value of commitments to extenedit is based on fees currently charged
to enter into similar arrangements, the remainémgtof the agreement, the present creditworthioéise counterparty, and the difference
between current interest rates and committed isteates on the commitments. Because most of Witfsraommitment agreements were
recently entered into and/or contain variable igérates, the carrying value of Wintrust's comraiits to extend credit approximates fair
value. The fair value of letters of credit is basedees currently charged for similar arrangements

The above fair value estimates were made at a potithe based on relevant market information attetioassumptions about the financial
instruments. As no active market exists for a $igant portion of the Company's financial instrurteeriair value estimates were based on
judgements regarding current economic conditiamsiré expected cash flows and loss experienceghakacteristics and other factors. Tr
estimates are subjective in nature and involve maicties and therefore cannot be calculated wigttigion. Changes in these assumptions
could significantly affect these estimates. In &ddi the fair value estimates only reflect exigton and off-balance sheet financial
instruments and do not attempt to assess the vhlamticipated future business and the value aftasand liabilities that are not considered
financial instruments. For example, the value gfastor relationships, premises and equipmentngitde assets and the Company's trust
investment business have not been considered.

(18) WARRANTS TO ACQUIRE COMMON STOCK

The Company has issued warrants to acquire comionok.sThe warrants entitle the holder to purchase share of the Company's common
stock at purchase prices ranging from $14.85 toGRLper share. There were 155,433 outstanding marta acquire common stock at
December 31, 1999 and 1998, respectively, withratipn dates ranging from December 2002 throughexuder 2005.

(19) ACQUISITION

On October 26, 1999 (effective as of October 19)9dinsdale Bank, a wholly-owned subsidiary of @@mpany, acquired 100% of the
common stock of Tricom for $8.0 million, consistiof$4.0 million in cash and 227,635 shares ofGbenpany's common stock. In
accordance with the purchase agreement, $500,00@ &4.0 million cash portion was deposited im@eacrow account with an unaffiliated
bank and will be released to the sellers after M&, 2000, subject to having met certain condgiofithe transaction. The transaction was
recorded using the purchase method of accountidgaatordingly, a tentative purchase price allecatvas completed that included the
$500,000 contingent payment in the purchase pricis. tentative allocation resulted in approximatgly.1 million being allocated to
goodwill, which is being amortized over a 20 yearipd. The purchase price allocation will be firati after the $500,000 contingent
payment has been resolved.

Tricom has been in business for approximately taryand provides short-term accounts receivatdading and value-added out-sourced
administrative services, such as data processipgyblls, billing and cash management servicetenorary staffing service clients located
throughout the United States. Tricom revenue isvddrprimarily from interest income from financiagtivities and fee revenue from
administrative services provided to its clients.
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Results of operations for Tricom have been includetie Company's Consolidated Statements of Indeagénning on October 1, 1999, as
shown in the table below. The following pro forni@ahcial information reflects the Company's resafteperations as if Tricom's results
would have been included for the entire twelve-rhq#riods ended December 31, 1999 and 1998 (irséimals, except per share data):

Year Ended Decem ber 31,
1999 1998
Net interest income:
As reported $47,734 36,764
Tricom included above 826 -
Pro forma 49,764 38,730
Non-interest income:
As reported 9,808 8,075
Tricom included above 1,009 -
Pro forma 12,550 12,198
Net income:
As reported 9,427 6,245
Tricom included above 340 -
Pro forma 9,953 7,066
Earnings per share-Basic:
As reported 1.14 0.77
Tricom included above 0.04 -
Pro forma 1.18 0.84
Earnings per share-Diluted:
As reported 1.10 0.74
Tricom included above 0.04 -
Pro forma 1.14 0.81

(20) SEGMENT INFORMATION

The Company's operations consist of five primagnsents: banking, premium finance, indirect autdacdm and trust. Through its six bank
subsidiaries located in several affluent suburbhit@yo communities, the Company provides tradificoenmunity banking products and
services to individuals and businesses such aptiegaleposits, advancing loans, administering ATMaintaining safe deposit boxes, and
providing other related services. The premium foeaperations consist of financing the paymenboofimercial insurance premiums, on a
national basis, through FIFC. A significant portifrthe loans originated by FIFC are sold to thel®aand are retained in each of their loan
portfolios. The indirect auto segment is operatechfone of the Company's bank subsidiaries anutise business of providing high quality
new and used auto loans through a large netwoakitf dealerships within the Chicago metropolitaaaAll loans originated by this segm
are currently retained within the Banks' loan gaitls. The Tricom segment encompasses the opesatioihe Company's recent non-bank
acquisition, as described in Note

19. The operating segment information of Tricorm@uded in the following tables since October 299, the effective date of the acquisit
The trust segment is operated through WAMC, whiels formed in September 1998 to offer trust andstmaent management services at
each of the Banks. In addition to offering theswises to existing customers of the Banks, WAMC Wwé targeting newly affluent
individuals and small to mid-size businesses wimesgls command personalized attention by experienesidprofessionals. Prior to the
formation of WAMC, trust services were providedaigh a department of the Lake Forest Bank.

Each of the five reportable segments are stratagsiess units that are separately managed astteeydifferent products and services and
have different marketing strategies. In additicaghesegment's customer base has varying charéicteriche banking and indirect auto
segments also have a different regulatory enviroritian the premium finance, Tricom and trust segmeéNhile the Company's chief
decision makers monitor each of the six bank signsé&d' operations and profitability separatelyst subsidiaries have been aggregated into
one reportable operating segment due to the sitielain products and services, customer baseatipas, profitability measures, and
economic characteristics.

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 desarifelSummary 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 measniteared other criteria, as
appropriate. Intersegment revenue and transfergearerally accounted for at current market pridé® other category reflects parent
company information.
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The following is a summary of certain operatingoimhation for reportable segments (in thousands):

Year Ended Decemb er 31,
1999 1998 1997
NET INTEREST INCOME:
Banking $ 44,293 34,245 25,537
Premium finance 12,643 9,714 7,359
Indirect auto 8,201 5,595 3,610
Tricom 826 N/A N/A
Trust 469 359 182
Intersegment eliminations  (15,511) (11,168) (8,963)
Other (3,187) (1,981) (953)
Total $ 47,734 36,764 26,772

NON-INTEREST INCOME:

Banking $ 7,140 7,700 3,745
Premium finance 1,033 - 147
Indirect auto 1 2 1
Tricom 1,009 N/A N/A
Trust 1,171 788 626
Intersegment eliminations (606) (418) 425
Other 60 3 -
Total $ 9,808 8,075 4,944

PROVISION FOR POSSIBLE LOAN LOSSES (NON-CASH ITEM):

Banking $ 3,774 4,403 2,474
Premium finance 263 401 1,058
Indirect auto 1,665 855 446
Tricom 10 N/A N/A
Trust - - -
Intersegment eliminations (1,999) (1,362) (574)
Total $ 3,713 4,297 3,404

DEPRECIATION AND AMORTIZATION (NON-CASH ITEM):

Banking $ 3,245 2,457 1,968
Premium finance 294 284 288
Indirect auto 36 30 23
Tricom 248 N/A N/A
Trust 58 48 22
Intersegment eliminations - (62) (45)
Other 365 195 138
Total $ 4,246 2,952 2,394

INCOME TAX EXPENSE (BENEFIT):

Banking $ 5,831 3,046 880
Premium finance 2,697 1,276 236
Indirect auto 1,692 1,168 773
Tricom 238 N/A N/A
Trust (299) (114) 149
Intersegment eliminations (3,726) (5,424) (4,912)
Other (1,709) (1,488) (914)
Total $ 4,724 (1,536) (3,788)
Year Ended Decemb er 31,
1999 1998 1997
SEGMENT PROFIT (LOSS):
Banking $ 10,284 5,131 4,112
Premium finance 4,273 2,022 373
Indirect auto 2,680 1,850 1,225
Tricom 340 N/A N/A
Trust (559) (189) 237
Intersegment eliminations (4,764)  (99) (114)
Other (2,827) (2,470) (987)

Total $ 9,427 6,245 4,846



EXPENDITURES FOR ADDITIONS TO PREMISES AND EQUIPMEN':

Banking $ 14,521 14,644 12,827
Premium finance 1,712 3,221
Indirect auto 55 33 28
Tricom 364 N/A N/A
Trust 146 72 12
Intersegment eliminations - (40)
Other 419 243 15
Total $ 17,217 15,459 16,063
At Decembe r31,
1999 1998
SEGMENT ASSETS:
Banking $ 1,676,983 377,641
Premium finance 260,323 234,779
Indirect auto 266,040 219,232
Tricom 29,213 N/A
Trust 2,578 2,886
Intersegment eliminations (559,139) 491,795)
Other 3,384 5,305
Total $ 1,679,382 1, 348,048

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 sotdeédanking segment are retained within the segthanoriginated the loans. All related
loan interest income, allocations for interest egae provisions for possible loan losses and dilmea for other expenses are included in the
premium finance and indirect auto segments. Th&ihgrsegment information also includes all amouetated to these loans, as these loans
are retained within the Banks' loan portfolios. éwingly, the intersegment eliminations shown ia #bove tables includes adjustments
necessary for each category to agree with theeelzansolidated financial amounts. The intersegrakiminations amount reflected in the
Income Tax Expense (Benefit) category also inclulegecognition of income tax benefits from thalimtion of previously unvalued tax

loss benefits.
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(21) CONDENSED PARENT COMPANY FINANCIAL STATEMENTS

CONDENSED BALANCE SHEET
(in thousands):

DECEMBER 31,

19 99 1998
ASSETS
Cash $ 269 2,312
Investment in subsidiaries 130, 967 102,634
Other assets 3, 115 2,993
Total assets $ 134, 351 107,939

LIABILITIES AND SHAREHOLDERS' EQUITY

Other liabilities $ 1, 044 724
Notes payable 8, 350 -
Long-term debt - trust

preferred securities 32, 010 32,010
Shareholders' equity 92, 947 75,205

Total liabilities and
shareholders' equity $ 134, 351 107,939

CONDENSED STATEMENTS OF INCOME (IN THOUSANDS):
YEAR ENDED DECEMBER 31,

1999 1998 1997

INCOME
Dividends from subsidiary $ - 8,250 -
Other income 60 3 -
Total income 60 8,253 -
EXPENSES
Interest expense 3,187 1,981 953
Salaries and employee benefits 252 1,095 333
Amortization of goodwill and

organizational costs 212 161 138
Other expenses 945 724 477
Total expenses 4,596 3,961 1,901

Income (loss) before income taxes

and equity in undistributed net

income of subsidiaries (4,536 ) 4,292 (1,901)
Income tax benefit (1,709 ) (1,488) (914)

Income (loss) before equity in
undistributed net income

of subsidiaries (2,827 ) 5,780  (987)
Equity in undistributed net

income of subsidiaries 12,254 465 5,833
Net income $ 9,427 6,245 4,846

CONDENSED STATEMENTS OF CASH FLOWS
(in thousands):
YEAR ENDED DECEMBER 31,

1999 1998 1997

OPERATING ACTIVITIES:
Net income $ 9,427 6,245 4,846



Adjustments to reconcile net income
to net cash provided by
operating activities:
Amortization of goodwill and

organizational costs 212
Deferred income taxes (249
(Increase) decrease in other assets (84

Increase (decrease) in other liabilities 320
Equity in undistributed net income
of subsidiaries (12,254
Net cash provided by (used for)
operating activities (2,628

INVESTING ACTIVITIES:

Capital infusions to subsidiaries (14,300
Net cash used for

investing activities (14,300

FINANCING ACTIVITIES:

Increase (decrease) in

notes payable, net 8,350
Proceeds from long-term debt -
Common stock issuance, net 5,984
Common stock issued upon

exercise of stock options 403
Common stock issued through

employee stock purchase plan 148
Advances from subsidiaries -

Net cash provided by

financing activities 14,885
Net increase (decrease) in cash (2,043
Cash at beginning of year 2,312

Cash at end of year $ 269 2,312 854
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(22) EARNINGS PER SHARE

The following table sets forth the computation asig and diluted earnings per common share for , 18998 and 1997 (in thousands, except
per share data):

Net income A)$ 9,427 6,245 4,846
Average common shares outstanding (B) 8,249 8,142 7,755
Effect of dilutive common shares 309 353 331

Weighted average common shares and
effect of dilutive common shares © 8,558 8,495 8,086

Net earnings per average

common share - Basic (A/B) $ 1.14 0.77 0.62
Net earnings per average
common share - Diluted (AIC) $ 1.10 0.74 0.60

The effect of dilutive common shares outstandirayits from stock options, stock warrants and shiarée issued under the SPP, all being
treated as if they had been either exercised nedssand are computed by application of the trgastoick method.

(23) QUARTERLY FINANCIAL SUMMARY (UNAUDITED)

The following is a summary of quarterly financiafarmation for the years ended December 31, 19991888 (in thousands, except per sl
data):

1999 QUARTERS 199 8 QUARTERS
FIRST SECOND THIRD FOURTH FIRST SECOND THIRD FOURTH
Interest income $ 24,278 26,114 28,084 30,855 19,900 21,447 22,941 23,691
Interest expense 13,462 14,516 15,862 17,757 11,896 12,537 13,068 13,714
Net interest income 10,816 11,598 12,222 13,098 8,004 8,910 9,873 9,977
Provision for possible loan losses 784 933 990 1,006 1,267 1,073 971 986
Net interest income after provision
for possible loan losses 10,032 10,665 11,232 12,092 6,737 7,837 8,902 8,991
Non-interest income, excluding
net securities gains (losses) 2,308 2,118 2,002 3,375 1,683 1,989 2,009 2,394
Net securities gains (losses) - - 15 (10) - - - -
Non-interest expense (1) 9,536 9,528 9,430 11,184 7,932 9,467 8,639 9,795
Income before income taxes 2,804 3,255 3,819 4,273 488 359 2,272 1,590
Income tax expense (benefit) 970 995 1,292 1,467 (554) (604 ) 118  (496)
Net income $ 1,834 2,260 2,527 2,806 1,042 963 2,154 2,086
Net income per common
share - Basic $ 0.22 0.28 0.31 0.33 0.13 0.12 0.26 0.26
Net income per common
share - Diluted $ 022 0.27 0.30 0.32 0.12 0.11 0.25 0.25

(1) During the second quarter of 1998, the Compa
$1.0 million pre-tax charge related to s
Company's former Chairman and Chief Executive
legal fees.

ny recorded a non-recurring
everance amounts due to the
Officer and certain related
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INDEPENDENT AUDITORS' REPORTS

The Board of Directors
Wintrust Financial Corporation

We have audited the accompanying consolidatedns&ateof condition of Wintrust Financial Corporatiand subsidiaries (the "Company")
of December 31, 1999, and the related consolidstiéments of income, shareholders' equity, arfu fbass for the year then ended. These
consolidated financial statements are the respiibsidif§ the Company's management. Our responsjbiti to express an opinion on these

consolidated financial statements based on out.audi

We conducted our audit in accordance with audisitagndards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgadhe amounts and disclosures in the finarstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj the overall financial statement
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, the consolidated financial stateteeaferred to above present fairly, in all matenégpects, the consolidated financial posi
of the Company at December 31, 1999, and the ciolased results of their operations and their céslis for the year then ended, in
conformity with accounting principles generally apted in the United States.

/sl Ernst & Young LLP

Chicago, Illinois
February 16, 2000

The Board of Directors
Wintrust Financial Corporation:

We have audited the accompanying consolidatednséaitteof condition of Wintrust Financial Corporatiand subsidiaries (the "Company")
of December 31, 1998, and the related consolidsteEdments of income, changes in shareholdersyequid cash flows for each of the years
in the twoyear period ended December 31, 1998. These coasatidinancial statements are the responsibilithefCompany's manageme

Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alitsau

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 statetagrferred to above present fairly, in all matenéspects, the financial position of Wintrust
Financial Corporation and subsidiaries as of Deaarslh, 1998, and the results of their operatiomsthair cash flows for each of the years in
the two-year period ended December 31, 1998, ifocarity with generally accepted accounting prinegl

I'sl KPMG LLP

Chicago, Illinois
March 19, 1999
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MANAGEMENT'S DISCUSSION AND ANALYSIS

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion highlights the significdattors affecting the operations and financialditon of Wintrust for the three years enc
December 31, 1999. This discussion and analysigidie read in conjunction with the Company's Ctidated Financial Statements and
Notes thereto, and Selected Financial Highlighfseaping elsewhere within this report. This discmissiontains forwal-looking statements
concerning the Company's business that are basestiomates and involve risks and uncertaintiesrdfbee, future results could differ
significantly from management's current expectatiand the related forward-looking statements. Bedasst section of this discussion for
further information regarding forward-looking statents.

OPERATING SUMMARY

Wintrust's income before income taxes increasedvey 200% for the second consecutive year. In mdidithe Company's key operating
measures and balance sheet growth showed imprésgivevement in 1999 as evidenced by the tablevibéilo thousands, except per share
data):

YEAR ENDED YEAR ENDED PERCENT
12/31/99 12/31/98 IMPROVEMENT

Income before income taxes $ 14,151 $ 4,709 200.5%
Net income 9,427 6,245 51.0
Net income per common

share - Diluted 1.10 0.74 48.6
Net revenues 57,542 44,839 28.3
Net interest income 47,734 36,764 29.8
Net interest margin 3.54% 3.43% 3.2
Net overhead ratio 2.00 2.36 15.3
Return on average assets 0.63 0.53 18.9
Return on average equity 11.58 8.68 33.4
Total assets $1,679,382 $ 1,348,048 24.6
Total net loans 1,278,249 992,062 28.8
Total deposits 1,463,622 1,229,154 19.1
Book value per common share $ 10.60 $ 9.23 14.8

Please refer to the Consolidated Results of Opersiection later in this discussion for furthealgsis of the Company's operations for the
past three years.

OVERVIEW AND STRATEGY

Wintrust's operating subsidiaries were organizefiiwithe last eight years, with an average lif¢®o§ix subsidiary banks of approximately
five years. The Company has grown rapidly durirgypiast few years and its Banks have been amorfgdtest growing community-oriented
de novo banking operations in lllinois and the dourBecause of the rapid growth, the historicahficial performance of the Banks and F
has been affected by costs associated with gromirdcet share, establishing new de novo banks, nger@w branch facilities, and building
an experienced management team. The Company'siih@erformance over the past several years giyeeflects improving profitability

of the Banks, as they mature, offset by the sigaift costs of opening new banks and branch faslifhe Company's experience has been
that it generally takes 13-24 months for new bagkiffices to first achieve operational profitalyiliSimilarly, management currently expects
a start-up phase for WAMC of a few years beforejftsrations become profitable.

While committed to a continuing growth strategy,nagement's current focus is to balance furthert gssaith with earnings growth by
seeking to more fully leverage the existing capyaeithin each of the Banks, FIFC, WAMC and TricoBne aspect of this strategy is to
continue to pursue specialized earning asset nietmeto shift the mix of earning assets to higfielding loans. Another aspect of this
strategy is a continued focus on less aggressipesitepricing at the Banks with significant mark&are and more established customer b

FIFC is the Company's most significant specializathing asset niche and had approximately $690omith premium finance receivable
volume during 1999. Although a large portion okthéceivable volume is retained within the Bangahl portfolios, FIFC sold approximately
$69 million of these receivables to an unrelateditharty in 1999 as a result of continued volumengh. In addition to recognizing gains on
the sale of these receivables, the proceeds pb¥deCompany with additional liquidity. Consistavith the Company's strategy to be asset-
driven, it is probable that similar future salegtedse receivables will occur depending on thellef/aew volume growth in relation to the
capacity to retain such loans within the Bankshlpartfolios.
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De Novo Bank Formation and Branch Opening Activitye following table illustrates the progressiorbahk and branch openings that have
impacted the Company's growth and results of ojgerasince inception.

Month Year Bank Location Ty pe of Facility
<C <C
October 1999 North Shore B ank Skokie, lllinois Bra nch
September 1999 Crystal Lake Bank Crystal Lake, lllinois Bra nch
June 1999 Lake Forest B ank Lake Forest, lllinois Ban k/Corporate expansion
March 1999 Crystal Lake Bank Crystal Lake, lllinois Dri ve-up/walk-up
January 1999 Hinsdale Bank Western Springs, lllinois (2)  New permanent facility
December 1998 Lake Forest B ank Lake Forest, lllinois 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, lllinois 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, lllinois Bra nch
November 1995 North Shore B ank Wilmette, lllinois Dri ve-up/walk-up
October 1995 Hinsdale Bank Hinsdale, lllinois Dri ve-up/walk-up
October 1995 Libertyville Bank Libertyville, Illinois Ban k
October 1995 Libertyville Bank Libertyville, Illinois 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, lllinois Bra nch
September 1994 North Shore B ank Wilmette, lllinois 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, lllinois 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.

The October 1999 acquisition of Tricom is anothgni§icant step in the Company's strategy to puispuerialized earning asset niches.
Tricom is a Milwaukee-based company that has bedmusiness for approximately ten years and speemlin providing, on a national basis,
short-term accounts receivable financing and valdéed out-sourced administrative services, suctatsprocessing of payrolls, billing and
cash management services, to clients in the tempstaffing industry. On an annual basis, Triconrently finances and processes payrolls
with associated billings in excess of $200 millanmd generates approximately $7 million in revenBgsvirtue of the Company's funding
resources, this acquisition will provide Tricom kvadditional capital necessary to expand its finapservices in a national market. Tricom's
revenue principally consists of interest incomerfritnancing activities and fee-based revenues fadministrative services. In addition to
expanding the Company's earning asset nichesadhyigisition will add to the level of fee-based immand augment its community-based
banking revenues.

Other newer specialized earning asset niches iadlatte Forest Bank's MMF Leasing Services ("MMHRj)igment leasing division, a
previously established small business that wasiesdjin July 1998, and Barrington Bank's recen$iiablished program that provides lend
and deposit services to condominium, homeownercantnunity associations. In addition, Hinsdale Bamkbrtgage warehouse lending
program provides loan and deposit services to apadely thirty mortgage brokerage companies latateedominantly in the Chicago
metropolitan area. The Company plans to continusying the development or acquisition of other sgicearning asset niches or finance
businesses that generate assets suitable for ba@dtinent and/or secondary market sales.

With the formation of WAMC in September 1998, then@pany intends to expand the trust and investmamiagement services that were
previously provided through the trust departmerthefLake Forest Bank. With a separately chartered subsidiary, the
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Company is now better able to offer trust and itmesnt management services to all communities sedsyatfintrust banks, which
management believes are some of the best trusietsarklllinois. In addition to offering these sims to existing bank customers at each of
the Banks, the Company believes WAMC can succdgsfampete for trust business by targeting smaithid-size businesses and newly
affluent individuals whose needs command the pedsmad attention offered by WAMC's experienced tprefessionals. During the fourth
quarter of 1998, WAMC added experienced trust msifmals at North Shore Bank, Hinsdale Bank andigton Bank. As in the past, a full
complement of trust professionals continue to deefram offices at the Lake Forest Bank. Prospediiust customers at Libertyville Bank
and Crystal Lake Bank are currently being servedroappointment basis, as the need arises. Seoffeeed by WAMC typically include
traditional trust products and services, as welhasstment management, financial planning andlg0h@nagement services.

Similar to starting a de novo bank, the introduttid expanded trust services has caused relativglyoverhead levels when compared to fee
income generated by WAMC. The overhead consistsaily of the salaries and benefits of experiertcest professionals. Management
anticipates that WAMC will be successful in attiagttrust business over the next few years, tosel lihat trust fees cover the overhead of
WAMC.

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 @iffee between the income the Company receives taitsand security portfolios and its cost
of funds, which consists of interest paid on degsoshort-term borrowings, notes payable and 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 |saltk
service charges on deposit accounts, trust fe@ss ga sales of premium finance receivables, advinative services revenue and other
miscellaneous fees and income. Non-interest expechales salaries and employee benefits as weltaspancy, equipment, data
processing, advertising and marketing, professiteesd, amortization of intangible assets and adiperating expenses.

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 t@olges 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 chargedff, historical loss experience, as well as ecomoroinditions and other market factors. Fees ongags loans sold relate to 1
Company's practice of originating long-term fixeder mortgage loans for sale into the secondary ebarlorder to satisfy customer demand
for such loans while avoiding the interest-rat& essociated with holding long-term fixed-rate ngage loans in the Banks' portfolios. These
fees are highly dependent on the mortgage intemésenvironment and the volume of real estateséretipns and mortgage refinancing
activity. The Company earns trust fees for managimgj administering trust and investment accountmftividuals and businesses. Gains on
sales of premium finance receivables result frofi04 sale of a portion of new origination volumesih unaffiliated third party.
Administrative services revenue results from vasivalueadded services that Tricom provides to its tempostaffing service clients such
data processing of payrolls, billing and cash manant services. Miscellaneous fees and income ghniiaclude income generated from
other ancillary banking services, premium inconmrfithe sale of covered call options and rentalnmedrom leased equipment. Non-interest
expenses are heavily influenced by the growth efatons, with additional employees necessaryafh sew banks, branch facilities and tr
expansion, higher levels of occupancy and equipmests, as well as advertising and marketing exggenscessary to promote the growth.
The increase in the number of account relationdfiigtly affects such expenses as data processstg, supplies, postage, loan expenses,
and other miscellaneous operating expenses.

-44-



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®9, 1998, and 1997. The yields
costs include loan origination fees and certaiedaiorigination costs which are considered adjustm® yields. Interest income on non-
accruing loans is reflected in the year that @dlected, to the extent it is not applied to pifirad. 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, orxaetguivalent basis. This table should be refereeith tonjunction with this analysis and
discussion of the financial condition and resuftsperations (dollars in thousands).

1999 1998 1997
Average Average Average
Average Yield/ Average Yield/ Avera ge Yield/
Balance(1) Intere st Cost Balance(l) Interest Cost Balanc e(1) Interest Cost
Assets
Interest bearing deposits with
banks $ 3840 $ 20 4 531%$ 40,094 $ 2,283 5.69% $ 32, 319 $ 1,764 5.46%
Securities (2) 187,258 10,33 6 552 142,770 8,000 5.60 69, 887 3,793 543
Federal funds sold 30,844 1,53 6 498 43,784 2327 531 63, 889 3,493 547
Loans, net of unearned
income (2) 1,135,200 97,52 9 859 848,344 75464 890 620, 801 56,134 9.04
Total earning assets 1,357,142 109,60 5 8.08 1,074,992 88,074 8.19 786, 896 65,184 8.28
Cash and due from banks 39,285 26,585 17, 966
Allowance for possible loan
losses (7,980) (5,983) (4, 522)
Premises and equipment, net 65,539 50,681 35, 634
Other assets 42,580 31,470 22, 110
Total assets $1,496,566 $1,177,745 $ 858, 084

Liabilities and Shareholders' Equity
Deposits - interest bearing:

NOW accounts $ 123,846% 3,60 7 291%%$ 89,963 $ 2,849 3.17% $ 66, 221 $ 2,535 3.83%
Savings and money market

deposits 309,525 11,19 4 362 256,644 10,480 4.08 191, 317 8,220 4.30

Time deposits 751,286 41,22 5 549 611,199 35740 5.85 444, 587 26,620 5.99

Total interest bearing
deposits 1,184,657 56,02 6 473 957,806 49,069 5.12 702, 125 37,375 5.32

Short-term borrowings

and notes payable 53,076 2,63 3 496 21,249 1,399 6.58 13, 694 964 7.04
Long-term debt - trust preferred
securities(3) 31,060 2,93 8 946 7915 747 9.44 - - -
Total interest bearing
liabilities 1,268,783 61,59 7 485 986,970 51,215 519 715, 819 38,339 5.36
Non-interest bearing deposits 126,388 100,712 73, 280
Other liabilities 20,014 18,157 7, 481
Shareholders' equity 81,381 71,906 61, 504

Total liabilities and

shareholders' equity ~ $1,496,566 $1,177,745 $ 858, 084

Net interest income/spread $ 48,00 8 3.23% $36,859 3.00% $ 26,845 2.92%
Net interest margin 3.54% 3.43% 3.41%
Core net interest margin(4) 3.64% 3.45% 3.41%
(1) Average balances were generally computed using daily balances.
(2) Interest income on tax advantaged securi ties and loans reflects a

tax-equivalent adjustment based on a margina | federal tax rate of 35% for

1999 and 34% for both 1998 and 1997. This tota | adjustment reflected in the

above table is $274, $95 and $73 in 1999, 1998 and 1997, respectively.
(3) This category relates to the $31.05 mill ion 9.00% Cumulative Trust

Preferred Securities offering that was complet ed in October 1998. The rates

shown above are higher than the 9.00% coupon rate due to amortization of

offering costs, including underwriting fees, legal and professional fees,

and other related costs. See Note 10 to the Consolidated Financial

Statements for further information about the T rust Preferred Securities.
(4) The core net interest margin excludes the net impact of the Company's 9.00%

Cumulative Trust Preferred Securities offeri ng and certain discretionary



investment leveraging transactions.
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CHANGES IN INTEREST INCOME AND EXPENSE

The following table shows the dollar amount of apesin interest income and expense by major categof 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,

1999 COMPARED TO 1998 1998 COMPARED TO 1997
CHANGE CHANGE CHANGE CHANGE
DUE TO DUE TO TOTAL DUE TO DUE TO TOTAL
RATE VOLUME CHANGE RATE VOLUME CHANGE
INTEREST INCOME:
Interest bearing deposits with banks $ (142)  (1,937) (2,079) 79 440 519
Federal funds sold (138) (653) (791) (95) (1,071) (1,166)
Securities (116) 2,452 2,336 127 4,080 4,207
Loans (2,695) 24,760 22,065 (925) 20,255 19,330
Total interest income (3,091) 24,622 21,531 (814) 23,704 22,890
INTEREST EXPENSE:
NOW accounts (247) 1,005 758 (489) 803 314
Savings and money market deposits (1,280) 1,994 714 (426) 2,686 2,260
Time deposits (2,323) 7,808 5,485 (637) 9,757 9,120
Short-term borrowings and notes payable (417) 1,651 1,234 (66) 501 435
Long-term debt-trust preferred securities 2 2,189 2,191 - 747 747
Total interest expense (4,265) 14,647 10,382 (1,618) 14,494 12,876
Net interest income $ 1,174 9,975 11,149 804 9,210 10,014

The changes in net interest income are createdibgus changes in both interest rates and volumestherefore, require significant analy
However, it is clear that the change in the Com{zangt interest income for the periods under revieas predominantly impacted by the
growth in the volume of the overall interest-eagnassets (specifically loans) and interest-beateypsit liabilities. In the table above,
volume variances are computed using the changelime multiplied by the previous year's rate. Ragances are computed using the
change in rate multiplied by the previous yearlsine. The change in interest due to both rate ahghve has been allocated between factors
in proportion to the relationship of the absolutdlar amounts of the change in each.

ANALYSIS OF FINANCIAL CONDITION

The dynamics of community bank balance sheetsrisrgdly dependent upon the ability of managemeatttact additional deposit accounts
to fund the growth of the institution. As severatlte Company's banks are still less than five yedd, the generation of new deposit
relationships to gain market share and establisimgielves in the community as the bank of choigaiticularly 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. Téigsually accomplished by initially paying compgeé&ty high deposit rates to gain the
relationship and then by introducing the custoroghe Company's unique way of providing local bagkservices.

Deposits. Over the past three years, the Compamgtgzerienced 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
19.1% to $1.46 billion at December 31, 1999 as amegbto $1.23 billion at December 31, 1998, whighréased 33.9% when compared to
the balance of $917.7 million at December 31, 1997.

As can be seen from the following table, the cormmosof the deposit base has remained relativelysestent when comparing the ending
balances as of December 31, 1999, 1998 and 199a@r&lim thousands):
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1999 1998 1997

En ding Percent  Ending Percent Ending Percent
Ba lance  of Total Balance of Total Balance of Total
Non-interest bearing deposits $ 15 4,034 11% $ 131,309 11% $ 92,840 10%
NOW accounts 13 0,625 9 114,284 9 83,301 9
Savings and money market deposits 32 5,201 22 297,932 24 216,338 24
Time deposits 85 3,762 58 685,629 56 525,222 57
Total deposits $ 1,46 3,622 100%  $1,229,154 100% $ 917,701  100%

Additionally, growth in the deposit base continte®e generated by each of the Banks. The followaide presents deposit balances by the
Banks and the relative percentage of total depbsits by each Bank at December 31 for the pasttpears (dollars in thousands):

1999 1998 1997
Dep osit Percent  Deposit Percent Deposit  Percent
Bal ances of Total Balances of Total Balances of Total
Lake Forest Bank $ 4 6,642 29% $ 371,900 30% $ 287,765 31%
Hinsdale Bank 29 6,127 20 259,333 21 206,197 22
North Shore Bank 32 7,130 22 270,030 22 245,184 27
Libertyville Bank 19 1,085 13 171,735 14 112,658 12
Barrington Bank 15 6,859 11 109,130 9 64,803 7
Crystal Lake Bank 7 5,779 5 47,026 4 1,094 1
Total deposits $ 1,46 3,622 100%  $1,229,154 100% $ 917,701  100%
Percentage increase from
prior year-end 19.1% 33.9% 48.5%

Short-term borrowings. Short-term borrowings predwntly include securities sold under agreementgporchase and federal funds
purchased and totaled $59.8 million at Decembefd829. There were no short-term borrowings outstends of December 31, 1998. This
funding category fluctuates based on daily liqyidieeds of the Banks, FIFC and Tricom.

Notes payable. As of December 31, 1999, notes payafaled $8.4 million and represented the outitembalance on the Company's ¢
million revolving credit line with an unaffiliateblank. At December 31, 1998, there were no notealgayutstanding as the proceeds from
the October 1998 Trust Preferred Securities oftevere used to pay-off the previous outstandingrizé on this revolving credit line. This
revolving credit line is available for corporaterposes such as to provide capital to fund contirgredith at existing bank subsidiaries,
expansion of WAMC, possible future acquisitions émrdother general corporate matters. See NotetBa@onsolidated Financial Stateme
for further discussion of the terms of this revaolyicredit line.

Long-term debt trust preferred securities. As of December 319188 1998, this category totaled $31.05 millio® @0% Cumulative Tru
Preferred Securities, which were publicly sold mnaodfering that was completed on October 9, 199& proceeds were used to pay-off the
outstanding balance on the revolving credit lireereentioned above. The Trust Preferred Securiffesing increased the Company's
regulatory capital, and provided for the contingeowth of its banking and trust franchise. Theigbtb treat these Trust Preferred Securities
as regulatory capital under Federal Reserve guigiglicoupled with the Federal income tax dedulittitof the related interest expense,
provides the Company with a cost-effective forntapital. See Note 10 to the Consolidated FinarBtialements for further discussion of
these Trust Preferred Securities.

Total assets and earning assets. The Company'sisstts were $1.68 billion at December 31, 1989erease of $331.3 million, or 24.6%,

when compared to $1.35 billion at December 31, 1988ch increased $294.6 million, or 28.0%, over Becember 31, 1997 total of $1.05

billion. Earning assets totaled $1.51 billion acBmber 31, 1999, an increase of $282.2 millior28%, from the balance of $1.23 billion a
year earlier. Earning assets as a percentageabfsdets dropped to 90.2% as of December 31, wB86& compared t
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91.4% as of December 31, 1998. This decline waswhirly to an unusually high level of cash and ffoen bank balances maintained at the
end of 1999 in connection with the Company's caircy and liquidity planning for the Year 2000 isstlihe increases in total assets and
earning assets since December 31, 1998 were plynadtributable to the $234.5 million increase epdsits, which mainly resulted from
continued market share growth. The Company hatbhdb24 banking facilities at the end of 1999 gared to 21 at the end of 1998.

Loans. Total loans, net of unearned income, coatian a solid growth track during 1999 and tot&l2@®8 billion at December 31, 1999, an
increase of $286.2 million, or 28.8%, over the Deber 31, 1998 balance of $992.1 million. This gtowtcurred in all core and specialty
loan categories. Total loans, net of unearned irc@omprised 84.4% of total earning assets at Dbeeefil, 1999 as compared to 80.5% at
December 31, 1998. This shift toward higher yigljd@arning assets is consistent with managemenéstole of being an asset-driven
organization whereby loan generation is on a fgsdee than deposit funding. The following tablespres loan balances, net of unearned
income, by category as of December 31, 1999 an8 {@8lars in thousands):

1999 1998
Perce nt Percent
Balances of To tal Balances of Total
Commercial and
commercial real estate $ 485776 3 8% $ 366,229 37%
Indirect auto, net 255,410 2 0 209,983 21
Premium finance, net 219,341 1 7 178,138 18
Home equity 139,194 1 1 111,537 11
Residential real estate 111,026 9 91,525 9
Tricom finance receivables 17,577 1 - -
Other loans 49,925 4 34650 4
Total loans, net $1,278,249 10 0% $ 992,062 100%

Specialty Loan Categories

In order to minimize the time lag typically experoed by de novo banks in redeploying depositshigber yielding earning assets, the
Company has developed lending programs focusegexiaized earning asset niches that generally lzage volumes of homogeneous
assets that can be acquired for the Banks' partfalihd possibly sold in the secondary market teigea fee income. These specialty niches
also diversify the Banks' loan portfolios and adéghkr yielding earning assets that help to impritneenet interest margin. Currently, the
Company's two largest loan niches function as sépaperating segments and consist of the premnande and indirect auto segments.
Other specialty loan programs include finance redgdies from the October 1999 Tricom acquisitiondio& and municipal equipment leases
through a division of Lake Forest Bank, mortgagekbr warehouse lending through Hinsdale Bank, amaneercial loans through the
Community Advantage program at Barrington Bank,chHiegan in mid-1999 to provide lending and depmesitices to condominium,
homeowner and community associations. Managemeninc@s to evaluate other specialized types ofiegrassets to assist with the
deployment of deposit funds and to diversify thenasy asset portfolio.

Premium finance receivables. The Company origined@smercial premium finance receivables throughFWwhich currently sells them to
the Banks and an unrelated third party; howevesdhreceivables could be funded in the future tittan asset securitization facility. All
premium finance receivables, however financedsalgect to the Company's stringent credit standamis substantially all such loans are
made to commercial customers. The Company ranefnfies consumer insurance premiums. Premium finaceévables totaled $219.3
million at December 31, 1999 and increased $41llomi or 23.1%, from the $178.1 million balancgear earlier. In addition to this growth,
FIFC sold approximately $69 million of new 1999 wwle to an unrelated third party and recognizedapprately $1.0 million in gains from
the sales of these loans. During 1999, loan origina totaled almost $690 million, an increasew#ro40% from the prior year volume level.
In July 1999, a program agreement was signed waleBbased Premium Finance Holdings ("PFH") to origirmaemium finance receivabl
referred by PFH, which is anticipated to add aln$2§0 million in volume in 2000. The addition o&tRFH relationship coupled with other
business development efforts including new prodéferings and targeted marketing programs have bezprimary factors for the volume
growth during 1999. With continued growth expeatasi in 2000, it is probable that the Company vahitinue selling a portion of these new
receivables to unrelated third parties.

Indirect auto loans. The Company finances fixed eattomobile loans sourced indirectly through dadished 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 diversifiachongst many individual borrowers. The Companyzesl credit underwriting

-48-



standards that management believes results inhaguiglity portfolio. The Company does not curremttiginate any significant level of sub-
prime loans, which are made to individuals with &mpd credit histories at generally higher rates, accordingly, with higher levels of credit
risk. Management continually monitors the deal@ati@enships and the Banks are not dependent omaeylealer as a source of such loans.
The Company began to originate these loans in Biband has consistently increased the level atanding loans. As of December 31,
1999, net indirect auto loans were the second $algan category and totaled $255.4 million, amease of $45.4 million, or 21.6%, over the
previous year-end balance. This increase was that @ higher volumes from a strong auto markatpfable auto loan rates and new dealer
relationships.

Tricom finance receivables. The October 1999 adiprisof Tricom added this newest category to tloenPany's loan portfolio. These
receivables consist of high-yielding short-termagtts receivable financing to clients in the tenappistaffing industry located throughout
the United States. Typically, Tricom will also prde value-added out-sourced administrative sentiz@sany of these clients, such as data
processing of payrolls, billing and cash managersentices, which generates additional fee inconseofADecember 31, 1999, Tricom had
approximately 170 clients and outstanding finarem®ivables of $17.6 million.

Core Loan Categories

Commercial and commercial real estate loans, tiyest loan category, totaled $485.8 million at Deler 31, 1999 and increased $119.5
million, or 32.6%, over the December 31, 1998 bedaof $366.2 million. This category comprised 382the loan portfolio at the end of
1999 and the increase over the prior year-end balaas mainly due to the combination of increasegriess development efforts, a
favorable interest rate environment and a contirnesdthy economy.

Home equity loans totaled $139.2 million as of Deber 31, 1999 and increased $27.7 million, or 24 8%en compared to the December
31, 1998 balance of $111.5 million. This increases wainly the result of increased line of credétgesand special marketing programs.
Unused commitments on home equity lines of crealehincreased approximately $20 million, or 12%grahe balance at December 31, 1
and totaled $188.3 million at December 31, 1999.

Residential real estate loans totaled $111.0 milibDecember 31, 1999, and increased $19.5 millin21.3%, over the prior year-end
balance due mainly to the low mortgage interest eatvironment earlier in 1999 and the related keghls of refinancing activity. Mortgage
loans held for sale are included in this categowy ®taled $8.1 million and $18.0 million at DeceanB1, 1999 and 1998, respectively. The
Company collects a fee on the sale of these lodanghe secondary market to avoid the interestriskeassociated with these loans, as they
are predominantly long-term fixed rate loans. Témaining loans in this category are maintainediwithe Banks' loan portfolios and
comprise mostly adjustable rate mortgage loanshnder-term fixed rate mortgage loans.

Liquidity Management Assets. Funds that are ndized for loan originations are used to purchasestment securities and shtgtim mone
market investments, to sell as federal funds amddimtain in interest-bearing deposits with barfiltee balances of these assets fluctuate
frequently based on deposit inflows and loan demasd result of anticipated significant growthtlie development of de novo banks, it has
been Wintrust's policy to generally maintain itswgdties portfolio in short-term, liquid, and diw#ied high credit quality securities at the
Banks in order to facilitate the funding of qualidan demand as it emerges and to keep the BargkBdnid condition in the event that
deposit levels fluctuate. The aggregate carryifigevaf these earning assets declined slightly @68 million at December 31, 1999 from
$240.5 million at December 31, 1998. As a percémdtal earning assets, total liquidity managensssets declined to 15.6% at December
31, 1999 from 19.5% at December 31, 1998. A defaihe carrying value of the individual categoréssof December 31, 1999 and 1998 i
forth in the following table (in thousands):

199 9 1998
Federal funds sold $ 28,2 31 18,539
Interest-bearing deposits with banks 2,5 47 7,863
Securities 205,7 95 214,119
Total liquidity management assets $ 236,5 73 240,521
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CONSOLIDATED RESULTS OF OPERATIONS

Overview of the Company's profitability charactgds. The following discussion of Wintrust's resulf operations requires an understanding
that the Company's bank subsidiaries have all beated as new banks since December 1991 and haaeeeage life of approximately five
years. The Company's premium finance company, HbeGan limited operations in 1991 as a -up company. The Company's trust and
investment company, WAMC, began operations in Sep&r 1998. Previously, the Company's Lake ForeekBperated a trust department
on a much smaller scale than WAMC. Tricom, the Canys newest subsidiary, started operations asva&ampany in 1989. Accordingly,
Wintrust is still a young Company that has a sgatef continuing to build its customer base andusag broad product penetration in each
marketplace that it serves. The Company has explaitalbanking offices from 5 in 1994 to 24 at timel ®f 1999, adding three new offices in
1999 and four new offices in 1998. In addition, W&Nired experienced trust professionals in theHa#tof 1998, who are located within

the banking offices of four of the six subsidiagnks. These expansion activities have understapdabbressed faster, opportunistic
earnings. However, as the Company matures andrexisanks become more profitable, the start-upscassociated with future bank and
branch openings and other new financial serviceswes will not have as significant an impact omaws. Additionally, the Company's

more mature banks have several operating ratiogthaither comparable or better than peer graig, duggesting that as the banks become
more established, the overall earnings level vailitmue to increase.

COMPARISON OF RESULTS OF OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 1999 AND
DECEMBER 31, 1998

Earnings summary. Net income for the year endecdber 31, 1999 totaled $9.4 million and increas2@ #illion, or 51.0%, over the prior
year. Net income per basic common share totalet¥$th.1999 versus $0.77 in 1998, an increase &7Per share, or 48.1%. On a dilu
basis, net income per common share totaled $1.1098 as compared to $0.74 in 1998, an increa$6.86 per share, or 48.6%. Excluding
the impact of the 1998 non-recurring charge meetidater in the non-interest expense section ritiease in net income for the year ended
December 31, 1999 would have been $2.6 millior3705%, over 1998. On a diluted basis, net incommepeamon share would have
increased $0.29, or 35.8%.

The increase in net income during 1999 was mosirébly impacted by a $11.0 million increase inin&trest income that primarily resulted
from a higher earning asset base, particularly fgpawth in the loan portfolio. A $1.7 million inaiee in non-interest income also contributed
to the higher 1999 earnings and was mainly thelre$§gains from the sale of premium finance reaéies, higher levels of deposit service
charges, growth in trust fee income and the addifoadministrative service revenues resulting ftheOctober 1999 acquisition of Tricom.
Partially offsetting these increases was a $2.flanitecline in fees from the sale of mortgage fomto the secondary market due to
significantly lower levels of mortgage originatisnlumes, particularly refinancing activity, caudmdthe increases in mortgage interest rates.
A $3.8 million increase in total non-interest expemluring 1999 also offset a portion of the incarewvth, and was due primarily to the
growth and expansion experienced by the Comparipgld®99 coupled with the Tricom acquisition.

A significant factor that contributed to the prigrar net income was the recognition of income &xefits from the realization of previously
unvalued tax loss benefits. Due to the prior yeaognition of tax benefits, the Company's true dghow profitability over the past year has
been masked. Therefore, a comparison of pre-tasatipg income is more representative of the Comisanyprovement in operating results.
On a pretax basis, operating income totaled $14.2 milliod999, an increase of $8.4 million, or 148%, dv@9®8, exclusive of the previou:
mentioned prior year non-recurring charge. Thisi§icant improvement in operating results has bgmarily the result of enhanced
performance of the Company's more established diabigis and the fourth quarter 1999 acquisitiofrdéom. For further information
regarding the recognition of income tax benefitsape refer to the Income Taxes section of thisudision and analysis.

Net interest income. Net interest income totaled. $4nillion for the year ended December 31, 1999narease of $11.0 million, or 29.8
when compared to 1998. This increase was primatiljbutable to a 26.2% increase in average eamsgts, including a 33.8% increase in
average loans and a 2.1% decline in average sesuaitd other liquidity management assets. Totalame loans as a percentage of total
average earning assets increased to 83.6% in 168978.9% in 1998 as a result of solid loan growthis improved loan proportion create
higher net interest margin, as loans earn intetesthigher rate than the Company's other earrsisgts. The net interest margin increased
from 3.43% in 1998 to 3.54% in 1999. The core ntriest margin, which excludes the impact of tid®% Cumulative Trust Preferred
Securities offering and certain discretionary irmemnt leveraging transactions, was 3.64% in 1989nerease of 19 basis points over the
margin of 3.45% in 1998. These margin increaseg we result of a decline in overall funding ca@es and loan growth. The total deposit
funding cost rate declined 39 basis points sinegptiior year and was 4.73% for the year ended DbeeBil, 1999. This improvement was
due mainly to less aggressive deposit pricing érttarkets
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of the more mature banks that have already esteulisignificant market share. The average earrgagtgield declined to 8.08% in 1999 as
compared to 8.19% in 1998, due mostly to the 3ishasint decline in the average loan yield to 8.589%999. This decline was due prima
to a lower average prime lending rate of 8.00%989lversus an average prime lending rate of 8.364998. Please refer to the previous
sections of this discussion entitled "Average BaéaSheets, Interest Income and Expense, and InRaés Yields and Costs" and "Changes
in Interest Income and Expense" for detailed tabfésformation and further discussion of the comguats of net interest income and the
impact of rate and volume changes.

Provision for possible loan losses. The provismnpossible loan losses totaled $3.7 million fa ylear ended December 31, 1999, a
$584,000 decline from the total of $4.3 million1i898. The higher provision in 1998 was necessacpter increased loan charge-offs that
occurred at one banking office in early 1998. Mamagnt believes the allowance for possible loarel$sadequate to provide for inherent
losses in the portfolio. There can be no assuramosgever, that future losses will not exceed tim@ants provided for, thereby affecting
future results of operations. The amount of futntditions to the allowance for possible loan losg#be dependent upon the economy,
changes in real estate values, interest ratesethaatory environment, the level of past-due amd-performing loans, and other factors.

Nor-interest income. For the year ended December@9,Itotal non-interest income was $9.8 million amdeased $1.7 million, or 21.5%,
when compared to $8.1 million in 1998.

The October 1999 acquisition of Tricom added apionately $1.0 million of administrative services eewie to total non-interest income in
1999. This revenue comprises income from adminig&raervices, such as data processing of payhillsyg and cash management services,
to temporary staffing service clients located tigtoout the United States. Tricom also earns intenedtfee income from providing short-term
accounts receivable financing to this same cliasebas mentioned earlier in this discussion.

During 1999, approximately $69 million of premiumdnce receivables were sold by FIFC to an unreltitied party and resulted in the
recognition of approximately $1.0 million in gainghich are shown as a separate category of noresttexcome. There were no sales of
premium finance receivables in 1998. Consistertt Wiintrust's strategy to be asset-driven, it isoplie that similar future sales of premium
finance receivables will occur depending on thel®f new volume growth in relation to the capaddyetain such loans within the Banks'
loan portfolios.

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 ebdegmber 31, 1999, these fees totaled $3.2 miliatecline of $2.4 million, or 42.4%,
from the 1998 total of $5.6 million. This declin@svdue to significantly lower levels of mortgagigimration volumes, particularly refinanci
activity, caused by the increases in mortgage estantes.

Service charges on deposit accounts totaled $1liémfior the year ended December 31, 1999 andceemed $497,000, or 46.7%, when
compared to the 1998 total of $1.1 million. Thisrease was due mainly to a higher deposit base éarger number of accounts at both the
mature banks and the newer de novo banks. The ityagddeposit service charges relate to custonfeeg on overdrawn accounts and
returned items. The level of service charges reckis substantially below peer group levels as mament believes in the philosophy of
providing high quality service without encumberihgt service with numerous activity charges.

Trust fees totaled $1.2 million for the year en@stember 31, 1999, an increase of $383,000, ofd&6er 1998. This increase was the
result of new business development efforts genegtayea larger staff of experienced trust officérattwere added in late 1998 with the
formation of WAMC. Wintrust is committed to growirige trust and investment business in order te®bstrvice its customers and create a
more diversified revenue stream. However, as ttiednction of expanded trust and investment sesvicmtinues to unfold, it is expected 1
overhead levels will be high when compared to #eeificome that is generated. This overhead wilsisbprimarily of the salaries and
benefits of experienced trust professionals. #incipated that trust fees will eventually incre#és a level sufficient to cover this overhead
within a few years.

Other non-interest income totaled $1.8 milliontlee year ended December 31, 1999 and increasedrfilich, or 181%, over the 1998 total
of $653,000. This increase was due primarily to86800 in premium income from certain call opticarsactions and a $355,000 increase in
rental income from equipment leased through the Mi#ision of Lake Forest Bank, a small business$ wes acquired in mid998. The cal
option transactions were
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designed to utilize the excess capital at certairkb, increase the total return associated wittihglcertain securities as earning assets, and
yield additional fee incom

Nonr-interest expense. For the year ended Decembdi939, total non-interest expense was $39.7 mibliod increased $3.8 million, or
10.7%, over 1998. Excluding the prior year non-reng $1.0 million pre-tax charge related to sememamounts due to the Company's
former Chairman and Chief Executive Officer andaierrelated legal fees, total non-interest expewsald have increased $4.8 million, or
13.9%, over 1998. The increases in non-interestresg were predominantly caused by the continuedthrand expansion of the Banks, as
discussed in earlier sections of this analysisdiheelopment of WAMC and the October 1999 acquisitf Tricom. For example, the
increase in total operating expenses from 199889 Tor Barrington Bank and Crystal Lake Bank wi485,000 and $600,000, respectively,
and the September 1998 start-up of WAMC added #ll®n to total 1999 non-interest expense when parad to the 1998 total. In
addition, the October 1999 acquisition of Triconded $1.2 million to 1999 non-interest expense. &December 31, 1998, total deposits
have grown 19.1% and total loan balances have #8e&8%, requiring higher levels of staffing andestbperating costs, such as occupancy,
equipment, advertising and data processing, to &ittact and service the larger customer base.

Despite the growth and the related increases iryrofithe non-interest expense categories, Wingruatlo of non-interest expense to total
average assets declined from 3.04% in 1998 to 2i65P899, and is favorable to the Company's masnepeer group ratio. In addition, the
net overhead ratio for 1999 declined to 2.00% aspared to the 1998 ratio of 2.36%. The improveniethis ratio has caused this key
indicator of overhead to reach the upper end ofti¥t's previously stated performance goal range%0% - 2.00%.

Salaries and employee benefits for the year endm@mber 31, 1999 totaled $20.8 million, an increds2.8 million, or 15.3%, from the
1998 total, excluding the impact of the prior yaan-recurring charge mentioned earlier. This inseeaas directly caused by higher staffing
levels necessary to support the continued growth@Banks, the late 1998 hiring of several expeged trust professionals in conjunction
with the start-up of WAMC, approximately $600,0@0ated to the October 1999 acquisition of Tricomd aormal salary increases. For the
year ended December 31, 1999, salaries and empb@yedits as a percent of average assets was M88Us 1.53% in 1998, exclusive of
non-recurring charge.

Equipment expense, which includes furniture, eq@phand computer software depreciation and repaiisnaintenance costs, totaled $3.2
million for year ended December 31, 1999, a $978,0044.0%, increase over the 1998 total. Thiseiase was caused mainly by higher
levels of depreciation expense related to the oygeoi new facilities, the expansion of existingifities, the acquisition of Tricom and other
growth as discussed earlier.

Net occupancy expenses for the year ended Dece3iib&099 increased $556,000, or 22.8%, to $3.0aniks compared to $2.4 million f
1998. This increase was due mainly to the opernirigree additional facilities in 1999, the expamsadf the Lake Forest Bank and corporate
office facilities, and the acquisition of Tricom.

Data processing expenses totaled $2.2 millionHeryear ended December 31, 1999, an increase 8fG® or 29.4%, when compared to
1998. This increase was due primarily to the addél transactional charges related to the largeosieand loan portfolios, which increased,
on an average basis, 23.9% and 33.8%, respectinel@99 when compared to the prior year.

Advertising and marketing expenses totaled $1.4anifor the year ended December 31, 1999, a dedfr$210,000, or 13.0%, when
compared to 1998. In the prior year, higher leeélsarketing costs were necessary to attract laadsdeposits at the newly chartered Cry
Lake Bank and Barrington Bank and to announce xparsion of trust and investment services througkM&.

Professional fees, which includes legal, audit @mxdees, external loan review costs and normallatégry exam assessments, totaled $1.2
million for the year ended December 31, 1999, dideof $451,000, or 27.3%, from the 1998 totalisTthecline was caused by a higher level
of fees in 1998 related to certain non-performianl work-outs and approximately $100,000 in legakfrelated to the non-recurring
severance charge mentioned earlier.

Amortization of intangibles expense totaled $250,8% the year ended December 31, 1999 as compaugt0,000 for the same period in
1998. The $131,000 increase was due to goodwillatinelr intangibles amortization from the Octobe®9 3ricom acquisition and
amortization expense from the mid-1998 acquisitbMMF. Based on existing intangible assets at Ddwer
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31, 1999, this category of expense will increasapiroximately $715,000 in 2000 to reflect theusabn of a full year of amortization for the
Tricom acquisition.

Other non-interest expenses for the year endedrbleme31, 1999 totaled $7.7 million and increase84$d00, or 6.7%, over the prior year.
This category includes loan expenses, correspormari service charges, insurance, postage, stagiand supplies, telephone, directors
fees, organizational cost amortization, and othedsy expenses. In 1998, one subsidiary bank redoads600,000 operations loss. Without
this prior year expense, the 1999 increase woule baen $1.1 million, or 16.5%. This increase warsegally caused by the Company's
expansion activities and the Tricom acquisitiondizsussed earlier, including increased costs flwrorigination and servicing of a larger
base of deposit and loan accounts.

Income taxes. The Company recorded income tax exgpeh$4.7 million for the year ended Decemberl®B9 as compared to $1.5 million
of income tax benefits in 1998. Prior to the Seqtterd, 1996 merger transaction that formed Wintremsth of the merging companies, ext
Lake Forest Bank, had net operating losses anddhgson the start-up nature of the organizaticrethvas not sufficient evidence to justify
the full realization of the net deferred tax asgetiserated by those losses. Accordingly, during188rtain valuation allowances were
established against deferred tax assets. As tliteesritecome profitable, the recognition of prediguwnvalued tax loss benefits become
available, subject to certain limitations, to offsex expense generated from profitable operatidhs.income tax benefit recorded in 1998
reflected management's determination that certaiineosubsidiaries' earnings history and projefitare earnings were sufficient to make a
judgment that the realization of a portion of tlet deferred tax assets not previously valued wa tileely than not to occur. Accordingl
unlike prior periods, the Company's results in 1888 future years will not benefit significantlypfn the recognition of net operating loss
carryforwards. The value of prior net operatingskssrecognized for financial statement reportingpases for 1999 and 1998 was
approximately $460,000 and $3.4 million, respedyivBlease refer to Note 12 to the Consolidate@diféial Statements for further discussion
and analysis of the Company's tax position.

COMPARISON OF RESULTS OF OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 1998 AND

DECEMBER 31, 1997

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 totaleti’$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#t per share, or 23.3%.

In the second quarter of 1998, net income was am&bly impacted by the previously mentioned norireng $1.0 million pre-tax charge.
Excluding this charge, on an after-tax basis, mevine for the year ended December 31, 1998 wowld baen $6.9 million, or $0.81 per
diluted common share, an increase of $2.0 mill@m1.5%, over 1997.

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 feesemsed $3.2 million in 1998 when compared to tt#7llevel and were mainly the result of
a low mortgage interest rate environment that edtathigh level of refinancing activity and fueketiealthy residential real estate market. A
$8.6 million increase in total non-interest expedseng 1998 as compared to 1997 offset a portfdhie income growth, and was due
primarily to the growth and expansion experiencgthe Company during 1998.

Another significant factor that contributed to imetome for both 1998 and 1997 was the recognitfdname tax benefits from the realizat
of previously unvalued tax loss benefits. For tharg ended December 31, 1998 and 1997, the Comeemrgled income tax benefits of $1.5
million and $3.8 million, respectively. These incetax benefits reflected management's determin#t@ancertain 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 wae tikely than not to occur.

Excluding the impact of income tax benefits andrtha-recurring charge mentioned above, the Compaegrded operating income of $5.7
million and $1.1 million in 1998 and 1997, respeely. This significant improvement in 1998 opergtiesults was due to the
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enhanced performance of the Company's more edtallsubsidiaries.

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 averagdtgecand other liquidity management assets. Tatatage loans as a percentage of total
average earning assets remained constant at 78.88tH 1998 and 1997. The average loan to averagesi ratio also remained constant at
80.1% for both 1998 and 1997. The net interest mangreased slightly during 1998 to 3.43% as comgado 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 primarilytte reductions in the prime lending rate durirg l&st half of 1998 in addition to
competitive pressures on commercial loan rates.alleeage prime rate during 1997 was 8.48% compar8B6% during 1998. A 20 basis
point decline in the cost of average interest Ingadieposits to 5.12% in 1998 helped to offset theel loan yield. This improvement was due
to a general decline in rates and less aggresspesit pricing in the markets of the more matunekisahat have already established
significant market share. Please refer to the pres/sections of this discussion entitled "Averag&Bce Sheets, Interest Income and
Expense, and Interest Rate Yields and Costs" ahdri@es in Interest Income and Expense" for detsdlelgs of information and further
discussion of the components of net interest incantethe impact of rate and volume changes.

Provision for possible loan losses. The provisimnpossible 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 exgrexéd in the loan portfolio.

Non-interest income. Total non-interest income incega®3.1 million, or 63.3%, to $8.1 million for thhear ended December 31, 1998, when
compared to $4.9 million in 1997.

Fees on mortgage loans sold for the year endedniiEe31, 1998 rose $3.2 million, or 137.9%, in cangon to 1997, and totaled $5.6
million. Historically low mortgage interest ratesdathe related high levels of refinancing activitgre the major reasons for this significant
revenue increase.

Service charges on deposit accounts continuedtease throughout 1998 when compared to 1997, priedatly as a result of higher dep:
balances and a larger number of accounts. Serlieges totaled $1.1 million for the year ended Demer 31, 1998, an increase of $341,(
or 47.1%, over 1997.

Trust fees totaled $788,000 for the year ended mbee 31, 1998, an increase of $162,000, or 25.9¢r, 1997 due primarily to new busin
development efforts and the September 1998 staof-MpAMC.

Non-interest expense. For the year ended Decembdi©938, total non-interest expense was $35.8 mikliod increased $8.6 million, or
31.5%, over 1997. Excluding the non-recurring $tillion pre-tax charge recorded in 1998, as diseds=arlier, total non-interest expense
would have increased $7.6 million, or 27.8%, ov@ 7 The increases in non-interest expense wedopri@antly caused by the continued
growth of the Company. For example, the late 198it-sip of the Crystal Lake Bank added $1.7 millioriotal 1998 non-interest expense,
and the 1998 incremental increase of non-intepgstrese at Barrington Bank, which began operatingdanember 1996, was $728,000. As of
December 31, 1998, when compared to the prior gadrbalances, total deposits increased 33.9% a&mddans rose 39.2%, which required
higher levels of staffing and other operating costish as occupancy, advertising and data progggsitboth attract and service the larger
customer base.

Salaries and employee benefits for the year endmgiber 31, 1998 totaled $18.9 million, an incredst.7 million, or 33.4%, from the
same period in 1997. Approximately $900,000 of&ked million non-recurring charge recorded in 198i&ted to a severance accrual and,
excluding this charge, the increase over 1997 whalge been $3.8 million, or 27.0%. The increasedigxtly caused by higher staffing
levels necessary to support the growth of the Compzcluding 1) the Crystal Lake Bank that was aggbim December 1997, 2) a new full-
service facility located in Western Springs tha¢iogd 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
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non-recurring charge, as a percent of averagesasset 1.53% versus 1.66% in 1997, ratios that@mparable to the Company's peer group.

Equipment expense totaled $2.2 million for yearezhBecember 31, 1998, a $508,000, or 29.7%, iner@asr the 1997 amount. This
increase was mainly due to higher levels of deptexi expense related to the opening of additifalities and other growth as discussed
earlier.

Net occupancy expenses for the year ended Dece3iib&098 increased $539,000, or 28.4%, to $2.4aniis 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 during 1998.

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 dudéoCrystal Lake Bank opening and additional tratisaal charges related to the larger
deposit and loan portfolios, which increased, oegrage basis, 36.5% and 36.7%, respectively998 When compared to the prior year.

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 proiorg at FIFC, and to announce the expansion of &nus investment services through
WAMC.

Professional fees totaled $1.7 million for the yeaded December 31, 1998, an increase of $31100&3.2%, over 1997. This increase was
primarily due to growth in the Company, legal feelsted to certain non-performing loan work-outs] approximately $100,000 in legal fees
related to the non-recurring severance charge oreediearlier.

Other non-interest expenses for the year endedrbleme31, 1998 totaled $7.3 million and increase® $dillion, or 33.7%, over the prior
year. Included in the increase was a $600,000 tipasaoss at one subsidiary ba

The operational controls and systems of this bautkadl other Banks were reviewed and additionatrai® and procedures were put into
place, where considered necessary. The remainingdge in this category of expenses was geneallyed by the Company's expansion
activities, as discussed earlier, including inceglsosts from the origination and servicing ofrgda base of deposit and loan accounts. Total
non-interest expense as a percent of total aversggts was 3.04% in 1998, an improvement from 3.ih8P897.

Income taxes. The Company recorded income tax heméf$1.5 million and $3.8 million for the yeaaaded December 31, 1998 and 1997,
respectively. As noted earlier, the Company reabideome tax benefits that reflected managemeat&rchination that certain of the
subsidiaries' earnings history and projected futanmings were sufficient to make a judgment thatrealization of a portion of the net
deferred tax assets not previously valued was fil@ky than not to occur. The value of prior neeagting losses recognized for financial
statement reporting purposes for 1998 and 1997appsoximately $3.4 million and $4.2 million, respeely.

OPERATING SEGMENT RESULTS

As described in Note 20 to the Consolidated Firarigfatements, the Company's operations consfateoprimary segments: banking,
premium finance, indirect auto, Tricom and trusteTCompany's profitability is primarily dependenttbe net interest income, provision for
possible loan losses, non-interest income and tipgrexpenses of its banking segment. The netéaténcome of the banking segment
includes income and related interest costs fronfgar loans that were purchased from the premiurarfce and indirect auto segments. For
purposes of internal segment profitability analysignagement reviews the results of its premiumniie and indirect auto segments as if all
loans originated and sold to the banking segmen¢ watained within that segment's operations.

The banking segment's net interest income for &z gnded December 31, 1999 totaled $44.3 milkocompared to $34.2 million for the
same period in 1998, an increase of $10.0 millar29.3%. The increase in net interest income &@8lwhen compared to the total of $25.5
million in 1997 was $8.7 million, or 34.1%. Theserieases were the direct result of growth in tlam Iportfolio and an improved net interest
margin, as discussed in the Consolidated ResulBpefations section. The banking segment's nomestténcome totaled $7.1 million in
1999, a decline of $560,000, or 7.3%, when comptréde 1998 total of $7.7 million. This declinesvdue to a $2.4 million reduction in fe
from the sale of residential mortgage loans, whiels partially offset by increases in deposit serdlearges, call option premium income and
leased equipment rental income, as discussedreartiee Consolidated Results of Operations secfitwe reduction in mortgage fees was
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mainly caused by increases in mortgage interess rathich significantly lowered mortgage originatimlumes, particularly refinancing
activity. In 1998, nonnterest income for the banking segment totaled #illion and increased $4.0 million, or 105.6%eothe total of $3.
million in 1997. This increase was primarily theu# of higher levels of fees from the sale of desitial mortgage loans and general growt
the Company, as more fully explained in the Conlstéid Results of Operations section of this disonsIhe banking segment's net after-tax
profit totaled $10.3 million for the year ended Betber 31, 1999, an increase of $5.2 million, or.4%) as compared to the 1998 total of
$5.1 million. The total segment profit in 1998 ieased $1.0 million over the $4.1 million that wasarded in 1997. These after-tax segment
profit increases were primarily the result of higlevels of net interest income, as noted above the general continued maturation and
related profitability improvements of the more éditthed de novo bank subsidiaries.

Net interest income for the premium finance segnetated $12.6 million for the year ended Decen8ir1999 and increased $2.9 millic

or 30.2%, over the $9.7 million in 1998. This irese resulted from higher levels of premium finarezeeivables produced from various
business development efforts including a new progagreement with PFH, as mentioned earlier, anerateéw product offerings and targe
marketing programs. In 1998, net interest inconceciased $2.4 million, or 32.0%, over the 1997 tof&7.4 million due to new programs
and targeted marketing efforts. The premium finasegment non-interest income for the year ende@mber 31, 1999 totaled $1.0 million
and related to gains from the sale of premium fieareceivables, as more fully discussed in the Qlateted Results of Operations section.
Net afte-tax profit of the premium finance segment toteddd3 million for the year ended December 31, 188%ompared to $2.0 million in
1998 and and $373,000 in 1997. The improvemerpsafitability during both 1998 and 1999 were duemhato the combination of higher
volumes and the implementation of additional caditetprocedures and upgraded systems.

Net interest income for the indirect auto segmetaléd $8.2 million in 1999, a $2.6 million, or 886, increase over 1998 as a result

42.7% increase in average outstanding loans. 18,18l net interest income of $5.6 million incsed $2.0 million, or 55.0%, over the 1997
total of $3.6 million, due to higher average ouisliag loans. The indirect auto segment after-taiptotaled $2.7 million for the year ended
December 31, 1999, an increase of $830,000, ofd4o9er the 1998 total of $1.8 million. In 1998teaftax segment profit increased
$625,000, or 51.0%, over the 1997 total of $1.2ioml These increases were the result of growthénChicago area automobile dealer
network and increased loan volumes, which prodindgler levels of average outstanding loans.

The Tricom segment is the Company's newest redertgierating segment that was created from thel@ctb999 acquisition. This segme
results of operations began to be included in thm@any's consolidated earnings as of October 19,188 effective date of the acquisition.
For the year ended December 31, 1999, the Tricgmept added $826,000 to the Company's net interestne, $1.0 million to the
Company's non-interest income and $340,000 to tmpany's net income. Please refer to Note 19 t€tresolidated Financial Statements
for further information related to Tricom includitagdescription of the business and certain pro dédiimancial information.

As mentioned earlier, the trust segment relatésdmperations of WAMC, a trust and investment glibsy 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 werealéal as indirect costs to the trust segment. diitiad to trust and investment management
fees that are recorded as non-interest incomeinacmhnection with internal profitability analysike trust segment includes net interest
income related to certain trust account balancaisate maintained with the Lake Forest Bank. Thisimerest income totaled $469,000 for
1999 as compared to $359,000 in 1998 and $182r00097. Trust fee income totaled $1.2 million iM®2%s compared to $788,000 in 1998,
an increase of $383,000, or 48.6%, due mainly to Imesiness development efforts from a larger steéfxperienced trust officers. The
increase in 1998 when compared to the 1997 tot®626,000 was $162,000, or 25.9%. The trust segafeettax loss totaled $559,000 for
the year ended December 31, 1999 as comparedss &f $189,000 in 1998 and a profit of $237,000987. The losses in both 1999 and
1998 were due to the start-up of WAMC and the eglaalary and employee benefit costs of hiring Bgpeed trust professionals. See the
Overview and Strategy section of this discussiarfuather explanation of the trust segment expamsivough WAMC.

-56-



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 anditored by management in conjunction with the bdeaf 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 arewdinht, creating a risk that changes in the leteharket 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. Intadd management attempts to identify potentialeade swings in net interest income in
future years, as a result of interest rate movespdytperforming computerized simulation analysipatential interest rate environments. If a
potential adverse swing in net interest margin @ndét income is identified, management then woalkeg appropriate actions with its asset-
liability structure to counter these potential atheesituations. Please refer to earlier sectiorBisfdiscussion and analysis for further
discussion of the net interest margin.

As the Company's primary source of interest bedrafmilities is customer deposits, the Companyltalio manage the types and terms of
such deposits may be somewhat limited by customefeences 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 @y to limit its exposure to interest rate rigigdther with credit risk, while at the same
time achieving a positive interest rate spread.

One method utilized by financial institutions tonit interest rate risk is to enter into derivatfireancial instruments. A derivative financial
instrument includes interest rate swaps, inteastcaps and floors, futures, forwards, optionremts and other financial instruments with
similar characteristics. As of December 31, 1988, EGompany had $240 million notional principal amtoof interest rate cap contracts that
mature in $60 million notional principal amountentals on April 30, 2000, September 1, 2000, Oat80¢ 2000 and January 3, 2001. These
contracts were purchased to mitigate the effecisofg rates on certain floating rate deposit peisuDuring 1999, the Company also entered
into certain covered call option transactions eglab certain securities held by the Company. Thassactions were designed to utilize
excess capital at certain banks and increase thlerédurn associated with holding these securégearning assets. The Company may enter
into other derivative financial instruments in flaéure to effectively manage its interest rate .risk

The Company's exposure to interest rate risk iewed on a regular basis by management and theldoadirectors of the Banks and the
Company. The objective is to measure the effectedrincome and to adjust balance sheet and offibalaheet instruments to minimize the
inherent risk while at the same time maximize ineoifools used by management include a standardegapt and a rate simulation model
whereby changes in net income are measured invh ef various changes in interest rate indicasinstitution with more assets than
liabilities repricing over a given time frame isnsidered asset sensitive and will generally beffrefih rising rates and conversely, a higher
level of repricing liabilities versus assets woh&lbeneficial in a declining rate environment. Ttiwing table illustrates the Company's
estimated interest rate sensitivity and periodid esmulative gap positions as of December 31, 1868ars in thousands):
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Time to Maturity or Repric ing

0-90 91-365 1-5 (e} ver 5
Days Days Years Years Total
Rate sensitive assets (RSA) $ 642,780 323,969 493,991 2 18,642 1,679,382
Rate sensitive liabilities (RSL) 849,674 383,295 118,163 3 28,250 1,679,382
Cumulative gap (GAP = RSA - RSL) (1) (206,894)  (266,220) 109,608
Cumulative RSA/RSL (1) 0.76 0.78 1.08
RSA/Total assets 0.38 0.19 0.29
RSL/Total assets (1) 0.51 0.23 0.07
GAP/Total assets (1) (12)% (16)% 7%
GAP/Cumulative RSA (1) (32)% (28)% 8%
(1) The GAP amount and related ratios do not ref lect $240 million notional
principal amount of interest rate caps, as discussed in the ~ following

paragraph.

While the gap position illustrated above is a uktfal that management can assess for generalgrusig of the Company's and its
subsidiaries' balance sheets, it is only as ofiatpotime and does not reflect the impact of lbéitance sheet interest rate cap contracts. As of
December 31, 1999, the Company had $240 millioionat principal amount of interest rate caps tlegtice on a monthly basis. These
interest rate caps, which mature in intervals tghmut the next 12 months, were purchased to mititfe effect of rising rates on certain
floating rate deposit products. When the gap pwsith the above table is adjusted for the impad¢he$e interest rate caps, the Company's
short-term gap position becomes relatively nettrdhat the level of rate sensitive assets thaticepvithin one year approximately match the
level of rate sensitive liabilities that repricethimn one year.

Management uses an additional measurement towbtaae its asset-liability sensitivity that det@mes exposure to changes in interest rates
by measuring the percentage change in net inter@sine due to changes in interest rates over ayaotime horizon. Management meas

its exposure to changes in interest rates using/rdiferent interest rate scenarios. One interats scenario utilized is to measure the
percentage change in net interest income assumingstantaneous permanent parallel shift in thilydarve of 200 basis points, both upw
and downward. This analysis also includes the imphthe interest rate cap agreements mentionedeatdtilizing this measurement conce
the interest rate risk of the Company, expressedmescentage change in net interest income otweo-gear time horizon due to changes in
interest rates, at December 31, 1999, is as follows

+200 Basis -200 Basis

Po ints Points
Percentage change in net interest
income due to an immediate 200
basis point shift in the yield curve 2 9% 0.1%

LIQUIDITY AND CAPITAL RESOURCES

The following table reflects various measures ef@ompany's capital at December 31, 1999 and 1998:

December 31,

1999 1998
Average equity-to-average asset ratio 5.4% 6.1%
Leverage ratio 7.1 7.5
Tier 1 risk-based capital ratio 7.8 8.5
Total risk-based capital ratio 8.4 9.7
Dividend payout ratio 0.0 0.0

The Company's consolidated leverage ratio (Tieadital/total fourth quarter average assets lessgibles) was 7.1 % at December 31, 1!
which is in excess of the "well capitalized" regalg level. Consolidated Tier 1 and total risk-tdhsapital ratios were 7.8% and 8.4%,
respectively. Based on guidelines established byrtderal 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 source of funds at theihgldompany level are from dividends from its sdizgies, borrowings on its revolving
credit line with an unaffiliated bank, proceedsifirtrust preferred securities offerings or additiceguity offerings. Refer to Notes 9 and 1(
the
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Consolidated Financial Statements for further imfation on the Company's revolving credit line amdsT Preferred Securities offering,
respectively. In November 1999, the Company coradlet private placement of 352,942 shares of constumk, which were priced at
market, and received net proceeds of approxim&@ million.

Banking laws impose restrictions upon the amoumtivifiends which can be paid to the holding compiayyhe Banks. Based on these laws,
the Banks could, subject to minimum capital requieats, declare dividends to the Company withouiabitg regulatory approval in an
amount not exceeding (a) undivided profits, andffle)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, 2000, subject to minimum capital reaquéets at the Banks, approximately $12.6 million &aailable as dividends from the
Banks without prior regulatory approval. There weoedividends paid by the subsidiaries to the mgdiompany in either 1999 or 1997.
During 1998, Lake Forest Bank paid dividends o2$8nillion to the holding company.

In January 2000, the Company's Board of Directpm@ved the first semi-annual cash dividend ogatsmmon stock. The dividend, in the
amount of $0.05 per share, was paid on Februarg2@) to shareholders of record as of Februar@00. Additionally, in January 2000,
Board of Directors approved a stock repurchaserproguthorizing the purchase of up to 300,000 shafreommon stock, from time to tirr
in open market or privately negotiated transactidine shares authorized to be repurchased repragpriximately 3% of the Company's
currently outstanding shares. Shares repurchasauly,i would be available for issuance under thm@any's stock incentive plan, employee
stock purchase plan and other corporate purposes.

Liquidity management at the Banks involves planrimgeet anticipated funding needs at a reasomalste Liquidity management is guided
by policies, formulated and monitored by the Comymeenior management and each Bank's assettijatninmittee, which take into accol
the marketability of assets, the sources and #tabfl funding and the level of unfunded commitngenthe Banks' principal sources of funds
are deposits, short-term borrowings and capitalrimrtions from the holding company. In additione tBanks are eligible to borrow under
Federal Home Loan Bank advances, another soursieoof-term liquidity.

The Banks' core deposits, the most stable sourkiguidity for community banks due to the naturdmfg-term relationships generally
established with depositors and the security obdiginsurance provided by the FDIC, are availablprovide long-term liquidity. At
December 31, 1999, approximately 61% of the Comganial assets were funded by core deposits vaildrices less than $100,000, as
compared to approximately 66% at the end of 199&. fEmaining 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 pléggedure public funds. At December 31, 1999, inetd assets totaled approximately $57.2
million, compared to approximately $116.5 millionecember 31, 1998.

The Banks routinely accept deposits from a varétyunicipal entities. Typically, these municipatigies require that banks pledge
marketable securities to collateralize these puldigosits. At December 31, 1999 and 1998, the Baallsapproximately $139.2 million and
$104.9 million, respectively, of securities collatézing such public deposits and other short-tbommmowings. Deposits requiring pledged
assets are not considered to be core depositsharabsets that are pledged as collateral for theesits are not deemed to be liquid assets.

The Company is not aware of any known trends, cdmerits, events, regulatory recommendations or teioges that would have any
adverse effect on the Company's capital resouopesations or liquidity.

CREDIT RISK AND ASSET QUALITY

Management believes that the loan portfolio is welersified and well secured, without undue comicdion in any specific risk area. Control
of loan quality is continually monitored by managarand is reviewed by the Banks' Board of Directord their Credit Committees on a
monthly basis. Independent external review of danlportfolio is provided by the examinations castdd by
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regulatory authorities and an independent loaremeyierformed by an entity engaged by the Boardiggdbors. The amount of additions to
the allowance for possible loan losses, which herged to earnings through the provision for pdedimn losses, are determined based on a

variety of factors, including actual charge-offgidg the year, historical loss experience, delimjand other potential problem loans, and an
evaluation of economic conditions in the marketare

Summary of Loan Loss Experience. The following éabimmarizes average loan balances, changesatidh@nce for possible loan losses
arising from additions to the allowance which haeen charged to earnings, and loans charged-offemoderies on loans previously
charged-off for the periods shown (dollars in thamgs).

1999 1998 1997 1996 1995
Balance at beginning of year $ 7,034 5,116 3,636 2,763 1,702
Total loans charged-off:
Core banking loans (837) (1,636) (448) (190) (43)
Premium finance (456) (455) (1,126) (207) (247)
Indirect auto (1,156) (646) (300) (123) -
Discontinued leasing operations - - (241) (583) (109)
Total loans charged-off (2,449) (2,737) (2,115) (1,103) (399)
Total recoveries 310 358 191 41 30
Net loans charged-off (2,139) (2,379) (1,924) (1,062) (369)
Provision for possible loan losses 3,713 4,297 3,404 1,935 1,430
Acquired allowance for possible loan losses 175 - - - -
Balance at end of year $ 8,783 7,034 5,116 3,636 2,763
Year-end total loans, net of unearned income $ 1,278,249 992,062 712,631 4 92,548 258,231
Average total loans, net of unearned income 1,135,200 848,344 620,801 3 47,076 183,614
Allowance as percent of year-end total loans 0.69% 0.71% 0.72% 0.74% 1.07%
Net loans charged-off to average total loans 0.19 0.28 0.31 0.31 0.20
Net loans charged-off to the provision for
possible loan losses 57.61 55.36 56.52 54.88 25.80

Net charg-offs of core banking loans for the year ended Ddumy 31, 1999 totaled $795,000 as compared tahdb$1.4 million for 1998.
Included in the prior year net charge-offs was apipnately $815,000 attributable to loans originaa¢dne banking office and reflect what
management believes to be an isolated problenhdsbeen resolved. Core loan net charge-offs ascamtage of average core loans were
0.12% in 1999 as compared to 0.29% in 1998, theatéxh due to the prior year issue noted above.

Premium finance receivable net charge-offs foryi@ ended December 31, 1999 totaled $289,000mapared to $328,000 recorded in
1998. Net charge-offs were 0.14% of average prenfiobamce receivables in 1999 versus 0.18% in 1998.

Indirect auto loan net charge-offs totaled $1.1ianilfor the year ended December 31, 1999 as comolpar$604,000 in 1998. Net charggs
as a percentage of average indirect auto loans ®vé#és in 1999 in comparison to 0.36% in 1998. figher level of net charge-offs in 1999
was the result of an in-depth review of all problemadits and the implementation of a more aggressiarge-off policy.
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The allowance for possible loan losses as a pexgerdf total net loans at December 31, 1999 an8 %28 0.69% and 0.71%, respectively.
Management believes that the allowance for pos8iale losses is adequate to provide for lossegémién the portfolio.

Past Due Loans and Non-performing Assets. Theiatig table classifies the Company's nmerforming loans as of December 31 for eac
last five years (dollars in thousands):

1999 1998 1997 1996 1995
Past Due greater than 90 days and still accruing:
Core banking loans $ 713 800 868 75 121
Indirect auto loans 391 274 11 20 -
Premium finance receivables 1,523 1,214 887 - 21
Total 2,627 2,288 1,766 95 142
Non-accrual loans:
Core banking loans 1,895 1,487 782 448 684
Indirect auto loans 298 195 29 - -
Premium finance receivables 2,145 1,455 1,629 1,238 1,094
Total non-accrual loans 4,338 3,137 2,440 1,686 1,778
Total non-performing loans:
Core banking loans 2,608 2,287 1,650 523 805
Indirect auto loans 689 469 40 20 -
Premium finance receivables 3,668 2,669 2,516 1,238 1,115
Total non-performing loans 6,965 5,425 4,206 1,781 1,920
Other real estate owned - 587 - - -
Total non-performing assets $ 6,965 6,012 4,206 1,781 1,920
Total non-performing loans by
category as a percent of
its own respective category:
Core banking loans 0.32% 0.38% 0.37% 0.15% 0.39%
Indirect auto loans 0.27 0.22 0.03 0.02 0.00
Premium finance receivables 1.67 1.50 1.96 2.15 7.22
Total non-performing loans 0.54 0.55 0.59 0.36 0.74
Total non-performing assets to total assets 0.41 0.45 0.40 0.25 0.41
Non-accrual loans to total loans 0.34 0.32 0.34 0.34 0.69
Allowance for possible loan losses as a
percentage of non-performing loans 126.10 129.66 121.64 204.15 143.91

NON-PERFORMING CORE BANKING LOANS AND OTHER REAL ES TATE OWNED

Total nonperforming loans for the Company's core bankingrass (all loans other than indirect auto loans@methium finance receivable
were $2.6 million as of December 31, 1999, an iasecfrom the $2.3 million as of December 31, 1988a percentage of total core banking
loans, however, noperforming core banking loans declined to 0.32%atend of 1999 versus 0.38% a year earlier. Aljhahe outstandin
core loan portfolio has increased 33% from a yegar the amount of non-performing core loans hag mreased 14% from the prior year
total. Non-performing core banking loans consigthprily of a small number of commercial and reahtsloans, which management believes
are well secured and in the process of collectiofact, the loans comprising the non-performingecloan category total less than 30
individual credits. The small number of such nonfgening loans allows management to effectively itmrthe status of these credits and
work with the borrowers to resolve these problefie other real estate owned balance of $587,000 Becember 31, 1998 consisted of one
local residential real estate property that wad gdoking 1999 at a small loss.
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NON-PERFORMING PREMIUM FINANCE RECEIVABLES

The table below presents the level of non-perfoghuremium finance receivables as of December 339 &d 1998, and the amount of net
charge-offs for the years then ended.

As of % of Pre mium As of % of Premium
12/31/99 Finance Rec. 12/31/98 Finance Rec.

Non-performing premium
finance receivables $3,668,000 1.6 7% $2,669,000 1.50%

Net charge-offs of premium
finance receivables 289,000 0.1 4 328,000 0.18

It is important to note that the ratio of net chegfs is substantially less than the ratio of penforming assets. The ratio of non-performing
premium finance receivables fluctuates throughbetyear due to the nature and timing of canceledwt collections from insurance
carriers. Due to the nature of collateral for premifinance receivables, it customarily takes 60-d&fs to convert the collateral into cash
collections. Accordingly, the level of non-perfonmgipremium finance receivables is not necessardicative of the loss inherent in the
portfolio. In the event of default, the Company ke power to cancel the insurance policy and cobtlee unearned portion of the premium
from the insurance carrier. In the event of camtielh, the cash returned in payment of the unegoneahium by the insurer should generally
be sufficient to cover the receivable balance jherest and other charges due. Due to notificaguirements and processing time by most
insurance carriers, many receivables will becontiagleent beyond 90 days while the insurer is precgsthe return of the unearned
premium. Management continues to accrue intera@gtmaturity as the unearned premium is ordinasilfficient to pay-off the outstanding
balance and contractual interest due.

The amount of non-performing premium finance reabklgs at and prior to December 31, 1996 were sigmifly less because, prior to
October 1996, the Company had sold its origina¢eeivables to a securitization facility. In Octoi®86, the Company began retaining all
originated receivables, and the Company termingditedecuritization facility during the third quartd 1997.

NON-PERFORMING INDIRECT AUTO LOANS

Total nonperforming indirect automobile loans were $689,800ecember 31, 1999 as compared to $469,000 anthef 1998. The ratio
these non-performing loans has increased slighth/27% of total net indirect automobile loans atBmber 31, 1999 from 0.22% at
December 31, 1998. Despite the increase in thé &fveonperforming loans, these ratios continue to be baltamdard industry ratios for tl
type of loan category. These individual loans casgsmaller dollar amounts and collection efforts active.

Potential Problem Loans. In addition to those ladisslosed under "Past Due Loans and lgerforming Assets," there are certain loans ir
portfolio which management has identified, throltgtproblem loan identification system, which exhéhigher 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 iagtqdue status, loans with borrowers that haventeamverse operating cash flow or balance
sheet trends, or loans with general risk charasttesithat the loan officer feels might jeopardize future timely collection of principal and
interest payments. Management's review of the togal portfolio to identify loans where there isicern that the borrower will not be able to
continue to satisfy present loan repayment termisidtes factors such as review of individual loarsgent loss experience and current
economic conditions. The principal amount of patdmroblem loans as of December 31, 1999 and 189® approximately $14.4 million
and $5.1 million, respectively. The December 3B9Balance included one local residential reattestavelopment loan totaling $5.7 milli
that is well secured and actively monitored.

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 339 or 1998, except for loans included in theriatiauto and premium finance opera
segments.
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EFFECTS OF INFLATION

A banking organization's assets and liabilities@mmarily monetary. Changes in the rate of inflatdo not have as great an impact on the
financial condition of a bank as do changes inrggtrates. Moreover, interest rates do not neasshange at the same percentage as does
inflation. Accordingly, changes in inflation aretrexpected to have a material impact on the Companynalysis of the Company's asset
and liability structure provides the best indicataf how the organization is positioned to resptmndhanging interest rates.

IMPACT OF YEAR 2000

In prior years, the Company discussed the natuitgergress of its plans to become Year 2000 readsing the last half of 1999, the
Company completed its remediation and testing sfesys. As a result of those planning and implentiemt&fforts, the Company
experienced no significant disruptions in missidatical information technology and non-informatitethnology systems and believes those
systems successfully responded to the Year 20@0ath@nge. The Company incurred approximately $0@6i)® costs during 1999 in
connection with remediating and testing its systehhss cost does not include internal salary angleyee benefit costs for persons that were
involved with the Year 2000 project. The Compangas aware of any material problems resulting fréear 2000 issues, either with its
products or services, its internal systems, optioglucts and services of third party data proceggsinviders and other vendors. The Comg.
will continue to monitor its mission critical comigu applications and those of its third party datacessing providers and other vendors
throughout the year 2000 to ensure that any lateat 2000 matters that may arise are addressedppisom

EFFECTS OF NEW ACCOUNTING PRINCIPLE

In June 1999, the FASB issued SFAS No. 137 to &¥fely defer the implementation date of SFAS No3,I#ccounting for Derivative
Instruments and Hedging Activities" for one yedfAS No. 133 was issued in June 1998 and establifdrethe first time, comprehensive
accounting and reporting standards for derivatigtruments and hedging activities. Previous acéogistandards and methodologies did not
adequately address the many derivative and hedgingactions in the current financial marketplat#, @s such, the Securities and Exchange
Commission, and other organizations, urged the FfgSiBeal expeditiously with the related accountingl reporting problems. The
accounting and reporting principles prescribedHiy standard are complex and will significantly mpa the way entities account for these
activities. This new standard requires that allv@ive instruments be recorded in the statemewbatlition at fair value. The recording of 1
gain or loss due to changes in fair value couldegibe reported in earnings or as other comprebeisiome in the statements of
shareholders' equity, depending on the type ofungtnt and whether or not it is considered a hedth the issuance of SFAS No. 137, this
standard is now effective for the Company as otidanl, 2001. The adoption of this new statemeatiisently not expected to have a
material effect on the Company's future financaldition, results of operations, or liquidity.

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 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
the Company's projected growth, anticipated impmosets in earnings, earnings per share and othemdial performance measures, and
management's long-term performance goals, as weliaiements relating to the anticipated effectinamcial results of condition from
expected development or events, the Company'sdsssand growth strategies, including anticipatéstial growth, plans to form additional
de novo banks and to open new branch offices, @apdrisue additional potential development or adtijoiisof banks or specialty finance
businesses. Actual results could differ materifiltyn those addressed in the forward-looking statémas a result of numerous factors,
including 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 hawd formations, branch openings, and expandetangsinvestment operations. De novo
banks may typically require 13 to 24 months of afiens before becoming profitable, due to the inmphorganizational and overhead
expenses, the start-up phase of generating depositthe time lag typically involved in redeployidgposits into attractively priced loans and
other higher yielding earning assets. Similarly &xpansion of trust and investment services thrdlng Company's newer trust subsidiary,
WAMC, is expected to be in a start-up phase fomidnet few years, before 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.
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o If market interest rates should move contrarthteoCompany's gap position on interest earningtisissel 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 preparedness effortsthat of its outside data processing providafiware vendors, and customers, in
implementing and testing Year 2000 compliant hardwsoftware and systems, and the effectiveneapmbpriate contingency plans that
have been developed.

o Unforeseen future events that may cause slowerdhticipated development and growth of the Tribarsiness, changes in the temporary
staffing industry or difficulties integrating theidom acquisition.

o Changes in the economic environment, competitoother factors, may influence the anticipateal\gh rate of loans and deposits, the
quality of the loan portfolio and loan and depgsiting.
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CORPORATE LOCATIONS

WINTRUST FINANCIAL CORPORATION
727 North Bank Lane

Lake Forest, IL 60045

(847) 615-4096

www.wintrust.com

LAKE FOREST BANK & TRUST COMPANY

Lake Forest Locations
Main Bank

727 North Bank Lane
Lake Forest, IL 60045
(847) 234-2882
www.lakeforestbank.com

Main 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
1100 Pembridge Drive
Lake Forest, IL 60045

Lake Bluff

103 East Scranton Avenue
Lake Bluff, IL 60044

(847) 615-4060

Bank of Highwood - Fort Sheridan
128 Washington Avenue
Highwood, IL 60040

(847) 266-7600

MMF Leasing Services
263 East Westminster

Lake Forest, IL 60045

(847) 604-5060

HINSDALE BANK & TRUST COMPANY

Hinsdale Locations
Main Bank

25 East First Street
Hinsdale, IL 60521
(630) 323-4404
www.hinsdalebank.com

Drive-thru

130 West Chestnut
Hinsdale, IL 60521
(630) 658025



Clarendon Hills Bank

200 West Burlington Avenue
Clarendon Hills, IL 60514
(630) 323-1240

The Community Bank of Western Springs
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
www.nscbank.com

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

Skokie Location
5049 Oakton Street
Skokie, IL 60077
(847) 933-1900

LIBERTYVILLE BANK & TRUST COMPANY

Main Bank

507 North Milwaukee Avenue
Libertyville, IL 60048

(847) 367-6800
www.libertyvillebank.com

Drive-thru

201 Hurlburt Court
Libertyville, IL 60048
(847) 247-4045

South Libertyville

1167 South Milwaukee Avenue
Libertyville, IL 60048

(847) 367-6800

BARRINGTON BANK & TRUST COMPANY

Main Bank
201 S. Hough Stret



Barrington, IL 60010
(847) 842-4500
www.barringtonbank.com

CRYSTAL LAKE BANK & TRUST COMPANY

Main Bank

70 N. Williams Street
Crystal Lake, IL 60014
(815) 479-5200
www.crystallakebank.com

Drive-thru
27 N. Main Street
Crystal Lake, IL 60014

South Crystal Lake
1000 McHenry Avenue
Crystal Lake, IL 60014
(815) 479-5715

WINTRUST ASSET MANAGEMENT COMPANY

727 North Bank Lane
Lake Forest, IL 60045
(847) 234-2882

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

201 S. Hough Street
Barrington, IL 60010
(847) 842-4500

FIRST INSURANCE FUNDING CORP.

520 Lake Cook Road, Suite 300
Deerfield, IL 60015

(847) 374-3000
www.firstinsurancefunding.com

TRICOM, INC. OF MILWAUKEE

11270 West Park Place
Suite 100

Milwaukee, WI 53224
(414) 410-2200
Www.tricom.com
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CORPORATE INFORMATION

PUBLIC LISTING AND MARKET SYMBOL

The Company's Common Stock is traded on The NaStzuk Market(R) under the symbol WTFC. The stodirabiation appears as
"WintrstFnl" in the Wall Street Journal.

WEBSITE LOCATION
The Company's maintains a financial relations mgewebsite at the following location: www.wintriestm
ANNUAL MEETING OF SHAREHOLDERS

May 25, 2000
Michigan Shores Club
911 Michigan Avenue
Wilmette, lllinois
10:00 A.M.

FORM 10-K

The Form 10-K Annual Report to the Securities ardiange Commission will be available to holdersezord 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

PRIMARY MARKET MAKERS FOR WINTRUST FINANCIAL CORPOR ATION COMMON STOCK

ABN AMRO Incorporated
Advest, Inc.

First Union Securities, Inc.
Howe Barnes Investments, Inc.
Sandler O'Neill & Partners
U.S. Bancorp Piper Jaffray
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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

Tricom, Inc. of Milwaukee Wisconsin

Upgrad Personnel Services, Inc. Wisconsin

Wintrust Asset Management Company, N.A. National Banking Association

Wintrust Capital Trust | Delaware



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference ifdéllewing documents of our report dated Februady 2000, with respect to the

consolidated financial statements of Wintrust FoahCorporation incorporated by reference in thmdal Report (Form 10-K) for the year
ended December 31, 1999:

o Registration Statement (Form S-8 No. 333-33488gning to the Wintrust Financial Corporation Hayee Stock Purchase Plan.

0 Registration Statement (Form S-3 No. 333-902&tfgining to shares of Wintrust Financial Corpanatissued in connection with the
acquisition of Tricom, Inc.

0 Registration Statement (Form S-3 No. 333-920@5{gining to shares of Wintrust Financial Corpanatissued in a private placement.
/sl Ernst & Young LLP

Chicago, Illinois
March 29, 2000



The Board of Directors
Wintrust Financial Corporation:

We consent to incorporation by reference in theiRegjion Statements on Form S-3 (Nos. 333-9201383-90211) and on Form S-8 (No.
333-33459) of Wintrust Financial Corporation of eeport dated March 19, 1999, relating to the cbdated statement of condition of
Wintrust Financial Corporation and subsidiarieeBecember 31, 1998, and the related consolidstttdments of income, changes in
shareholders' equity, and cash flows for eachef/gars in the two-year period ended December@8,which report is incorporated by
reference in the December 31, 1999 Annual RepoRarm 10-K of Wintrust Financial Corporation.

/sl KPMG LLP

Chicago, Illinois
March 30, 2000



ARTICLE 9

This schedule contains summary financial infornragatracted from the annual audited financial statets of Wintrust Financial
Corporation for the years ended December 31, 1869898, 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 53,06¢ 33,92
INT BEARING DEPOSITS 2,547 7,86¢
FED FUNDS SOLC 28,23 18,53¢
TRADING ASSETS 0 0
INVESTMENTS HELD FOR SALE 205,79 209,11
INVESTMENTS CARRYING 0 5,00(
INVESTMENTS MARKET 0 5,001
LOANS 1,278,24 992,06:
ALLOWANCE 8,78: 7,03¢
TOTAL ASSETS 1,679,38; 1,348,04
DEPOSITS 1,463,62; 1,229,15.
SHORT TERM 68,19: 0
LIABILITIES OTHER 23,57( 12,63¢
LONG TERM 31,05( 31,05(
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 8,771 8,15(
OTHER SE 84,17¢ 67,05
TOTAL LIABILITIES AND EQUITY 1,679,38; 1,348,04
INTEREST LOAN 97,27( 75,36¢
INTEREST INVEST 12,06 12,61(
INTEREST OTHER 0 0
INTEREST TOTAL 109,33: 87,97¢
INTEREST DEPOSI1 56,02 49,06¢
INTEREST EXPENSE 61,59 51,21
INTEREST INCOME NET 47,73¢ 36,76«
LOAN LOSSES 3,71: 4,291
SECURITIES GAINS 5 0
EXPENSE OTHEF 39,67¢ 35,83
INCOME PRETAX 14,15: 4,70¢
INCOME PRE EXTRAORDINARY 9,427 6,24¢
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 9,427 6,24¢
EPS BASIC 1.14 0.77
EPS DILUTED 1.1C 0.74
YIELD ACTUAL 3.5¢ 3.4¢
LOANS NON 4,33¢ 3,137
LOANS PAST 2,621 2,28¢
LOANS TROUBLED 0 0
LOANS PROBLEM 14,43¢ 5,14¢
ALLOWANCE OPEN 7,03¢ 5,11¢
CHARGE OFF< (2,449 (2,737
RECOVERIES 31¢ 35¢
ALLOWANCE CLOSE 8,78: 7,03
ALLOWANCE DOMESTIC 7,96¢ 6,22t
ALLOWANCE FOREIGN 0 0
ALLOWANCE UNALLOCATED 81¢ 80¢
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