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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION (UNAUDITED)

(In thousands)

PART |

ITEM 1 FINANCIAL STATEMENTS

March 31, December 31, March 31,
1999 1998 1998
Assets
Cash and due from banks-non-interest bearing $ 32,989 $ 33,924 $ 33,822
Federal funds sold 28,945 18,539 36,701
Interest-bearing deposits with banks 3,545 7,863 71,271
Available-for-Sale securities, at fair value 195,142 209,119 183,443
Held-to-Maturity securities, at amortized cost - 5,000 5,001
Loans, net of unearned income 1,071,016 992,062 758,235
Less: Allowance for possible loan losses 7,518 7,034 5,665
Net loans 1,063,498 985,028 752,570
Premises and equipment, net 61,966 56,964 48,418
Accrued interest receivable and other assets 31,972 30,082 18,993
Goodwill and organizational costs 1,379 1,529 1,708
Total assets $1,419,436 $1,348,048 $1,151,927
Liabilities and Shareholders' Equity
Deposits:
Non-interest bearing $117,463 $ 131,309 $ 95,705
Interest bearing 1,135,336 1,097,845 950,029
Total deposits 1,252,799 1,229,154 1,045,734
Short-term borrowings 40,033 - -
Notes payable 2,000 - 22,903
Long-term debt - trust preferred securities 31,050 31,050 -
Accrued interest payable and other liabilities 16,330 12,639 13,326
Total liabilities 1,342,212 1,272,843 1,081,963
Shareholders' equity:
Preferred stock - - -
Common stock 8,161 8,150 8,137
Surplus 73,001 72,878 72,796
Common stock warrants 100 100 100
Retained deficit (4,038) (5,872) (11,075)
Accumulated other comprehensive income (loss) - (51) 6
Total shareholders' equity 77,224 75,205 69,964
Total liabilities and shareholders' equity $ 1,419,436 $ 1,348,048 $ 1,151,927

See accompanying notes to unaudited consolidataddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)

(In thousands, except per share data)
Three Months Ended

March 31,
1999 19 98
Interest income
Interest and fees on loans $21,663 $16,368
Interest bearing deposits with banks 71 990
Federal funds sold 193 813
Securities 2,351 1,729
Total interest income 24,278 19,900
Interest expense
Interest on deposits 12,550 11,514
Interest on short-term borrowings and notes paya ble 177 382
Interest on long-term debt - trust preferred sec urities 735 -
Total interest expense 13,462 11,896
Net interest income 10,816 8,004
Provision for possible loan losses 784 1,267
Net interest income after provision for possible lo an losses 10,032 6,737
Non-interest income
Fees on mortgage loans sold 1,298 1,191
Service charges on deposit accounts 334 211
Trust fees 225 166
Loan servicing fees - mortgage loans 49 34
Other 402 81
Total non-interest income 2,308 1,683
Non-interest expense
Salaries and employee benefits 5,079 4,278
Occupancy, net 676 572
Equipment expense 628 496
Data processing 482 398
Advertising and marketing 369 407
Professional fees 310 326
Other 1,992 1,455
Total non-interest expense 9,536 7,932
Income before income taxes 2,804 488
Income tax expense (benefit) 970 (554)
Net income $1,834 $1,042
Net income per common share - Basic $0.22 $0.13
Net income per common share - Diluted $0.22 $0.12
Weighted average common shares outstanding 8,155 8,129
Dilutive potential common shares 323 321
Average common shares and dilutive common shares 8,478 8,450

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERBQUITY (UNAUDITED)

(In thousands)

Balance at December 31, 1997

Comprehensive Income:

Net income

Other Comprehensive Income, net of tax:
Unrealized losses on securities, net of
reclassification adjustment

Comprehensive Income

Common stock issued upon exercise
of stock options

Balance at March 31, 1998

Compre-

income  stock

Common Reta
hensive Common stock  earn
Surplus warrants (defi

Balance at December 31, 1998

Comprehensive Income:

Net income

Other Comprehensive Income, net of tax:
Unrealized gains on securities, net of
reclassification adjustment

Comprehensive Income

Common stock issued upon exercise
of stock options

Balance at March 31, 1999

Disclosure of reclassification amount:
Unrealized holding gains (losses) arising during th
Less: Reclassification adjustment for gains or loss

Unrealized gains (losses) on securities

$ 8118 $72,646 $ 100 $(1
$ 1042 - - -
@ - - -
5 1005
19 150 -
$ 8137 $72,796 $ 100 $(11
$ 8150 $72,878 $ 100 $(5
$1834 - - -
51 - - -
$ 1,885

$ 8,161

e period

es included in net income

See accompanying notes to unaudited consolidataddial statements.
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Accumulated
other
ined Compre- Total
ings hensive shareholders'
cit) income equity

2,117) $ 43 $68,790

1,042 -- 1,042

-- (37) (37)

,075) $ 6 $69,964

872) $ (51) $75,205

1,834 - 1,834
- 51 51
- - 134
,038) $ -~ $77,224

Months Ended March 31,
999 1998

$51 $ (37)




WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(in thousands)

Three Months Ended
M arch 31,
1999 1998
OPERATING ACTIVITIES:
Net income $1,834 $1,042
Adjustments to reconcile net income to net cash
used for, or provided by, operating activit ies:
Provision for possible loan losses 784 1,267
Depreciation and amortization 993 638
Deferred income tax benefit (370) (554)
Net accretion/amortization of securities (135) 80
Originations of mortgage loans held for sale (89,574) (84,192)
Proceeds from sales of mortgage loans held for sale 88,575 80,538
Increase in other assets, net (1,614) (3,546)
Increase in other liabilities, net 3,691 2,275
NET CASH PROVIDED BY (USED FOR) OPERATING ACTIVITIE S 4,184 (2,452)
INVESTING ACTIVITIES:
Proceeds from maturities of Available-for-Sale se curities 144,025 144,564
Proceeds from maturities of Held-to-Maturity secu rities 5,000 -
Purchases of Available-for-Sale securities (129,854) (226,153)
Net decrease in interest-bearing deposits with ba nks 4,318 13,829
Net increase in loans (78,255) (42,667)
Purchases of premises and equipment, net (5,759) (4,802)
NET CASH USED FOR INVESTING ACTIVITIES (60,525) (115,229)
FINANCING ACTIVITIES:
Increase in deposit accounts 23,645 128,033
Increase (decrease) in short-term borrowings, net 40,033 (35,493)
Proceeds from notes payable 2,000 2,501
Common stock issued upon exercise of stock option s 134 169
NET CASH PROVIDED BY FINANCING ACTIVITIES 65,812 95,210
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S 9,471 (22,471)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 52,463 92,994
CASH AND CASH EQUIVALENTS AT END OF YEAR $61,934 $70,523

See accompanying notes to unaudited consolidataddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(1) Basis of Presentation

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

Wintrust is a financial services holding companyrently engaged in the business of providing comityuranking services through its
banking subsidiaries to customers in the Chicagwapelitan area and financing for the payment ahotercial insurance premiums
("premium finance receivables"), on a national §airough its subsidiary, First Insurance Fundiogporation ("FIFC"). As of March 31,
1999, Wintrust had six wholly-owned bank subsidiaricollectively, "Banks"), all of which started @ novo institutions, including Lake
Forest Bank & Trust Company ("Lake Forest Bank'ipddale Bank & Trust Company ("Hinsdale Bank"), tid8hore Community Bank &
Trust Company ("North Shore Bank"), Libertyville da& Trust Company ("Libertyville Bank"), BarringtoBank & Trust Company, N.A.
("Barrington Bank") and Crystal Lake Bank & Trusbi@pany, N.A. ("Crystal Lake Bank"). FIFC is a whysflwned subsidiary of Crabtree
Capital Corporation ("Crabtree") which is a whotiwned subsidiary of Lake Forest Bank. On Septer@Bel 998, Wintrust began operating
a new trust and investment subsidiary, WintrusteA$sanagement Company, N.A. ("WAMC"). This wholly#ed subsidiary currently
provides trust and investment services at fouhefWintrust banks. Previously, the Company providlest services through the trust
department of Lake Forest Bank.

The accompanying consolidated financial statemamsinaudited and do not include information otrfotes necessary for a complete
presentation of financial condition, results of gi®ns or cash flows in accordance with genermatiyepted accounting principles. The
consolidated financial statements should be readmjunction with the consolidated financial stagers and notes included in the Company's
Annual Report and Form 10-K for the year ended b=y 31, 1998. Operating results for the three-mmpetiods presented are not
necessarily indicative of the results which mayekpected for the entire year. Reclassificationsesfain prior period amounts have been
made to conform with the current period presentatio

(2) Cash and Cash Equivalents

For the purposes of the Consolidated Statemerashi Flows, the Company considers cash and casratmis to include cash and due
from banks and federal funds sold which have agiral maturity of 90 days or less.
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(3) Earnings Per Share
The following table shows the computation of basid diluted earnings per share (in thousands, ¢xegshare data):

For the Three Months
Ended March 31,

1999 1998
Net income ( A) $1,834 $1,042
Average common shares outstanding ( B) 8,155 8,129
Effect of dilutive common shares 323 321
Weighted average common shares and
effect of dilutive common shares ( C) 8,478 8,450
Net income per average common share - Basic  (A/ B) $0.22 $0.13
Net income per average common share - Diluted (A/ C) $0.22 $0.12

The effect of dilutive common shares outstandirayits from stock options, stock warrants and shiarée issued under the Employee Stock
Purchase Plan, all being treated as if they had bitker exercised or issued, and are computegbplycation of the treasury stock method.

(4) Longterm Debt Trust Preferred Securities

In October 1998, the Company completed its offeah§31.05 million of 9.00% Cumulative Trust Preéat Securities. For purposes of
generally accepted accounting principles, thesergiss are considered to be debt securities abhd womponent of shareholders' equity. The
Trust Preferred Securities offering has increaséutiist's regulatory capital under Federal Resguidelines. Interest expense on the Trust
Preferred Securities is also deductible for incoaxepurposes. For further information on the TRigferred Securities, please refer to Note
10 of the Company's Consolidated Financial Statésrianluded in the Annual Report and Form 10-Ktfer year ended December 31, 1998.

(5) Segment Information

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 mamitdrmanage the financial performance of the CompEme Company evaluates
segment performance based on after-tax profitss &md other appropriate profitability measuresrnomto each segment. Certain indirect
expenses have been allocated based on actual vaheeurements and other criteria, as approprigir-segment revenue and transfers are
generally accounted for at current market pricé® adther category, as shown in the following tatdéiects parent company information.
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The net interest income and segment profit of #reking segment includes income and related intecets from portfolio loans that were
purchased from the premium finance and indireat aagments. For purposes of internal segment abidlityy analysis, management reviews
the results of its premium finance and indirecbaggments as if all loans originated and solthédstanking segment were retained within
that segment's operations; thereby causing the segment elimination amounts shown in the follagyiable.

The following is a summary of certain operatingoimation for reportable segments for the three impetiods ended March 31, 1999 and

1998 (in thousands):

For the Three Month s Ended
March 31,
1999 1998

Net Interest Income:
Banking $ 10,056 $7,324
Premium Finance 3,132 2,183
Indirect Auto 1,864 1,122
Trust 108 66
Inter-segment eliminations (3,609) (2,331)
Other (735) (360)

Total $ 10,816 $ 8,004
Non-interest Income:
Banking $ 2,140 $1,593
Premium Finance - -
Indirect Auto - 1
Trust 225 166
Inter-segment eliminations (57) 77)

Total $ 2,308 $1,683
Segment Profit (Loss):
Banking $ 2,361 $ 521
Premium Finance 944 391
Indirect Auto 671 339
Trust (232) 78
Inter-segment eliminations (1,206) 40
Other (704) (327)

Total $ 1,834 $1,042
Segment Assets:
Banking $1,450,907 $1,165,568
Premium Finance 274,444 186,835
Indirect Auto 236,718 153,516
Trust 2,672 412
Inter-segment eliminations (549,907) (358,414)
Other 4,602 4,010

Total $1,419,436 $1,151,927



ITEM 2
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition as of March 31, 1999, compared with Deoen81, 1998, and March 31, 1998,
and the results of operations for the three mostiods ended March 31, 1999 and 1998 should beimeamhjunction with the Company's
unaudited consolidated financial statements anesnodntained in this report. This discussion costéorwardlooking statements that invol
risks and uncertainties and, as such, future i&solild differ significantly from management's emtrexpectations. See the last section of
discussion for further information on forward-loogistatements.

OVERVIEW AND STRATEGY

The Company's operating subsidiaries were organizéiih the last eight years, with an average diféts six subsidiary banks of less than
four years. Wintrust has grown rapidly during tlestfew years and its Banks have been among ttestagowing community-oriented de
novo banking operations in Illinois and the counBgcause of the rapid growth, the historical penfince of the Banks and FIFC has been
affected by costs associated with growing markateshestablishing new de novo banks, opening nawnchrfacilities, and building an
experienced management team. The Company's fingrefarmance over the past several years genaeflicts improving profitability of

the Banks, as they mature, offset by the significasts of opening new banks and branch facilifit®® Company's experience has been t
generally takes 13-24 months for new banking officefirst achieve operational profitability. Sianily, management currently expects a start-
up phase for WAMC of a few years before its operatibecome profitable.

Lake Forest Bank, Hinsdale Bank, North Shore Baitdertyville Bank, Barrington Bank and Crystal LaBRank began operations in
December 1991, October 1993, September 1994, Qci@®&, December 1996 and December 1997, resphctiebsequent to those initial
dates of operations, each of the Banks, excepiriggon Bank and Crystal Lake Bank, have establistdxtitional full-service banking
facilities. FIFC began operations in 1990 and imprily engaged in the business of financing ineaeapremiums written through
independent insurance agents or brokers on a @&ti@sis for commercial customers. On Septembet 388, WAMC began operations and
offers a full range of trust and investment serviaemany of the Wintrust banks.

Crystal Lake Bank, since moving into its permariecation in downtown Crystal Lake in September 198&ned a new drive-thru facility in
March 1999, and is planning to open a new full-eerbranch facility in south Crystal Lake in mid9® In April and May 1998, North Shore
Bank opened new branch facilities in Wilmette arldn@oe, lllinois, respectively. In October 199&: thibertyville Bank opened a new brau
facility that is located in south Libertyville, wthi is near Vernon Hills, lllinois. In December 1998 Lake Forest Bank opened a new br:
in the newly constructed, upscale senior housingld@ment known as Lake Forest Place. Also in18@8, Hinsdale Bank's Western Spri
operation moved into its new, permanent full-servfacility. Expenses related to these new bankpeyations and the start-up of WAMC
predominantly impact only the first quarter 199®igiing results.

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 and FIFC. One aspethisfstrategy is to continue to pursue
specialized earning asset niches, and to shifinilkeof earning assets to higher-yielding loansadidition to Lake Forest Bank's July 1998
acquisition of the
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operations of a small business engaged in medichfraunicipal equipment leasing, the Company magyeiacquisitions of other specialty
finance businesses that generate assets thatitatelesfior bank investment and/or secondary maskds. To further balance growth with
increased earnings, management will continue tos@mn less aggressive deposit pricing at the Btretshave more established customer
bases.

With the formation of WAMC, the Company intendsetgand the trust and investment management semiaehave already been provided
during the past several years through the trusardieyent of the Lake Forest Bank. With a separatkértered trust subsidiary, the Compar
now able to offer trust and investment managemanices to all communities served by Wintrust bamksich management believes are
some of the best trust markets in lllinois. In diddi to offering these services to existing banktomers at each of the Banks, the Company
believes WAMC can successfully compete for trustihess by targeting small to mid-size businessdsawly affluent individuals whose
needs command the personalized attention thabeitiffered by WAMC's experienced trust professisn@lring the fourth quarter of 1998,
WAMC added experienced trust professionals at N8rbre Bank, Hinsdale Bank and Barrington BankinAthe past, a full complement of
trust professionals will continue to operate froffices at the Lake Forest Bank. Services offeretAMC typically will include traditional
trust products and services, as well as investmamagement, financial planning and 401(k) managésenices.

Similar to starting a de novo bank, the introduttid expanded trust services is expected to calatvely high overhead levels when
compared to initial fee income generated by WAM®Be Dverhead will consist primarily of the salargesl benefits of experienced trust
professionals. Management anticipates that WAMChelsuccessful in attracting trust business dvemiext few years, to a level that trust
fees absorb the overhead of WAMC at that time.

RESULTS OF OPERATIONS
EARNINGS SUMMARY

Net income for the quarter ended March 31, 19%l¢dt$1.8 million, an increase of $792,000, or 76%er the first quarter 1998 total of $
million. Net income per common share, on a dilliadis, totaled $0.22 per share for the first quaftd 999, compared to $0.12 per share for
the first quarter of 1998, an increase of $0.10sbare, or 83%.

A significant factor that contributed to the pri@ar quarterly net income was the recognition obme tax benefits from the realization of
previously unvalued tax loss benefits. For theghr®nths ended March 31, 1998, the Company recandeche tax benefits of $554,000. In
the current year quarter ended March 31, 1999Ctmapany, for financial reporting purposes, wasyftdixable for Federal and state income
tax purposes and recorded $970,000 of income tparese. See the Income Taxes section later in iggsission for further information.

Due to the prior year recognition of tax benetit® Company's true growth in profitability over th&st year has been masked. Therefore, a
comparison of pre-tax operating income is moregsgntative of the Company's improvement in opegatsults. On a pre-tax basis,
operating income totaled $2.8 million for the fitistee months of 1999, an increase of $2.3 mill@mm™75%, over the $488,000 recorded in
the first quarter of 1998. This significant impravent in operating results has primarily been tisailteof enhanced performance of the
Company's more established subsidiaries.
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NET INTEREST INCOME

Net interest income is defined as the differende/ben interest income and fees on earning assétmtanest expense on depos

borrowings and long-term debt. The related netr@stemargin represents the net interest incometar aquivalent basis as a percentage of
average earning assets during the period. Theaifptable presents a summary of Wintrust's netrredt income and related net interest
margin for the three months ended March 31, 198901898, calculated on a tax equivalent basis (doltathousands):

Three Months Ended T hree Months Ended
March 31, 1999 March 31, 1998
Av erage Interest Rate Average Interest Rate
Interest-bearing deposits with banks $ 5,299 $ 71 5.43% $ 70,510 $ 990 5.69%
Federal funds sold 17,405 193 450 60,122 813 548
Investment securities 178,761 2,351 5.33 121,942 1,729 5.75
Loans, net of unearned income (1) 1, 029,591 21,700 8.5 729,496 16,388 9.11
Total earning assets 1, 231,056 24,315 8.01% 982,070 19,920 8.23%
Interest-bearing deposits 1, 093,156 12,550 4.66% 877,652 11,514 5.32%
Short-term borrowings and notes payable 15,946 177 4.50 22,269 382 6.96
Long-term debt - trust preferred securities 31,050 735 9.47 - - -
Total interest-bearing liabilities 1, 140,152 13,462 4.79% 899,921 11,896  5.36%
Tax equivalent net interest income $ 10,853 $8,024
Net interest spread 3.22% 2.87%
Net interest margin 3.58% 3.31%
(1) Interest income on tax advantaged loans reflects a tax equivalent
adjustment based on a marginal federal corpora te tax rate of 34%. The total
tax-equivalent adjustment is $37,000 and $20 ,000 for the quarters ended

March 31, 1999 and 1998, respectively.

Tax equivalent net interest income for the quasteted March 31, 1999 totaled $10.9 million, anease of $2.8 million, or 35%, as
compared to the $8.0 million recorded in the sameatgr of 1998. This increase was mainly the resfuttan growth coupled with a decline
overall funding cost rates. Interest and fees anddor the quarter ended March 31, 1999 totaldd7aillion, an increase of $5.3 million, or

32%, over the prior year quarterly total of $16.lion. This growth was predominantly due to a $30lion, or 41%, increase in average
total loans.

The net interest margin of 3.58% for the quarteteehMarch 31, 1999 improved by 27 basis points twefirst quarter 1998 margin of
3.31% mostly as a result of lower rates paid oerggt-bearing deposits and a higher proportiorvefage loans to total average earning
assets. The rate paid on interest-bearing depositsiged 4.66% for the first quarter of 1999 veEs82% for the same quarter in 1998, a
decline of 66 basis points. This decline was calbyea general market decline in rates coupled miéimagement's decision to be less
aggressive on its deposit pricing at the more nedbanks. Although the yield on loans declined S§ispoints to 8.55% when compared to
the prior year quarter yield of 9.11%, the proportof average loans to average total earning assgtsased from 74% in the first quarter of

1998 to 84% in the first quarter of 1999. This imy@d loan proportion creates a higher net intanesgin, as loans earn interest at a higher
rate than
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other earning assets. The loan yield declined vadoampared to the prior year quarter due mainly tiucdons in the prime lending rate during
the last half of 1998 and competitive pressuresamnmercial loan rates. The yield on total earnisgess for the first quarter of 1999 was
8.01% as compared to 8.23% in 1998; the declirg2dfasis points due to the lower yields on botndo@nd other earning assets, offset
somewhat by the higher proportion of average lotais.

In early October 1998, the Company completed R8% Cumulative Trust Preferred Securities offetintgling $31.05 million, which is
reflected as long-term debt in the above table.ra@keof 9.47% is higher than the 9.00% couponahtke securities as it reflects the
amortization of offering costs, including undeniri fees, legal and professional fees, and othater@ costs. These securities are considered
capital for regulatory purposes and the interedetuctible for tax purposes. The proceeds frosdffering have provided for, and will
continue to provide for, the Company's growth axgl@sion. The rate paid on short-term borrowingsrastes payable declined to 4.50% in
the first quarter of 1999 as compared to 6.96%énfirst quarter of 1998. A general decline in neanlates and a change in composition of
this category were the primary factors causing 248 basis point decline. In 1998, most of the agerbalance comprised notes payable t

a line of credit agreement with an unaffiliated kathe rate of which was based on 125 basis poies the LIBOR rate. In 1999, the average
balance mainly comprised short-term repurchasesatggats, which generally have lower rates when coatpi® the terms of the bank line of
credit agreement.

The net interest margin for the first quarter 0999creased 25 basis points as compared to tmhfquarter 1998 margin of 3.33%. This
improvement was mainly due to management's decisibe less aggressive on the pricing of certapodi products, as mentioned earlier.
Excluding the impact of the Trust Preferred Semsitapital offering, the first quarter 1999 neenest margin would have been 3.66%.

The following table presents a reconciliation ofrifviist's tax equivalent net interest income, caled on a tax equivalent basis, for the three
month periods between March 31, 1998 and Marcii899. The reconciliation sets forth the changdéet interest income as a result of
changes in volumes, changes in rates and the cliaeg the combination of volume and rate chafigethousands):

Amount
Tax equivalent net interest income for the period e nded March 31, 1998..... $ 8,024
Change due to average earning assets fluctuati ons (volume)............ 2,032
Change due to interest rate fluctuations (rate ) IS 654
Change due to rate/volume fluctuations (mix).. L 143
Tax equivalent net interest income for the period e nded March 31, 1999..... $ 10,853
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NON-INTEREST INCOME

For the first quarter of 1999, non-interest incameeased $625,000, or 37%, over the prior yeartgquand totaled $2.3 million. This
increase was primarily the result of higher feesrfithe sale of mortgage loans, increased depasiteecharges and income from call option
transactions related to certain securities heltheyCompany. The following table presents non-ggeincome by category (in thousands):

Three Months Ended

March 31,
1999 1998

Fees on mortgage loans sold $1,298 $1,191
Service charges on deposit accounts 334 211
Trust fees 225 166
Loan servicing fees - mortgage loans 49 34
Securities gains, net - -
Other income 402 81

Total non-interest income $ 2,308 $1,683

Fees on mortgage loans sold includes income fraginating and selling residential real estate loans the secondary market, the majority
of which are sold without retaining servicing righEFor the three months ended March 31, 1999, fieesetotaled $1.3 million and increased
$107,000, or 9%, over the 1998 quarterly totaladirable mortgage rate environment, the relateld leigels of refinancing activity, and a
healthy residential real estate market continua@salt in high levels of fee income. There cambeassurances, however, that any or all of
these favorable factors will continue. Accordindlyture fee income on mortgage loans sold may edtthhe levels that have been
experienced during 1998 and the first quarter @019

Service charges on deposit accounts totaled $384¢d@he first quarter of 1999, an increase of$0Q0 as compared to the 1998 quarter.
This increase was due to a higher deposit basa éarger number of accounts at both the more mdam&s and the newer de novo banks.
The majority of deposit service charges relateust@amary fees on overdrawn accounts and retureatsitThe level of service charges
received is substantially below peer group levelsmanagement believes in the philosophy of progidiigh quality service without
encumbering that service with numerous activityrgha.

During the first quarter of 1999, the Company retpgd approximately $173,000 in premium income fiertain call option transactions.
These transactions were designed to utilize excagsigal at certain banks, increase the total resissociated with holding certain securities as
earning assets, and yield additional fee incomés iflcome is included in the category of other muerest income in the Consolidated
Statements of Income, and was the primary reasothéoincrease in this category when compareddgtior year quarter.

Trust fees totaled $225,000 for the quarter endaccM31, 1999, a $59,000, or 36%, increase ovepribe year quarter. This increase was
mainly the result of new business development &ffgenerated from a larger staff of experiencest wificers. With the September 30, 1998
start-up of WAMC, it is anticipated that additiorfaé income will be generated in the future from ¢xpansion of personalized trust and
investment services to each bank subsidiary. Tineduoction of these expanded services, howevexpected to cause relatively high
overhead levels when compared to the initial feetne generated by WAMC, as more fully discusseatiérprevious Overview and Strategy
section.
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NON-INTEREST EXPENSE

Nor-interest expense for the first quarter of 1998lest $9.5 million and increased $1.6 million, oP@®ver the first quarter 1998 total of
$7.9 million. The continued growth and expansiothef de novo banks and the development of WAMC whegegrimary causes for this
increase. Since March 31, 1998, total deposits jaswn 20% and total loan balances have risen 4&@tiring higher levels of staffing and
other costs to both attract and service the lacgstomer base. The following table presents nagrést expense by category (in thousands):

Three Months
Ended March 31,

1999 1998

Salaries and employee benefits $5,079 $4,278
Occupancy, net 676 572
Equipment expense 628 496
Data processing 482 398
Advertising and marketing 369 407
Professional fees 310 326
Other 1,992 1,455

Total non-interest expense $9,536 $7,932

Total salaries and employee benefits expense wasn§ilion for the first quarter of 1999, an incseaof $801,000, or 19%, as compared to

$4.3 million for the prior year quarter. As notdzbae, this increase was primarily due to growtthe Company and the hiring of experien
trust professionals for the new WAMC subsidiary.a@\gercent of average total assets, on an annddleesis, salaries and employee benefits
were 1.52% for the first quarter of 1999, an immnoent from 1.62% in the first quarter of 1998.

Occupancy costs, equipment expense and data pimgéasthe first quarter of 1999 increased $100,08132,000 and $84,000, respectively,
over the first quarter 1998 totals due to the opgiif new facilities, as discussed in the Overvisw Strategy section, and the general grc
of the Company's customer base.

Other non-interest expenses for the three monttieceiarch 31, 1999 totaled $2.0 million, an inceeak$537,000, or 37%, over the same
period in 1998 due mainly to general growth of @m@mpany and its customer base, including the rlaigher levels of loan and deposit
activities. This category of expense includes therization of organizational costs and intangémsets, loan expenses, correspondent bank
service charges, postage, insurance, stationarg@guulies and other sundry expenses. Approxim&200,000 of this category's total for the
first quarter of 1999 relates to previously unarized deferred organizational costs, which were Bgpéd in connection with the required
adoption of Statement of Position 98-5, "Reportinghe Costs of Stattp Activities". This new accounting principle, whibecame effectiv

as of January 1, 1999, requires companies to wfftpreviously capitalized start-up costs and exgeefuture start-up costs as incurred. In the
first quarter of 1998, approximately $22,000 wagensed for the normal amortization of deferred vizgtional costs.

Despite the growth of the Company and the relateteases in many of the non-interest expense aésgVintrust's ratio of non-interest
expense to total average assets declined from 3i0@8e first quarter of 1998 to 2.86% for theffigsiarter of 1999, and is favorable to the
Company's most recent peer group ratio.
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INCOME TAXES

The Company recorded income tax expense of $970@08e three months ended March 31, 1999 vetsisdalization of $554,000 in
income tax benefits for the same period of 199RirRo the September 1, 1996 merger transactianféinaned Wintrust, each of the merging
companies, except Lake Forest Bank, had net opgriisses and, based upon the start-up nature @rganization, there was not sufficient
evidence to justify the full realization of the mkgferred tax assets generated by those lossesrdiegly, during 1996, certain valuation
allowances were established against deferred tetsawith the combined result being that a miniamabunt of federal tax expense or benefit
was recorded. As the entities become profitabkeyéicognition of previously unvalued tax loss b#sdfecome available, subject to certain
limitations, to offset tax expense generated fraofifable operations. The income tax benefit reedrih first quarter of 1998 reflected
management's determination that certain of theidialb®s' earnings history and projected futurenggys were sufficient to make a judgment
that the realization of a portion of the net defdrtax assets not previously valued was more littedy not to occur. Full recognition of the
operating losses, for financial accounting purppaes completed in 1998.

OPERATING SEGMENT RESULTS

As shown in Note 5 to the Unaudited ConsolidatethR¢€ial Statements, the Company's operations ¢afdsur primary segments: banking,
premium finance, indirect auto, and trust. The Canyfs profitability is primarily dependent on thet imterest income, provision for possible
loan losses, nomterest income and operating expenses of its bgrd@gment. For the first quarter of 1999, the bapkegment's net intere
income totaled $10.1 million, an increase of $2illion, or 37%, as compared to the $7.3 milliongred in the same quarter of 1998. This
increase was the direct result of earning assetthrgarticularly in the loan portfolio, as earldiscussed in the Net Interest Income section.
The banking segment's namerest income totaled $2.1 million for the figgtarter of 1999, an increase of $547,000, or 34%r, first quarte

of 1998. This increase was due mainly to highes feem the sale of mortgage loans, increased degpewsiice charges on a larger deposit
and premium income from certain call option tratisas, as discussed earlier. The banking segmefigistax profit for the quarter ended
March 31, 1999 totaled $2.4 million, an increas&bB million, or 353%, as compared to the pricaryguarterly total of $521,000. This
improved profitability was caused mainly from higlievels of net interest income and non-interesbine, as mentioned above, created from
the continued growth and maturation of the morat#sthed de novo banks.

Net interest income from the premium finance segdrtmaled $3.1 million for the quarter ended Ma8dh 1999, an increase of $949,000
43%, over the $2.2 million recorded in the samertguaf 1998. Aftertax profit for the premium finance segment tote$8d 4,000 for the fir:
quarter of 1999 and increased $553,000, or 14 1%, tine first quarter 1998 profit of $391,000. Theszeases were due mostly to higher
levels of premium finance receivables created frmw product offerings and targeted marketing pnogracoupled with the control of
servicing costs by enhancing systems capabilitielscapacity.

The indirect auto segment recorded $1.9 millioneifinterest income for the first quarter of 1989,increase of $742,000, or 66%, as
compared to the prior year quarterly total of $hillion. The first quarter 1999 after-tax segmertfjt almost doubled when compared to the
prior year quarter and totaled $671,000. Theseeas®s were caused by growth in outstanding indingtct loans resulting from higher
origination volumes from both existing dealers aeev dealer relationships.
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The trust segment recorded non-interest incom@25 P00 for the first quarter of 1999 as compacedllic6,000 in the same quarter of 1998,
an increase of $59,000, or 36%. This increasethfamme was the result of new business developnflarteby a larger staff of experienced
trust professionals that were hired in connectidth the start-up of WAMC. The trust segment afeexoss totaled $232,000 for the first
three months of 1999 as compared to an after-tafit pf $78,000 for the same period in 1998. Th88 drofit relates to operations of the
Lake Forest Bank trust department and, accordiragigtain expenses of the bank were allocated a®giatosts to the trust segment. The
segment loss in 1999 was caused by the start-WhAMC and the related salary and employee benefitscof hiring experienced trust
professionals. As more fully discussed in the Oiamand Strategy section of this analysis, managemepects a start-up phase for the trust

segment of a few years before its operations begonféaable.

FINANCIAL CONDITION

Total assets were $1.42 billion at March 31, 1288increase of $267.5 million, or 23%, over thel$illion a year earlier, and $71.4
million, or 5%, over the $1.35 billion at Deceml3dr, 1998. Growth at the newer de novo banks couplédcontinued market share growth
at the more mature banks fueled these increasés. flinding liabilities, which include deposits,astiterm borrowings and long-term debt,
were $1.33 billion at March 31, 1999, and incree®&2%8i7.2 million, or 24%, over the prior year, afgb¥F million, or 5%, since December 31,
1998. These funding increases were primarily @iizo fund growth in the loan portfolio.

Interest-Earning Assets

The following table sets forth, by category, thenposition of earning asset balances and the relggvcentage of total earning assets as of
the date specified (dollars in thousands):

Marc h 31, 1999 December 31, 1998 March 31, 1998
Loans: Balance Percent Balance Percent Balance Percent
Commercial and commercial
real estate $ 383, 841 30% $ 366,229 30% $ 253,597 24%

Premium finance, net 210, 169 16 178,138 14 143,373 13

Indirect auto, net 229, 203 18 209,983 17 150,776 14

Home equity 111, 070 8 111,537 9 113,765 11

Residential real estate 101, 612 8 91,525 7 60,250 6

Installment and other 35, 121 3 34,650 3 36,474 4
Total loans, net of

unearned income 1,071, 016 83 992,062 80 758,235 72
Securities and money

market investments 227, 632 17 240,521 20 296,416 28
Total earning assets $ 1,298, 648 100% $1,232,583  100% $1,054,651 100%

Earning assets as of March 31, 1999 increased @2diflion, or 23%, over the balance a year earhad $66.1 million, or 5%, over the
balance at the end of 1998. Earning assets acantaf total assets at March 31, 1999 were 91rBttively constant with the ratios of

91.4% and 91.6% as of December 31, 1998 and Mdrch9®8, respectively.
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Total net loans were $1.07 billion at March 31, 9.98n increase of $79.0 million, or 8%, from $99illion at December 31, 1998, and an
increase of $312.8 million, or 41%, since March B498. Solid loan growth in commercial loans arelgpecialty premium finance and
indirect auto segment portfolios were the maindexfor these increases. Due to this growth, realoans comprised 83% of total earning
assets at March 31, 1999 as compared to 80% as efid of 1998 and 72% at March 31, 1998. The foadeposit ratio also increased to
85.5% as of March 31, 1999 as compared to 80.7eatnd of 1998 and 72.5% as of March 31, 1998.

Commercial and commercial real estate loans, tiyest loan category, comprised 36% of total loansfaviarch 31, 1999 and has increased
$130.2 million, or 51%, since March 31, 1998 and.$Imillion, or 5%, since the end of 1998. The strgrowth over the past year has
resulted mainly from the low interest rate envir@mt) a healthy economy and the hiring of additianglerienced lending officers.

Net indirect auto loans comprised 21% of totalloahs as of March 31, 1999 and increased $78.4omjlbr 52%, over a year ago, and $1
million, or 9%, over the end of 1998. These incesasere primarily the result of business developgreffiorts that added new dealers to the
established network of metropolitan Chicago autmeterelationships. The Company utilizes creditemditing routines that management
believes results in a high quality new and used l#n portfolio. The Company does not currentigioate any significant level of syfime
loans, which are made to individuals with impaiceeldit histories at generally higher interest raéesl accordingly, with higher levels of
credit risk. Management continually monitors thalderelationships and the Banks are not deperateahy one dealer as a source of such
loans.

Net premium finance receivables totaled $210.2iomilat March 31, 1999 and comprised 20% of thd to&m portfolio. This total balanc
increased $66.8 million, or 47%, since March 398.and $32.0 million, or 18%, since the end of 1998s growth was primarily the result
of increased market penetration from new produfetriofgs and targeted marketing programs. All premfinance receivables originated by
FIFC are currently being sold to the Banks and equently remain an asset of the Company. In theduit is possible that a portion of these
receivables could be funded through an asset sization facility or sold to other non-affiliatechéties. All premium finance receivables,
however financed, are subject to the Company'sgarit credit standards, and substantially all $oahs are made to commercial customers.

The total of home equity loans has remained redtigonstant when compared to both March 31, 19@8umlance at the end of 1998, des
the large volume of home equity loans that havenlbeinanced into first mortgage loans over thd gaar as a result of low mortgage loan
interest rates. Unused commitments on home eduiyg bf credit have increased $41.4 million, or 24¥%er the balance at March 31, 1998
and totaled $173.5 million at March 31, 1999.

Residential real estate loans totaled $101.6 miliis of March 31, 1999 and increased $41.4 milbor§9%, over a year ago and $10.1
million, or 11%, since December 31, 1998. Mortgbugas held for sale are included in this categoy taled $19.0 million as of March 31,
1999, $18.0 million as of December 31, 1998 andZi8llion as of March 31, 1998. The Company cdex fee on the sale of these loans
into the secondary market, as discussed earlideitNon-interest Income section of this analysisti#ese loans are predominantly long-term
fixed rate loans, the Company eliminates the isterate risk associated with these loans by sefliegn into the secondary market. The
remaining residential real estate loans in thisgaty are maintained within the Banks' portfoliosl @omprise mostly adjustable rate
mortgage loans and shorter-term fixed rate mortd@ayes. The growth in this loan category over thstfyear has been due mainly to the low
mortgage interest rate environment and related leiggls of refinancing activity.
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Securities and money market investments (i.e. tddends sold and interest-bearing deposits withkbatotaled $227.6 million at March 31,
1999, a decline of $68.8 million, or 23%, since MaB1, 1998 and $12.9 million, or 5%, since Decentig 1998. This decline was mostly
caused by a reduction of short-term interest-bgat@posits with banks, which was necessary to faadolid growth of the loan portfolio.
The Company maintained no trading account secsirdiéviarch 31, 1999 or in any of the other previesorting periods.

The balances of securities and money market imargsrfluctuate frequently based upon deposit irglewd loan demand. As a result of
anticipated significant growth in the developmehti® novo banks, it has been Wintrust's policy &intain its securities portfolio in short-
term, liquid, and diversified high credit qualitgcurities at the Banks in order to facilitate theding of quality loan demand as it emerges
to keep the Banks in a liquid condition in the evtbiat deposit levels fluctuate. Furthermore, sisttert-term investment yields are generally
comparable to long-term investment yields in therent interest rate environment, there is littleeintive to invest in securities with extended
maturities.

DEPOSITS

Total deposits at March 31, 1999 were $1.25 billemincrease of $207.1 million, or 20%, over tharth 31, 1998 total and an increase of
$23.6 million, or 2%, since December 31, 1998. fllewing table sets forth, by category, the conipos of deposit balances and the
relative percentage of total deposits as of the dpécified (dollars in thousands):

March 31, 199 9 December 31, 1998 March 31, 1998
Percent Percent Percent
Balance o] f Total Balance of Total Balance of Total
Demand $ 117,463 9% $ 131,309 11% $ 95,705 9%
NOwW 112,542 9 114,283 9 76,728 7
Money market 232,184 19 227,668 18 223,955 22
Savings 74,258 6 70,264 6 67,185 7
Certificates of deposit 716,352 57 685,630 56 582,161 55
Total $ 1,252,799 100% $ 1,229,154 100% $ 1,045,734 100%

The percentage mix of deposits as of March 31, 18&@8relatively consistent with the deposit miboathe prior year dates. Growth in both
the number of accounts and balances has beensiié s€newer de novo bank and branch growth, amdicued marketing efforts at the
more established banks to create additional depwsiket share.

SHORT-TERM BORROWINGS AND NOTES PAYABLE

As of March 31, 1999, the Company's short-termdawimgs totaled $40.0 million and consisted primyaof short-term repurchase
agreements. At March 31, 1999, the Company alsdgBa@imillion outstanding on its $40 million revaig credit line with an unaffiliated
bank. The outstanding balance on this credit I;yefaMarch 31, 1998 was $22.9 million, which wabsequently paid-off in October 1998
from the proceeds of the Company's Trust PrefeBesziirities offering, as more fully explained bel@le Company continues to maintain
the revolving credit line for corporate purposestsas to provide capital to fund continued growvittha Banks, expansion of WAMC,
possible future acquisitions and for other geneogborate matters.
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LONG-TERM DEBT - TRUST PREFERRED SECURITIES

At March 31, 1999, long-term debt totaled $31.08iam of 9.00% Cumulative Trust Preferred Secustiehich were publicly sold in an
offering that was completed on October 9, 1998. fiteeeeds were used to pay-off the outstandingibalan the revolving credit line, as
mentioned above. The Trust Preferred Securitiexiofj has increased the Company's regulatory d¢apéa provided for the continued
growth of its banking and trust franchise, and wilhtinue to provide for growth and possible futacguisitions of other banks or finance
related companies. The ability to treat these TiPusferred Securities as regulatory capital un@eieFal Reserve guidelines, coupled with the
Federal income tax deductibility of the relatediest expense, provides the Company with a costtfe form of capital. See Note 4 to the
Unaudited Consolidated Financial Statements fah&rrinformation on these Trust Preferred Secuwritie

SHAREHOLDERS' EQUITY

Total shareholders' equity was $77.2 million at &heB1, 1999 and increased $7.3 million since M&th1998 and $2.0 million since the ¢
of 1998. These increases were created mostly bseteation of net income and, to a lesser extbptekercise of certain options to acquire
common stock.

The following table reflects various consolidatedasures of capital at March 31, 1999, Decembet @48 and March 31, 1998:

March 31, December 31, March 31,
1999 1998 1998
Leverage ratio 7.5% 7.5% 6.0%
Ending tier 1 capital to risk-based asset ratio 8.2% 8.5% 7.4%
Ending total capital to risk-based asset ratio 9.2% 9.7% 8.0%
Dividend payout ratio 0.0% 0.0% 0.0%

The Company's capital ratios as of March 31, 1968eviigher in comparison to the ratios a yeareraal a result of the Trust Preferred
Securities offering, as mentioned earlier. The iou®d asset growth of the Company, coupled witlvslapital growth primarily due to
expenses associated with the newer de novo bae&sssitated additional capital to both supporgtiosvth and maintain the Company in the
"adequately capitalized" category for total risksed capital. Partially for this reason, the Camypasued the Trust Preferred Securities, w
qualify as regulatory capital under Federal Resguidelines. To be "adequately capitalized", antentust maintain a leverage ratio of at
least 4.0%, a Tier 1 risk-based capital ratio déast 4.0%, and a total risk-based capital rdtiat deast 8.0%. To be considered "well
capitalized," an entity must maintain a leveragmraf at least 5.0%, a Tier 1 risk-based capdibrof at least 6.0%, and a total risk-based
capital ratio of at least 10.0%. As of March 319998the Company was considered "well capitalizedfar both the leverage ratio and the

1 risk-based capital ratio, and was considereddaalely capitalized" under the total risk-basedteapatio.
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ASSET QUALITY
ALLOWANCE FOR POSSIBLE LOAN LOSSES

A reconciliation of the activity in the balancetbg allowance for possible loan losses for theglmenth periods is shown as follows (dollars
in thousands):

Three Months Ended

March 31,
1999 1998
Balance at beginning of period $ 7,034 $5,116
Provision for possible loan losses 784 1,267
Loans charged-off
Core banking loans 101 612
Premium finance 95 140
Indirect auto 160 112
Total loans charged-off 356 864
Recoveries
Core banking loans 6 107
Premium finance 36 30
Indirect auto 14 9
Total recoveries 56 146
Net loans charged off (300) (718)
Balance at March 31 $ 7,518 $ 5,665
Loans at March 31 $ 1,071,016 $ 758,235
Allowance as a percentage of loans 0.70% 0.75%
Annualized net charge-offs
as a percentage of average:
Core banking loans 0.06% 0.45%
Premium finance 0.12% 0.33%
Indirect auto 0.27% 0.30%
Total loans 0.12% 0.38%
Annualized provision for
possible loan losses 38.27% 56.70%
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Management believes that the loan portfolio is welersified and well secured, without undue comicion in any specific risk area. Control
of loan quality is continually monitored by managarand is reviewed by the Banks' Board of Dirextord their Credit Committees on a
monthly basis. Independent external review of tanlportfolio is provided by the examinations cartdd by regulatory authorities and an
independent loan review performed by an entity geday the Board of Directors. The amount of addgito the allowance for possible loan
losses, which are charged to earnings throughringion for possible loan losses, are determireskl on a variety of factors, including
actual charge-offs during the year, historical lesgerience, delinquent and other potential probteans, and an evaluation of economic
conditions in the market area.

The provision for possible loan losses totaled $J@a for the first quarter of 1999, a decline 083400 from the $1.3 million recorded a
year earlier. The higher provision in 1998 was 8eagy to cover increased core loan ch-offs that occurred at one banking office in early
1998. For the first quarter of 1999, net charge-tstaled $300,000 and were significantly lowenttize $718,000 of net charge-offs recorded
in 1998. As a percentage of average loans, anmahtizt charge-offs for the first quarter of 1998lided to 0.12% versus 0.38% in the prior
year quarter, the decline due to the prior yeargd-offs noted above.

Management believes the allowance for possible losses is adequate to cover potential lossesipahtfolio. There can be no assurance,
however, that future losses will not exceed the ammprovided for, thereby affecting future resolt®perations. The amount of future
additions to the allowance for possible loan losg#ide dependent upon the economy, changes irestate values, interest rates, the vie
regulatory agencies toward adequate reserve laheldevel of past-due and non-performing loand, ather factors.
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PAST DUE LOANS AND NON-PERFORMING ASSETS

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

March 31, December 31, March 31,
1999 1998 1998
Past Due greater than 90 days
and still accruing:
Core banking loans $ 335 $ 800 $ 381
Indirect automobile loans 317 274 47
Premium finance receivables 1,021 1,214 1,082
Total 1,673 2,288 1,510
Non-accrual loans:
Core banking loans 1,423 1,487 4,225
Indirect automobile loans 195 195 19
Premium finance receivables 1,439 1,455 2,039
Total non-accrual loans 3,057 3,137 6,283
Total non-performing loans:
Core banking loans 1,758 2,287 4,606
Indirect automobile loans 512 469 66
Premium finance receivables 2,460 2,669 3,121
Total non-performing loans 4,730 5,425 7,793
Other real estate owned 590 587 -
Total non-performing assets $5,320 $6,012 $7,793
Total non-performing loans by category as
a percent of its own respective category:
Core banking loans 0.28% 0.38% 0.99%
Indirect automobile loans 0.22% 0.22% 0.04%
Premium finance receivables 1.17% 1.50% 2.23%
Total non-performing loans 0.44% 0.55% 1.03%
Total non-performing assets as a
percentage of total assets 0.37% 0.45% 0.68%
Allowance for possible loan losses as
a percentage of non-performing loans 158.94% 129.66% 72.69%
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Non-performing Core Banking Loans and Other Real Egate Owned

Total non-performing loans for the Company's capking business were $1.8 million, or 0.28%, of @mnpany's core banking loans as of
March 31, 1999, an improvement from the $2.3 millior 0.38%, of core banking loans as of Decemlied898. Non-performing core
banking loans consist primarily of a small numbecammercial and real estate loans, of which mamege believes are well secured and in
the process of collection. The small number of sumh-performing loans allows management the oppdsttio monitor closely the status of
these credits and work with the borrowers to resthese problems effectively. The other real estatged balance of $590,000 consists of
one local residential real estate property thatisently listed for sale. Management believesGbenpany is well secured and does not expect
to incur a loss on the property.

Non-performing Premium Finance Loans

Another significant category of non-performing lsas premium finance receivables. Due to the naitithe collateral, it customarily takes
60-150 days to convert the collateral into caskectibns. Accordingly, it is important to note thke level of non-performing premium
finance receivables is not necessarily indicatifhe loss inherent in the portfolio. In financimgurance premiums, the Company does not
assume the risk of loss normally borne by insuraracders. Typically the insured buys an insurgmakcy from an independent insurance
agent or broker who offers financing through FIFGe insured makes a down payment of approximatedy fio 25% of the total premium
and signs a premium finance agreement with FIFGhfebalance due, which amount FIFC disbursesttlirerthe insurance carrier or its
agents to satisfy the unpaid premium amount. Asrthgrer earns the premium ratably over the liféhefpolicy, the unearned portion of the
premium secures payment of the balance due to BiRGe insured. Under the terms of FIFC's stanflaeahcing contract, FIFC has the right
to cancel the insurance policy if there is a deafauthe payment and to collect the unearned pomicthe premium from the insurance carrier.
In the event of cancellation of a policy, the cestiurned in payment of the unearned premium byrtserer should generally be sufficient to
cover the receivable balance, the interest and otierges due as well. In the event an insurerrbesdnsolvent and unable to pay claims to
an insured or refund unearned premiums upon caticgllof a policy to a finance company, each gtadeides a state guaranty fund that will
pay such a refund, less a per claim deductibleitamn states. FIFC diversifies its financing aititds among a wide range of brokers and
insurers. Due to the natification requirements #iedtime to process the return of the unearned iprarby most insurance carriers, many
receivables will become delinquent beyond 90 ddyievthe processing of the unearned premium refartie Company occurs. Managerr
continues to accrue interest until maturity astthearned premium by the insurance carrier is orifynsufficient to pay-off the outstanding
principal and contractual interest due.

Total non-performing premium finance receivablesfaslarch 31, 1999 totaled $2.5 million, or 1.178btotal premium finance receivables.
This compares favorably with 1.50% as of Decemiderl898 and 2.23% at March 31, 1998. This ratiotflates throughout the year due to
the nature and timing of canceled account collestibom insurance carriers.

Non-performing Indirect Automobile Loans

Total nonperforming indirect automobile loans were $512,808arch 31, 1999 as compared to $469,000 at Deeefilh 1998. These loa
as a percent of total indirect auto loans were%.22 both March 31, 1999 and December 31, 19980dP6 at March 31, 1998, ratios that
are well below standard industry ratios for thigeyf loan category. Individual loans comprise $emalollar amounts and collection efforts
are active.
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Potential Problem Loans

In addition to those loans disclosed under "Past Daans and Non-performing Assets," there are iceldans in the portfolio which
management has identified, through its problem Idantification system, which exhibit a higher tharmal credit risk. However, these
loans are still considered performing and, accalglirare not included in non-performing loans. Exéas of these potential problem loans
include certain loans that are in a past-due stadass with borrowers that have recent adverseatipg cash flow or balance sheet trends, or
loans with general risk characteristics that ttanlofficer feels might jeopardize the future timedflection of principal and interest payme
Management's review of the total loan portfoliadentify loans where there is concern that thedwer will not be able to continue to satisfy
present loan repayment terms includes factors ascbview of individual loans, recent loss expeargeand current economic conditions. The
principal amount of potential problem loans as @frth 31, 1999 and December 31, 1998 were approgiyn®4.6 million and $5.1 million,
respectively.

LIQUIDITY

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

INFLATION

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

YEAR 2000 READINESS DISCLOSURE

A critical issue has emerged in the banking inguaitd generally for all industries that are heaxélljant upon computers regarding how
existing software application programs and opegagiystems can accommodate the date value for thar"¥000." The Year 2000 issue is the
result of computer programs being written using tiigits (rather than four) to define the applicaydar. As such, certain programs that have
time-sensitive software may recognize a date u%0f as the year 1900 rather than the year 200@& #esult, the year 1999 (i.e. "99') could
be the maximum date value these systems will beetabhdccurately process. Like most financial sergimoviders, the Company may be
significantly affected by the Year 2000 problem doi¢he nature of financial information. Furthermpoif computer systems are not adequi
changed to properly identify the Year 2000, manypoter applications could fail or generate errose@yports.
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During 1997, management began the process of wikith its two outside data processors and othiéwaoe vendors to ensure that the
Company is prepared for the Year 2000. Managemnmesbken in frequent contact with the outside dadgiglers and has developed the
Company's testing strategy and Year 2000 plan tivétknowledge and understanding of each of themlataders' plans and timetables.
Preliminary testing by the Company of its outsidéadproviders' Year 2000 compliance efforts haesaaly taken place and final testwork is
anticipated to be completed in the second quaft&®@9. Additionally, critical in-house hardwaredarelated systems are being reviewed and
upgraded, if necessary, to be Year 2000 compliatting of these critical hardware systems, suchakstations, file servers, the wide area
network and all local area networks, is expectdoetcompleted no later than June 30, 1999. The letiop of upgraded software
installations, where previous software versionsewet Year 2000 compliant, is anticipated to be gleted prior to June 30, 1999. The
Company has also completed customer assessmetgietmine whether any significant potential expesxists.

The Company is in the process of finalizing itstoogency plan and it is currently anticipated thpplicable testing of this plan will be
completed by June 30, 1999. The Company is regulatehe Federal Reserve Bank, the Office of thmm@ooller of the Currency and the
State of lllinois bank regulatory agency, all ofisthare active in monitoring preparedness planfaingystems-related Year 2000 issues.
Total estimated Year 2000 compliance costs arexypécted to exceed $200,000 and, accordingly,@rexpected to be material to the
Company's financial position or results of openagiin any given year. This cost does not includerival salary and employee benefit costs
for persons that have responsibilities, or are lweg, with the Year 2000 project.

The above estimated dates and costs are basednagemaent's best estimates and include assumpfiduice events, including availability

of certain resources, third party modification glamd other factors. However, there can be no gtedhat current estimates will be
achieved, and actual results could differ signiftbafrom these plans. In the event the Companydogerience Year 2000 systems failures
or malfunctions and despite the testing preparedeffsrts, or if the outside data processors prmtdo be Year 2000 compliant, the
Company's operations would be disrupted until tetesns are restored, and the Company's abilitptholgct its business may be adversely
impacted in connection with processing customerstiations related to its banking operations. Mame anticipates, however, that the
contingency plans being developed would enabl&€ttmapany to continue to conduct transactions on rualebasis, if necessary, for a limi
period of time until the Year 2000 problems ardifiedl. In addition, there can be no guarantee thatsystems of the Company's outside data
providers, of which the Company relies upon, wiltimely converted, or that failure to convert wbunbt have a significant adverse impac

the Company.
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FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemerithivvthe meaning of Section 27A of the Securides$ and Section 21E of the Securities
Exchange Act of 1934. The Company intends suchdaaviooking statements to be covered by the sateongrovisions for forwardeoking
statements contained in the Private Securitiegatitbon Reform Act of 1995, and is including thiatement for purposes of invoking these
safe harbor provisions. Such forward-looking statets may be deemed to include, among other thitggements relating to anticipated
improvements in financial performance and managémiEmgierm performance goals, as well as statementsngltd the anticipated effec
on financial results of condition from expected elepment or events, the Company's business andlysivategies, including anticipated
internal growth, plans to form additional de nowamks and to open new branch offices, and to puadd#ional potential development or
acquisition of banks or specialty finance busingséetual results could differ materially from tleoaddressed in the forward-looking
statements as a result of numerous factors, inuduitie following:

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

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

o Although management believes the allowance feside loan losses is adequate to absorb lossem#tyadevelop in the existing portfolio
of loans and leases, there can be no assurandhéhatowance will prove sufficient to cover adtfisture loan or lease losses.

o If market interest rates should move contrartfneoCompany's gap position on interest earningsssal 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 contivetivhich may affect the pricing of the Comparigan and deposit products as well as its
services.

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

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

o Changes in the economic environment may influgheeyrowth rate of loans and deposits, the quafitye loan portfolio and loan and
deposit pricing.
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ITEM 3
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISKS

As a continuing part of its financial strategy, ttempany attempts to manage the impact of fluatnatin market interest rates on net interest
income. This effort entails providing a reasondidé&ance between interest rate risk, credit rigjidity risk and maintenance of yield. Asset-
liability management policies are established awditored by management in conjunction with the Heaf directors of the Banks, subjec
general oversight by the Company's Board of Dimsctbhe policy establishes guidelines for acceptéibiits on the sensitivity of the market
value of assets and liabilities to changes in egerates.

Derivative Financial Instruments

One method utilized by financial institutions tmit market risk is to enter into derivative finaalcinstruments. A derivative financial
instrument includes interest rate swaps, inteastcaps and floors, futures, forwards, optionremts and other financial instruments with
similar characteristics. The Company had not presfipentered into any such derivative financiatrimsents until August 1998, when the
Company purchased an interest rate cap contraatthi@res in December 1999 and has a notionalipahamount of $100 million. In April
1999, the Company entered into another interestagb contract with a $60 million notional prindipanount that matures in April 2000.
These contracts were purchased to mitigate thetedfaising rates on certain of its floating raleeposit products and fixed rate loan products.
During the first quarter of 1999, the Company aatered into certain covered call option transastielated to certain securities held by the
Company. These transactions were designed toaugkzess capital at certain banks and increadetddaeturn associated with holding these
securities as earning assets. The Company mayietdether derivative financial instruments in flaéure to more effectively manage its
market risk.

Commitments To Extend Credit And Standby Letters<C@ddit In addition, the Company is a party to fioial instruments with off-balance
sheet risk in the normal course of business to tineefinancing needs of its customers. These fihitstruments include commitments to
extend credit and standby letters of credit. Thesguments involve, to varying degrees, elemehtsedit and interest rate risk in excess of
the amount recognized in the consolidated statesvardondition. Commitments to extend credit aneaments to lend to a customer as long
as there is no violation on any condition estalelisin the contract. Commitments may require cailddtieom the borrower if deemed
necessary by the Company and generally have a éixpiation date. Standby letters of credit areditional commitments issued by the
Banks to guarantee the performance of a custonethivd party up to a specified amount and witac#iic terms and conditions.
Commitments to extend credit and standby lettexs@dit are not recorded as an asset or liabijitthe Company until the instrument is
exercised.

Interest Rate Sensitivity Analysis

Interest rate sensitivity is the fluctuation inm@ags resulting from changes in market interegtgatVintrust continuously monitors not only
the organization's current net interest margin atew the historical trends of these margins. khitaxh, Wintrust also attempts to identify
potential adverse swings in net interest inconatinre years, as a result of interest rate movesyéytperforming computerized simulation
analysis of potential interest rate environmerita.potential adverse swing in net interest maggid/or net income are identified,
management then would take appropriate actionsmwiithasset/liability structure to counter thestemtial adverse situations. Please refer to
the "Net Interest Income" section for further dission of the net interest margin.
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The Company's exposure to market risk is reviewed pegular basis by management and the boardsesfals of the Banks and the
Company. The objective is to measure the effectadrincome 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 interest income are meagsutbd event of various changes in interest madéces. An institution with more assets
than liabilities repricing over a given time fraimseconsidered asset sensitive and will generalhebefrom rising rates and conversely, a
higher level of repricing liabilities versus assetsuld be beneficial in a declining rate environmédme following table illustrates the
Company's gap position as of March 31, 1999.

Time to Maturity or Repricing

0- 90 91-365 1-5 O ver 5
Da ys Days Years Years Total

(Dollars in thousands)

Assets:
Loans, net of unearned income........ $4 82,235 $ 254,006 $ 292,167 $ 42,608 $ 1,071,016
SECUNMEIES...uveeeeeeiieeiiieae 1 40,858 18,637 35,548 99 195,142
Interest-bearing bank deposits....... 749 2,796 - - 3,545
Federal funds sold................... 28,945 - - - 28,945
Other....ccooviiiiieeiieciiees 2,796 - - 117,992 120,788
Total rate sensitive assets (RSA) 6 55,583 275,439 327,715 160,699 1,419,436
Liabilities and Shareholders' Equity:
NOW...oooiiiiiiiiiiis 1 12,542 - - - 112,542
Savings and money market............. 2 92,562 - - 13,880 306,442
Time deposits 3 62,898 251,694 99,759 2,001 716,352
Short term borrowings 40,033 - - - 40,033
Notes payable............cccene. 2,000 - - - 2,000
Demand deposits & other
Liabilities...........cccoeenne 27,994 - - 105,799 133,793
Trust preferred securities........... - - - 31,050 31,050
Shareholders' equity - - - 77,224 77,224
Total rate sensitive liabilities
and equity (RSL)............... 8 38,029 251,694 99,759 229,954 1,419,436

Cumulative gap

(GAP = RSA - RSL) (1) $1 82,446) $ (158,701) $ 69,255 $ -

Cumulative RSA/RSL (1).....cccvuneee. 0. 78 0.85 1.06

RSA/Total assets.............cccueneee. 0. 46 0.19 0.23

RSL/Total assets (1).....cc.cceervene 0. 59 0.18 0.07

GAP/Total assets (1)......cccccveruneenn (13)% 11)% 5%

GAP/Cumulative RSA (1)....cccccvevnene (28)% 17)% 6%

(1) The gap amount and related ratios do not ref lect $160 million notional

amount of interest rate caps, as discussed on the following page.
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While the gap position illustrated on the previpagie is a useful tool that management can assegsrieral positioning of the Company's
and its subsidiaries' balance sheets, it is onlyf aspoint in time and does not reflect the impEfatither the $100 million notional principal
amount interest rate cap purchased in August 19880560 million notional principal amount intereate cap that was recently purchased in
April 1999. These interest rate caps were purchasettigate the effect of rising rates on certidating rate deposit products and fixed rate
loan products. The $100 million notional amounerest rate cap contract expires in December 198%hen$60 million notional amount
interest rate cap contract expires in April 2006tHBinterest rate caps reprice on a monthly basis.

Management uses an additional measurement toobtaae its asset/liability sensitivity which deténes exposure to changes in interest
rates by measuring the percentage change in eeegttincome due to changes in interest ratesatwo-year time horizon. Management
measures its exposure to changes in interestuaibeg many different interest rate scenarios. @terést rate scenario utilized is to measure
the percentage change in net interest income amguami instantaneous permanent parallel shift iryidle curve of 200 basis points, both
upward and downward. This analysis also includesritpact of the $100 million notional amount intreate cap agreement mentioned
above. Utilizing this measurement concept, ther@sterate risk of the Company, expressed as am@ge change in net interest income over
a two-year time horizon due to changes in intenagsts, at March 31, 1999, is as follows:

+200 Basis  -20 0 Basis
Points P oints
Percentage change in net interest income due to an immediate 200 basis point
change in interest rates over a two-year time hor izon.... 2.1% 1.0%
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PART Il
ITEM 1: LEGAL PROCEEDINGS.
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 2: CHANGES IN SECURITIES.
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 3: DEFAULTS UPON SENIOR SECURITIES.
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 4: SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
This item has been omitted from this Form 10-Qeiihés inapplicable or would contain a negativepanse.
ITEM 5: OTHER INFORMATION.
None.
ITEM 6: EXHIBITS AND REPORTS ON FORM 8-K.
(a) Exhibits
27 Financial Data Schedule.
(b) Reports on Form 8-K.
No reports on Form-K were filed by the Company during the quartereshtarch 31, 1999.
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SIGNATURES

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

WINTRUST FINANCIAL CORPORATION
(Registrant)

Date: My 13, 1999 /sl Edward J. Wehner
Presi dent & Chief Executive Oficer

Date: May 13, 1999 /'s/ David A Dykstra
Executive Vice President & Chief Financial Oficer
(Principal Financial Oficer)

Date: May 13, 1999 /'s/ Todd A. Custafson

Vi ce President - Finance
(Principal Accounting O ficer)
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EXHIBIT INDEX

Exhibit 27 Financial Data Schedule
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ARTICLE 9

This schedule contains summary financial infornragatracted from the unaudited financial statemehWintrust Financial Corporation f
the three months ended March 31, 1999 and 1998 sandilified in its entirety by reference to sustaudited consolidated financial

statements.
CIK: 0001015328

NAME: WINTRUST FINANCIAL CORPORATION

MULTIPLIER: 1,000

PERIOD TYPE 3 MOS 3 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199
PERIOD START JAN 01 199 JAN 01 199:
PERIOD END MAR 31 199¢ MAR 31 199
CASH 32,08¢ 33,82
INT BEARING DEPOSITS 3,54¢ 71,27:
FED FUNDS SOLC 28,04t 36,70:
TRADING ASSETS 0 0
INVESTMENTS HELD FOR SALE 195,14; 183,44:
INVESTMENTS CARRYING 0 5,001
INVESTMENTS MARKET 0 4,97t
LOANS 1,071,011 758,23
ALLOWANCE 7,51¢ 5,66¢
TOTAL ASSETS 1,419,431 1,151,92
DEPOSITS 1,252,79 1,045,73:
SHORT TERM 42,03 22,90:
LIABILITIES OTHER 16,33( 13,32¢
LONG TERM 31,05( 0
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 8,161 8,137
OTHER SE 69,06: 61,82
TOTAL LIABILITIES AND EQUITY 1,419,43 1,151,92
INTEREST LOAN 21,66: 16,36¢
INTEREST INVEST 2,61¢ 3,53:
INTEREST OTHER 0 0
INTEREST TOTAL 24,27¢ 19,90(
INTEREST DEPOSIT 12,55( 11,51«
INTEREST EXPENSE 13,467 11,89¢
INTEREST INCOME NET 10,81¢ 8,00¢
LOAN LOSSES 784 1,267
SECURITIES GAINS 0 0
EXPENSE OTHEF 9,53¢ 7,93;
INCOME PRETAX 2,80¢ 48¢
INCOME PRE EXTRAORDINARY 1,83¢ 1,047
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 1,83¢ 1,047
EPS PRIMARY 0.22 0.1¢
EPS DILUTED 0.2z 0.12
YIELD ACTUAL 3.5¢ 3.31
LOANS NON 3,057 6,28:
LOANS PAST 1,67¢ 1,51(
LOANS TROUBLED 0 0
LOANS PROBLEM 4,55¢ 2,631
ALLOWANCE OPEN 7,03¢ 5,11¢
CHARGE OFF€ (356) (864)
RECOVERIES 56 14€
ALLOWANCE CLOSE 7,51¢ 5,66¢
ALLOWANCE DOMESTIC 6,80° 4,20
ALLOWANCE FOREIGN 0 0
ALLOWANCE UNALLOCATED 71F 1,467
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