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PART |
ITEM 1 FINANCIAL STATEME NTS

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

(In thousands)

June 30, December 31, June 30,
1999 1998 1998
ASSETS
Cash and due from banks-non-interest bearing $ 40,170 $ 33,92 4 $ 28,869
Federal funds sold 56,640 18,53 9 31,235
Interest-bearing deposits with banks 3,047 7,86 3 33,096
Available-for-Sale securities, at fair value 185,233 209,11 9 152,313
Held-to-Maturity securities, at amortized cost - 5,00 0 5,001
Loans, net of unearned income 1,137,169 992,06 2 852,241
Less: Allowance for possible loan losses 7,677 7,03 4 5,856
Net loans 1,129,492 985,02 8 846,385
Premises and equipment, net 66,302 56,96 4 50,245
Accrued interest receivable and other assets 32,912 30,08 2 27,756
Goodwill and organizational costs 1,343 1,52 9 1,646
Total assets $1,515,139 $1,348,04 8 $1,176,546
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Non-interest bearing $ 124,642 $ 131,30 9 $103,314
Interest bearing 1,210,083 1,097,84 5 960,276
Total deposits 1,334,725 1,229,15 4 1,063,590
Short-term borrowings 50,105 - 1,056
Notes payable 5,100 - 26,603
Long-term debt - trust preferred securities 31,050 31,05 0 -
Accrued interest payable and other liabilities 14,977 12,63 9 14,314
Total liabilities 1,435,957 1,272,84 3 1,105,563
Shareholders' equity:
Preferred stock - - -
Common stock 8,172 8,15 0 8,149
Surplus 73,138 72,87 8 72,868
Common stock warrants 100 10 0 100
Retained deficit (1,778) (5,87 2) (10,112)
Accumulated other comprehensive loss (450) 5 1) (22)
Total shareholders' equity 79,182 75,20 5 70,983
Total liabilities and shareholders' equity $1,515,139 $1,348,04 8 $1,176,546

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)
(In thousands, except per share data)

Three Months Ended Si X Months Ended
June 30, June 30,
1999 1998 1999 1998
INTEREST INCOME
Interest and fees on loans $23,340 $18,233 $4 5,003 $ 34,600
Interest bearing deposits with banks 50 791 121 1,781
Federal funds sold 377 445 570 1,259
Securities 2,347 1,978 4,698 3,707
Total interest income 26,114 21,447 5 0,392 41,347
INTEREST EXPENSE
Interest on deposits 13,216 12,090 2 5,766 23,604
Interest on short-term borrowings and notes paya ble 566 447 743 829
Interest on long-term debt - trust preferred sec urities 734 - 1,469 -
Total interest expense 14,516 12,537 2 7,978 24,433
NET INTEREST INCOME 11,598 8,910 2 2,414 16,914
Provision for possible loan losses 933 1,073 1,717 2,340
Net interest income after provision for possible lo an losses 10,665 7,837 2 0,697 14,574
NON-INTEREST INCOME
Fees on mortgage loans sold 919 1,388 2,217 2,579
Service charges on deposit accounts 347 243 681 454
Trust fees 250 202 475 368
Gain on sale of premium finance receivables 263 - 263 -
Other 339 156 790 271
Total non-interest income 2,118 1,989 4,426 3,672
NON-INTEREST EXPENSE
Salaries and employee benefits 5,193 5,510 1 0,272 9,788
Occupancy, net 669 604 1,345 1,176
Equipment expense 702 531 1,330 1,026
Data processing 511 396 993 794
Advertising and marketing 363 349 732 756
Professional fees 276 316 586 642
Other 1,814 1,761 3,806 3,217
Total non-interest expense 9,528 9,467 1 9,064 17,399
Income before income taxes 3,255 359 6,059 847
Income tax expense (benefit) 995 (604) 1,965 (1,158)
NET INCOME $ 2,260 $ 963 $ 4,094 $ 2,005
NET INCOME PER COMMON SHARE = BASIC $0.28 $0.12 $ 0.50 $0.25
NET INCOME PER COMMON SHARE = DILUTED $0.27 $0.11 $ 0.48 $0.24
Weighted average common shares outstanding 8,169 8,143 8,162 8,135
Dilutive potential common shares 335 368 330 344
Average common shares and dilutive common shares 8,504 8,511 8,492 8,479

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)

Compr
hensi
incom

Balance at December 31, 1997

Comprehensive Income:

Net income $2
Other Comprehensive Income, net of tax:
Unrealized losses on securities, net of

reclassification adjustment

Comprehensive Income $1

Common stock issued upon exercise
of stock options

Balance at June 30, 1998

Balance at December 31, 1998

Comprehensive Income:

Net income $4
Other Comprehensive Income, net of tax:
Unrealized losses on securities, net of

reclassification adjustment

Comprehensive Income $3

Common stock issued upon exercise
of stock options

Common stock issued through
employee stock purchase plan

Balance at June 30, 1999

Disclosure of reclassification amount:
Unrealized holding losses arising during the period
Less: Reclassification adjustment for gains or loss

Unrealized losses on securities

e- Common  Retained
ve Common stock  earnings
e stock  Surplus warrants (deficit

$8,118 $72,646 $100 $(12,1

,005 - - - 2,0

31 222 -

$8,149 $72,868 $100 $(10,1

Accumulated
other
compre- Total
hensive shareholders'
) income (loss) equity

17) $43  $68,790

05 - 2,005

- (65) (65)

12)  $(22) $70,983

$8,150 $72,878 $100 $(58

,094 - - - 40
(399) - - -
695

17 194 -

5 66 -

$8,172  $73,138 $100 $(1,7

72)  $(51) $75.205

94 - 4,094

- (399)  (399)

78) $(450) $79,182

Six Months Ended June
1999 1998

$(399) $(
es included in net income -

See accompanying notes to unaudited consolidataddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(In thousands)

Six Months Ended
June 3 0,
1999 1998
OPERATING ACTIVITIES:
Net income $4,094 $ 2,005
Adjustments to reconcile net income to net cash
used for, or provided by, operating activit ies:
Provision for possible loan losses 1,717 2,340
Depreciation and amortization 1,887 1,270
Deferred income tax benefit (1,030) (1,158)
Net accretion/amortization of securities (489) (145)
Originations of mortgage loans held for sale (163,430) (175,930)
Proceeds from sales of mortgage loans held for sale 169,915 173,545
Gain on sale of premium finance receivables (263) -
Increase in other assets, net (1,665) (11,772)
Increase in other liabilities, net 2,338 3,300
NET CASH PROVIDED BY (USED FOR) OPERATING ACTIVITIE S 13,074 (6,545)
INVESTING ACTIVITIES:
Proceeds from maturities of Available-for-Sale se curities 240,762 285,228
Proceeds from maturities of Held-to-Maturity secu rities 5,000 -
Purchases of Available-for-Sale securities (217,012) (335,462)
Proceeds from sale of premium finance receivables 20,343 -
Net decrease in interest-bearing deposits with ba nks 4,816 52,004
Net increase in loans (172,746) (138,825)
Purchases of premises and equipment, net (10,948) (7,196)
NET CASH USED FOR INVESTING ACTIVITIES (129,785) (144,251)
FINANCING ACTIVITIES:
Increase in deposit accounts 105,571 145,889
Increase (decrease) in short-term borrowings, net 50,105 (34,437)
Proceeds from notes payable 5,100 6,201
Common stock issued upon exercise of stock option s 211 253
Common stock issued through employee stock purcha se plan 71 -
NET CASH PROVIDED BY FINANCING ACTIVITIES 161,058 117,906
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S 44,347 (32,890)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 52,463 92,994
CASH AND CASH EQUIVALENTS AT END OF YEAR $96,810 $ 60,104

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 §atsirough its subsidiary, First Insurance Fundiogporation ("FIFC"). As of June 30,
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 wholly-owned trust and investment subsidiary, Wist Asset Management Company, N.A. ("WAMC"), whiurrently provides trust and
investment services at four of the Wintrust baikgviously, the Company provided trust servicesugh 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 bdmmy 31, 1998. Operating results for the threesaxanonth periods 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 Statemer@ash 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 F or the Six Months
Ended June 30, Ended June 30,
1999 1998 19 99 1998

Net income (A) $ 2,260 $ 963 $ 4,094 $ 2,005
Average common shares outstanding (B) 8,169 8,143 8,162 8,135
Effect of dilutive common shares 335 368 330 344
Weighted average common shares and

effect of dilutive common shares ©) 8,504 8,511 8,492 8,479
Net income per average

common share - Basic (A/B) $ 0.28 $0.12 $ 0.50 $0.25
Net income per average

common share - Diluted (A/IC) $ 0.27 $0.11 $ 0.48 $0.24

The effect of dilutive common shares outstandirggits from stock options, stock warrants and shirég issued under the Employee Stock
Purchase Plan, all being treated as if they had bitker exercised or issued, and are computegbjpcation 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 Prest 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 increasé@utist's regulatory capital under Federal Resguidelines. Interest expense on the Trust
Preferred Securities is also deductible for incaaxepurposes. For further information on the TRisferred Securities, please refer to Note
10 of the Company's Consolidated Financial Statésrieoluded in the Annual Report and Form 10-Ktfar 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 émd other appropriate profitability measuresrnoomto each segment. Certain indirect
expenses have been allocated based on actual vaheasurements and other criteria, as approprigir-segment revenue and transfers are
generally accounted for at current market pricé® dther 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 operatingoimiation for reportable segments for the threesixdmonth periods ended June 30, 1999
and 1998 (in thousands):

For the Three Months Fo r the Six Months
Ended June 30, Ended June 30,
1 999 1998 1999 1998
NET INTEREST INCOME:
Banking $ 10,965 $ 8,384 $ 21 ,021 $ 15,708
Premium Finance 2,921 2,239 6 ,053 4,422
Indirect Auto 2,033 1,270 3 ,897 2,392
Trust 124 67 232 133
Inter-segment eliminations (3,678) (2,646) (7, 287) (4,977)
Other (767) (404) 1, 502) (764)
Total $ 11,598 $ 8,910 $ 22 414 $ 16,914
NON-INTEREST INCOME:
Banking $ 1,761 $ 1,878 $ 3 ,901 $ 3,471
Premium Finance 263 - 263 -
Indirect Auto - 1 - 2
Trust 250 202 475 368
Inter-segment eliminations (156) (92) ( 213) (169)
Total $ 2,118 $ 1,989 $ 4 ,426 $ 3,672
SEGMENT PROFIT (LOSS):
Banking $ 2,527 $ 1,206 $ 4 ,888 $ 1,727
Premium Finance 939 396 1 ,883 787
Indirect Auto 738 400 1 ,409 739
Trust (180) 46 ( 412) 124
Inter-segment eliminations (1,054) (56) 2, 260) (16)
Other (710) (1,029) @, 414) (1,356)
Total $ 2,260 $ 963 $ 4 ,094 $ 2,005
SEGMENT ASSETS:
Banking $ 1,540,944 $1,195,539
Premium Finance 280,019 216,658
Indirect Auto 254,608 173,253
Trust 2,417 411
Inter-segment eliminations (567,412) (413,557)
Other 4,563 4,242
Total $ 1,515,139 $1,176,546
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ITEM 2
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition as of June 30, 1999, compared with Deeer8t, 1998, and June 30, 1998, and
the results of operations for the three and six-timperiods ended June 30, 1999 and 1998 shouledakin conjunction with the Company's
unaudited consolidated financial statements anesnointained 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-erbranch facility in south Crystal Lake in Sepbemn1999. In April and May 1998, North
Shore Bank opened new branch facilities in Wilmatid Glencoe, lllinois, respectively, and is plaignio open a new branch facility in
September 1999 in Skokie, lllinois. In October 199@ Libertyville Bank opened a new branch fagilltat is located in south Libertyville,
which is near Vernon Hills, Illinois. In Decembe®9B, the Lake Forest Bank opened a new brancteingkvly constructed, upscale senior
housing development known as Lake Forest Place. ialtate 1998, Hinsdale Bank's Western Springsaijfmn moved into its new,
permanent full-service facility. Expenses relatthiese new banking operations and the start-WgAMC predominantly impact only the
1999 operating results presented in this discusamahanalysis.

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 shift the
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mix of earning assets to higher-yielding loansadidition to Lake Forest Bank's July 1998 acquisitibthe operations of a small business
engaged in medical and municipal equipment leasirgCompany may pursue acquisitions of other gfigdinance businesses that generate
assets that are suitable for bank investment aseétmndary market sales. To further balance graitthincreased earnings, management
continue to focus on less aggressive deposit griatrthe Banks that have more established custbasas.

With the formation of WAMC, the Company intendsetgand the trust and investment management semiaebave 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 June 30, 199%&th&2.3 million, an increase of $1.3 million, @526, over the second quarter of 1998.
income per common share, on a diluted basis, %027 per share for the second quarter of 1399pared to $0.11 per share for the
second quarter of 1998, an increase of $0.16 meeshr 145%. Excluding the impact of the priorryean-recurring $1.0 million pre-tax
charge related to severance amounts due to thefdmairman and Chief Executive Officer and certalated legal fees, net income for the
second quarter of 1999 increased $684,000, or 4B%$0.08 per diluted common share.

For the six months ended June 30, 1999, net indotaked $4.1 million, or $0.48 per diluted commd®, an increase of $2.1 million, or
104%, and $0.24 per diluted share, when compar#iteteame period in 1998. Exclusive of the pri@ary@n-recurring charge mentioned
above, net income increased $1.5 million, or 5686, $0.17 per diluted common share, when comparéutetsame period in 1998.

A significant factor that contributed to the pri@ar net income was the recognition of income &xdfits 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 Comjgainyprovement in operating results.
On a pre-tax basis, operating income totaled $3l®mfor the second quarter of 1999, an increafs®1.9 million, or
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140%, over the prior year quarter, exclusive ofgtier year non-recurring charge. For the firstisignths of 1999, operating income totaled
$6.1 million and increased $4.2 million, or 228%septhe prior year period, exclusive of the prieay non-recurring charge. This significant
improvement in operating results has primarily benresult of enhanced performance of the Compangte established subsidiaries.

NET INTEREST INCOME

The following tables present a summary of Winteusét interest income and related net interest iméog the three and six months ended
June 30, 1999 and 1998, calculated on a tax equitbhsis (dollars in thousands):

For the Quarter Ended For the Quarter Ended
June 30, 1999 June 30, 1998
A verage Interest Rate Average Interest  Rate
Liquidity management assets (1) (2) $ 213,506 $ 2,776 5.22% $ 227,532 $ 3,214 5.67%
Loans, net of unearned income (2) 1, 108,933 23,390 8.46 811,016 18,255 9.03
Total earning assets 1, 322,439 26,166 7.94% 1,038,548 21,469 8.29%
Interest-bearing deposits 1, 150,344 13,216 4.61% 924,902 12,090 5.24%
Short-term borrowings and notes payable 55,400 566 4.10 27,865 447 6.43
Long-term debt - trust preferred securities 31,050 734 9.46 - - -
Total interest-bearing liabilities 1, 236,794 14,516 4.71% 952,767 12,537 5.28%
Tax equivalent net interest income $ 11,650 $ 8,932
Net interest margin 3.53% 3.45%
For the Six Months Ended Fort he Six Months Ended
June 30, 1999 June 30, 1998
A verage Interest Rate Average Interest  Rate
Liquidity management assets (1) (2) $ 207,772  $ 5,394 5.24% $ 240,053 $ 6,747 5.67%
Loans, net of unearned income (2) 1, 068,225 45,090 8.51 770,256 34,643 9.07
Total earning assets 1, 275,997 50,484 7.98% 1,010,309 41,390 8.26%
Interest-bearing deposits 1, 122,122 25,766 4.63% 901,277 23,604 5.28%
Short-term borrowings and notes payable 36,340 743 4.12 25,067 829 6.67
Long-term debt - trust preferred securities 31,050 1,469 9.46 - - -
Total interest-bearing liabilities 1, 189,512 27,978 4.74% 926,344 24,433 5.32%

Tax equivalent net interest income

Net interest margin

(1) Liquidity management assets include securitie

with banks and federal funds sold.

(2) Interest income on tax advantaged loans

tax-equivalent adjustment based on a marginal

34%. This total adjustment is $52,000 and $2
June 30, 1999 and 1998, respectively, and

six-month periods ended June 30, 1999 and 1998

$ 22,506

s, interest earning deposits

and securities reflects a
federal corporate tax rate of
2,000 for the quarters ended
$92,000 and $43,000 for the
, respectively.
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Net interest income is defined as the differende/éen interest income and fees on earning assets@rest expense on depos
borrowings and long-term debt. The related neté@stemargin represents the net interest incometar aquivalent basis as a percentage of
average earning assets during the period.

Tax equivalent net interest income for the quaeteted June 30, 1999 totaled $11.6 million, an aseef $2.7 million, or 30%, as compared
to the $8.9 million recorded in the same quartet388. This increase was mainly the result of Igaowth coupled with a decline in overall
funding cost rates. Tax equivalent interest and feeloans for the quarter ended June 30, 1998¢tb$23.4 million, an increase of $5.1
million, or 28%, over the prior year quarterly tot® $18.3 million. This growth was predominantlyelto a $298 million, or 37%, increase in
average total loans.

For the second quarter of 1999, the net interesgimavas 3.53% and improved 8 basis points oventhagin of 3.45% in the prior year
quarter. The core net interest margin, which exetuthe net impact of the 9.00% Cumulative TrustdPred Securities offering and certain
discretionary investment leveraging transactioress 8.62% for the second quarter of 1999, an inerebi&7 basis points over the core net
interest margin of 3.45% for the second quarter3$8. The improved margin was mostly the resulbwfer rates paid on interest-bearing
deposits and a higher proportion of average loanstal average earning assets. The rate paidterest-bearing deposits averaged 4.61% for
the second quarter of 1999 versus 5.24% for theegprarter in 1998, a decline of 63 basis pointss @hcline was caused by a general m:
decline in rates coupled with management's dectsidre less aggressive on its deposit pricingeantbre mature banks. The rate paid on
shortterm borrowings and notes payable declined to 4.tt0&e second quarter of 1999 as compared to 6iA3be same quarter of 1998.
change in composition of this category coupled witieneral decline in market rates were the prirfeators causing this 233 basis point
decline. In 1998, most of this category's averagarite comprised notes payable under a line oftagteement with an unaffiliated bank at
an interest rate based on 125 basis points ovarlB@R rate. In 1999, this category's average bmdamas mainly comprised of short-term
repurchase agreements, which generally have laates wwhen compared to the terms of the line oficagdeement.

Although the second quarter 1999 loan yield dedli&e basis points to 8.46% when compared to th& $88ond quarter yield of 9.03%, the
proportion of average loans to average total egragsets increased from 78% in the second qudri&98 to 84% in the second quarter of
1999. This improved loan proportion creates a higie¢ interest margin, as loans earn interesthiglzer rate than other earning assets. The
loan yield declined when compared to the prior ypaarter due mainly to reductions in the prime legdate during the last half of 1998 and
competitive pressures on commercial loan rates.yidid on total earning assets for the second quaft1999 was 7.94% as compared to
8.29% in 1998; the decline of 35 basis points duewer yields on both loans and liquidity managetrassets, offset somewhat by the hig
proportion of average total loans.

For the first six months of 1999, tax equivalertinérest income totaled $22.5 million and incexh$5.5 million, or 33%, over the $17.0
million recorded in the same period of 1998. Thiréase was also mainly due to a combination aof ggawth and lower funding cost rates.
Interest and fees on loans, on a tax equivalens Hasaled $45.1 million for the first six montb§1999, and increased $10.4 million, or 30%,
over the same period of 1998. Average loans fofithesix months of 1999 grew $298 million, or 39@ter the average for the first six
months of 1998. The net interest margin for th&t fix months of 1999 was 3.56%, an increase dfakés points when compared to the same
period in 1998. The core net interest margin wé5%. for the first six months of 1999 and increa8@dbasis points over the prior year per
Consistent with the second quarter
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margin improvement as noted earlier, the year-te-deargin increase was mainly the result of loawgn and a decline in funding cost rates.
The year-to-date loan yield declined 56 basis gdini8.51%, which was more than offset by a 65sasint decline in the interest-bearing

deposits rate to 4.63%.

In early October 1998, the Company completed R8% Cumulative Trust Preferred Securities offetiotgling $31.05 million, which is
reflected as long-term debt in the above table. 8ffextive rate of 9.46% is higher than the 9.0@%pon rate of the securities as it reflects
the amortization of offering costs, including undgting fees, legal and professional fees, androtbkated costs. These securities are
considered capital for regulatory purposes andritegest is deductible for tax purposes. The prdsdmm this offering have provided for,

and will continue to provide for, the Company'swtio and expansion.

The following table presents a reconciliation ofrifviist's tax equivalent net interest income, caled on a tax equivalent basis, for the three
and six-month periods between June 30, 1998 arel 3n1999. The reconciliation sets forth the cleanghe tax equivalent net interest
income as a result of changes in volumes, chamgesgés and the change due to the combinationlomaand rate changes (in thousands):

Three Month ~ Six Mo nth

Period Per iod

Tax equivalent net interest income for the period e nded June 30, 1998.... $ 8,932 $16, 957
Change due to average earning assets fluctuatio ns (volume)........... 2,442 4, 453
Change due to interest rate fluctuations (rate) L 207 902
Change due to rate/volume fluctuations (mix)... L 69 194
Tax equivalent net interest income for the period e nded June 30, 1999... $11,650 $22, 506

NON-INTEREST INCOME

For the second quarter of 1999, non-interest inctmtaded $2.1 million and increased $129,000, or 6%&r the prior year quarter. For the
first six months of 1999, non-interest income teda$4.4 million and increased $754,000, or 21%,nmd@npared to the same period in 1998.
These increases were mainly the result of gaima ftee sale of premium finance receivables, incrassst fees, higher levels of deposit
service charges and and income from call optiomstiations related to certain securities held byGbmpany. Partially offsetting these
increases was a second quarter 1999 decline irfrieagthe sale of mortgage loans, as further erpldibelow. The following table presents

non-interest income by category (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
1999 1998 1 999 1998

Fees on mortgage loans sold $ 919 $1,388 $2,217 $2,579
Service charges on deposit accounts 347 243 681 454
Trust fees 250 202 475 368
Gain on sale of premium finance receivables 263 - 263
Securities gains, net - - - -
Other income 339 156 790 271

Total non-interest income $2,118 $1,989 $ 4,426 $3,672
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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 righFor the quarter ended June 30, 1999, thesédidsd $919,000 and declined $469,00(
34%, from the 1998 quarterly total. For the fiigtrmonths of 1999, fees on mortgage loans soldedt$2.2 million and declined $362,000
14%, when compared to the same period in 1998.€Tteslines were due to lower mortgage volumes aeladied refinancing activity in the
second quarter of 1999 caused by the recent inese@asnortgage interest rates. Accordingly, fufeeincome on mortgage loans sold is not
expected to be at the levels that were experiemctt last half of 1998.

During the second quarter of 1999, approximately.$2nillion of premium finance receivables weredsi an unrelated third party and
resulted in the recognition of a $263,000 gaiiis iossible that similar future sales of premiunafice receivables may occur depending on
the level of new volume growth in relation to thested capacity within the Wintrust bank loan palitfs.

Service charges on deposit accounts totaled $3@7gd@he second quarter of 1999 and increased,$004vhen compared to the 1998
quarter. For the first six months of 1999, depssitice charges totaled $681,000 and increased @X2When compared to the same period
of 1998. These increases were due to a higher ddyas® and a larger number of accounts at botmtre mature banks and the newer de
novo banks. The majority of deposit service chargkste to customary fees on overdrawn accountsetndhed items. The level of service
charges received is substantially below peer gtewgls as management believes in the philosoplpyafiding high quality service without
encumbering that service with numerous activityrgha.

Trust fees totaled $250,000 for the second quaft&p99, a $48,000, or 24%, increase over the sprager of 1998. For the first six months
of 1999, trust fees totaled $475,000 and incre&36d,000, or 29%, over the same period of 1998sdlmecreases were mainly the result of
new business development efforts generated froamgai staff of experienced trust officers. The Campis committed to growing the trust
and investment business in order to better sefigaaistomers and create a more diversified revetraam. However, as the introduction of
expanded trust and investment services continuesftid, it is expected that overhead levels walligh when compared to the initial fee
income that is generated. It is anticipated thadttfees will eventually increase to a level sigfit to absorb this overhead within a few years.
For further discussion of the start-up of WAMC ahd expansion of trust and investment servicegsgleefer to the previous Overview and
Strategy section.

During 1999, the Company recognized premium incénora certain call option transactions totaling $8%) and $236,000 for the three and
six-month periods ended June 30, 1999, respectifélgse transactions were designed to utilize excagital at certain banks, increase the
total return associated with holding certain samgias earning assets, and yield additional feenire. This income is included in the catec
of other non-interest income in the Consolidateateé3hents of Income, and was a significant factotHe increases in this category when
compared to the prior year periods. Other non-@#ieincome for the three and six-month periods @éddee 30, 1999 also included $77,000
and $107,000, respectively, of rental income framigment leased through the Medical and Municipaiding division of the Lake Forest
Bank.
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NON-INTEREST EXPENSE

Nor-interest expense for the second quarter of 198@et$9.5 million and increased $1.1 million, ofd,3rom the second quarter 1998 t

of $8.5 million, excluding the previously mentioneadn-recurring $1.0 million charge recorded in 1998 the first six months of 1999, non-
interest expense totaled $19.1 million and incré&&7 million, or 16%, when compared to the pyiear period and excluding the non-
recurring charge. The continued growth and expansighe de novo banks and the development of ¢hetrust and investment subsidiary
were the primary causes for this increase. Sinne 30, 1998, total deposits have grown 25% andiltzsa balances have risen 33%,
requiring higher levels of staffing and other cdstboth attract and service the larger customse bahe following table presents non-interest
expense by category (in thousands):

Three Months Six Months
Ended June 30, E nded June 30,
1999 1998 1999 1998
Salaries and employee benefits $5,193 $5,510 $ 10, 272 $ 9,788
Occupancy, net 669 604 1, 345 1,176
Equipment expense 702 531 1, 330 1,026
Data processing 511 396 993 794
Advertising and marketing 363 349 732 756
Professional fees 276 316 586 642
Other 1,814 1,761 3, 806 3,217
Total non-interest expense $9,528 $ 9,467 $19, 064 $ 17,399

Salaries and employee benefits expense for thendepaarter of 1999 totaled $5.2 million, a declrfi&317,000, or 6%, from same quarter of
1998. For the first six months of 1999, salaried amployee benefits totaled $10.3 million and iasexl $484,000, or 5%, when compared to
the 1998 period. Approximately $900,000 of the $hilion non-recurring charge recorded in the sekqnarter of 1998 related to a
severance accrual and, excluding this charge,ubeerly and year-to-date increases over the 1888qs would have been $583,000, or
13%, and $1.4 million, or 16%, respectively. Thesgeases were primarily due to growth in the Comypand the hiring of experienced trust
professionals for the new WAMC subsidiary. As acpet of average total assets, on an annualized,lzadaries and employee benefits were
1.48% for the first six months of 1999, an improegmfrom 1.62% in the same period of 1998, exclgdie non-recurring charge.

For the second quarter of 1999, occupancy costspegnt expense and data processing increaseddf68,0%), $171,000 (32%) and
$115,000 (29%), respectively, over the second qudA98 totals. For the first six months of 199@ tespective increases were $169,000
(14%), $304,000 (30%) and $199,000 (25%). Theseases were due mainly to the opening of new fedlias discussed in the Overview
and Strategy section, and the general growth o€ttapany's customer base.

Other non-interest expense for the first six momths999 totaled $3.8 million and increased $580,@0 18%, due mainly to the opening of
several new banking facilities combined with thegral growth of the Company and its customer biaskjding the related higher levels of
loan and deposit activities. This category of exggeimcludes the amortization of organizational €@std intangible assets, loan expenses,
correspondent bank service charges, postage, im®jratationary and supplies and other sundry esqeeMhis category's year-to-date 1999
total included approximately $200,000 of previoushamortized deferred organizational
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costs, which were expensed in the first quartérd®9 in connection with the required adoption @it&mnent of Position 98-5, "Reporting on
the Costs of Start-up Activities". This new accaogtprinciple, which became effective as of Janugr§999, required companies to wri-
previously capitalized start-up costs and expeunted start-up costs as incurred. In the firstnsonths of 1998, approximately $44,000 was
expensed for the normal amortization of deferreghnizational costs.

Despite this growth and the related increases imynaé the non-interest expense categories, Wirgruatio of non-interest expense to total
average assets declined from 2.97% for the firstrginths of 1998, exclusive of the previously meméid non-recurring charge, to 2.74% for
the first six months of 1999, and is favorablelte Company's most recent peer group ratio.

INCOME TAXES

The Company recorded income tax expense of $995@0fe three months ended June 30, 1999 versuetiization of $604,000 in incol
tax benefits for the same period of 1998. For ttst $§ix months of 1999, approximately $2.0 milliohincome tax expense was recorded
versus approximately $1.2 million of income tax &#ts in the prior year period. Prior to the Septeml, 1996 merger transaction that
formed Wintrust, each of the merging companiesepktake Forest Bank, had net operating lossestased upon the start-up nature of the
organization, there was not sufficient evidencpistify the full realization of the net deferred tassets generated by those losses.
Accordingly, during 1996, certain valuation allowas were established against deferred tax asshitsh@icombined result being that a
minimal amount of federal tax expense or benefit vexorded. As the entities become profitablerd¢icegnition of previously unvalued tax
loss benefits become available, subject to celitaitations, to offset tax expense generated froofimble operations. The income tax
benefits recorded in the 1998 periods reflectedagament's determination that certain of the sudsét' earnings history and projected
future earnings were sufficient to make a judgntieat the realization of a portion of the net defdrtax assets not previously valued was
more likely than not to occur. The income tax exgeerecorded in the three and six-month period989 &lso included the realization of
approximately $225,000 and $300,000, respectivdlyemaining income tax benefits. As a result, fattognition of these net operating
losses, for financial accounting purposes, has begpleted.

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, non-interest income and operatingresqeeof its banking segment. For the second quaried99, the banking segment's net
interest income totaled $11.0 million, an increak®2.6 million, or 31%, as compared to the $8.4iom recorded in the same quarter of
1998. On a year-to-date basis, the banking segn&rimterest income totaled $21.0 million and iased $5.3 million, or 34%, as compared
to the 1998 period. These increases were the digsatt of earning asset growth, particularly ia than portfolio, as earlier discussed in the
Net Interest Income section. The banking segmant-interest income totaled $1.8 million for the sedquarter of 1999, a decline of
$117,000, or 6%, over second quarter of 1998 daedimp in fees on mortgage loans sold, which wasesvhat offset by higher deposit
service charges. On a year-to-date basis, noresttercome totaled $3.9 million and increased $3(, or 12%, when compared to the prior
year period. This increase was ¢
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mainly to higher deposit service charges on a ladgposit base and premium income from certainaglbn transactions, offset by a lower
level of fees on mortgage loans sold, as discusadir. The banking segment's after-tax profitthe quarter ended June 30, 1999 totaled
$2.5 million, an increase of $1.3 million, or 11086,compared to the prior year quarterly totalloP$nillion. For the first six months of
1999, after-tax operating profit for the bankingsent totaled $4.9 million and increased $3.2 onillior 183%, over the same period in
1998. This improved profitability was caused maiftym higher levels of net interest income and nuerest income created from the
continued growth and maturation of the more esthbli de novo banks.

Net interest income from the premium finance segdrtmaled $2.9 million for the quarter ended Jufe1®99, an increase of $682,000

30%, over the $2.2 million recorded in the sametguaf 1998. On a year-to-date basis, the prenfinance segment net interest income
totaled $6.1 million and increased $1.6 million3@®6, over the same period in 1998. Non-interegirime for the six months ended June 30,
1999 totaled $263,000 as a result of a secondejugain from the sale of premium finance receivalds mentioned earlier. After-tax profit
for the premium finance segment totaled $939,0@D$%In9 million for the three and six-month perietsled June 30, 1999, respectively, and
increased $543,000, or 137%, and $1.1 million,389%, respectively, over the same periods of 1988s€& increases were due mostly to
higher levels of premium finance receivables cr&tem new product offerings and targeted markegiragrams, the gain of $263,000 from
the sale of receivables and the control of sergiciosts from enhanced systems capabilities anccitppa

The indirect auto segment recorded $2.0 millionetfinterest income for the second quarter of 1889ncrease of $763,000, or 60%, as
compared to the 1998 quarterly total of $1.3 milli®n a year-to-date basis, net interest inconadet$3.9 million and increased $1.5
million, or 63% over the 1998 period. After-tax sent profit totaled $738,000 and $1.4 million foe three and six-month periods ended
June 30, 1999, respectively, increases of $338@0B5%, and $670,000, or 91%, respectively, whenpared to the same periods of 1998.
These increases were caused by growth in outstgumtiirect auto loans resulting from higher oridioa volumes from both existing dealers
and new dealer relationships.

The trust segment recorded non-interest incom&950 P00 for the second quarter of 1999 as compar§d02,000 for the same quarter of
1998, an increase of 48,000, or 24%. For the sisstonths of 1999, non-interest income for thettaegment totaled $475,000 and increased
$107,000, or 29%, over the 1998 total. These imagavere the result of new business developmemt&ftiy a larger staff of experienced
trust professionals that were hired in connectidth tihe start-up of WAMC. The trust segment afeex-oss totaled $180,000 and $412,000
for the three and six-month periods ended Juné3®0, respectively, as compared to after-tax ptoféls of $46,000 and $124,000 for the
same periods of 1998, respectively. The profihim 1998 periods relate to operations of the Lakegt@Bank trust department and,
accordingly, certain expenses of the bank werealéa as indirect costs to the trust segment. @gment losses for the periods in 1999 were
caused by the start-up of WAMC and the relatedrgaad employee benefit costs of hiring experiertcast professionals. As more fully
discussed in the Overview and Strategy sectiohisfanalysis, management expects a start-up pbasieeftrust segment of a few years
before its operations become profitable.
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FINANCIAL CONDITION

Total assets were $1.52 billion at June 30, 198%erease of $339 million, or 29%, over the $1bilBon a year earlier, and $167 million, or
12%, over the $1.35 billion at December 31, 199&v@h at the newer de novo banks coupled with ool market share growth at the
more mature banks were the primary factors forahesreases. Total funding liabilities, which indtudeposits, short-term borrowings and
long-term debt, were $1.42 billion at June 30, 1988 increased $330 million, or 30%, over themy&ar, and $161 million, or 13%, since
December 31, 1998. These funding increases weareagty utilized to fund growth in the loan portfoland also to fund certain discretionary
investment leveraging transactions.

Interest-Earning Assets

The following table sets forth, by category, thenposition of earning asset balances and the relavcentage of total earning assets as of

the date specified (dollars
in thousands):

June 30, 1999 December 31, 1998 June 30, 1998
Loans: Balance Percent Balance Percent Balance Percent
Commercial and commercial
real estate $ 420, 528 30% $ 366,229 30% $ 295,149 27%
Premium finance, net 216, 209 16 178,138 14 167,783 16
Indirect auto, net 243, 804 18 209,983 17 166,461 15
Home equity 118, 436 8 111,537 9 116,676 11
Residential real estate 99, 987 7 91,525 7 71,648 7
Installment and other 38, 205 3 34,650 3 34,524 3
Total loans, net of
unearned income 1,137, 169 82 992,062 80 852,241 79
Securities and money
market investments 244, 920 18 240,521 20 221,645 21
Total earning assets $1,382, 089 100% $1,232,583 100% $1,073,886 100%

Earning assets as of June 30, 1999 increased $#atnor 29%, over the balance a year earlied &h50 million, or 12%, over the balance
at the end of 1998. The ratio of earning assetsercent of total assets remained consistentYate&lof each reporting period date shown in

the above table.

Total net loans were $1.14 billion at June 30, 1290increase of $145 million, or 15%, since thedheber 31, 1998 balance, and an increase
of $285 million, or 33%, since June 30, 1998. Stah growth in the core commercial loan portfaid the specialty premium finance and
indirect auto segment portfolios were the maindector these increases. Due to this growth, tmaloans comprised 82% of total earning
assets at June 30, 1999 as compared to 80% atdhef 8998 and 79% a year earlier. The loan-to-di¢patio also increased to 85.2% as of
June 30, 1999 as compared to 80.7% at the endo& &:9d 80.1% a year ago.

Commercial and commercial real estate loans, tiyest loan category, comprised 37% of total loansfalune 30, 1999 and has increased
$125.4 million, or 42%, since June 30, 1998 and $Hillion, or 15%, since the end of 1998. The siygrowth experienced over the past
year has resulted mainly from the low interest eat@ironment, a healthy economy and the hiringdafittonal experienced lending office
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Net indirect auto loans comprised 21% of totalloahs as of June 30, 1999 and increased $77.2mibhr 46%, over a year ago, and $&
million, or 16%, over the end of 1998. These insemawere primarily the result of business develoyraforts that added new dealers to the
established network of metropolitan Chicago auteaterelationships. 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 $216.2iomilat June 30, 1999 and comprised 19% of the koéal portfolio. This total balanc
increased $48.4 million, or 29%, since June 3081&% $38.1 million, or 21%, since the end of 1998s growth was primarily the result of
increased market penetration from new product iffsrand targeted marketing programs. Over thefpasyears, all premium finance
receivables originated by FIFC were being soltheoBanks and consequently remained an asset Gfdimpany. During the second quarte
1999, and as a result of continued solid growtpraxmately $20.3 million of premium finance recalles was sold to an unrelated third
party at a gain of $263,000. In July 1999, FIFGeija program agreement with Dallas-based Preminen€e Holdings (PFH) to purchase
premium finance receivables originated by PFH, Wiscanticipated to add an estimated $150 mill@$200 million in annual volume to
FIFC's existing business. With this anticipatedwghy it is possible the Company may continue tb&glortion of new volume to unrelated
third parties depending on the relationship of gtote the desired capacity within the Wintrust béodn portfolios. All premium finance
receivables, however financed, are subject to thrafizny's stringent credit standards, and subslgrdgiasuch loans are made to commercial
customers.

The total of home equity loans has remained redtigonstant when compared to the balances athwth 30, 1998 and December 31, 1998,
despite the large volume of home equity loanshhat been refinanced into first mortgage loans theepast year as a result of low mortg
loan interest rates. Unused commitments on homigydnes of credit have increased $35.0 million286%, over the balance at June 30,
1998 and totaled $177.6 million at June 30, 1999.

Residential real estate loans totaled $100.0 miltis of June 30, 1999 and increased $28.3 mikiod0%, over a year ago and $8.5 million,
or 9%, since December 31, 1998. Mortgage loansfoelshle are included in this category and tot§l&dl.5 million as of June 30, 1999,
$18.0 million as of December 31, 1998 and $11.%anilas of June 30, 1998. The Company collecteafethe sale of these loans into the
secondary market, as discussed earlier in the Ni@neist Income section of this analysis. As theaad are predominantly long-term fixed
rate loans, the Company eliminates the interestrigk associated with these loans by selling themthe secondary market. The remaining
residential real estate loans in this categoryrammtained within the Banks' portfolios and comgmisostly adjustable rate mortgage loans
shorter-term fixed rate mortgage loans. The grdwthis loan category has been due mainly to thertwrtgage interest rate environment
experienced over the past year and related highd®f refinancing activity.

Securities and money market investments (i.e. tddends sold and interest-bearing deposits withkbpatotaled $244.9 million at June 30,
1999, an increase of $23.3 million, or 11%, sinmeeJ30, 1998 and $4.4 million, or 2%, since Decemsfie 1998. These increases were
caused mostly by a higher level of federal fundd dae, in part, to continued deposit growth amatpeds from the sale of premium finance
receivables. The Company maintained no tradingwadcgecurities at June 30, 1999 or as of any obther previous reporting dates.
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The balances of securities and money market invargfluctuate frequently based upon deposit indldaan demand and proceeds from
loan sales. As a result of anticipated signifiaggnowth in the development of de novo banks, itleen Wintrust's policy to maintain its
securities portfolio in short-term, liquid, and digified high credit quality securities at the Bauitk order to facilitate the funding of quality
loan demand as it emerges and to keep the Bark$iqoid condition in the event that deposit levililstuate.

DEPOSITS

Total deposits at June 30, 1999 were $1.33 bilanincrease of $271 million, or 25%, over the J8@e1998 total and an increase of $106
million, or 9%, since December 31, 1998. The foilogvtable sets forth, by category, the compositibdeposit balances and the relative
percentage of total deposits as of the date spédfflollars in thousands):

June 30, 1999 December 31, 1998 June 30, 1998
Pe rcent Percent Percent
Balance of Total Balance of Total Balance of Total
Demand $ 124,642 9% $ 131,309 11% $103,314 10%
NOwW 139,700 11 114,283 9 95,470 9
Money market 232,198 17 227,668 18 190,425 18
Savings 73,445 6 70,264 6 64,574 6
Certificates of deposit 764,740 57 685,630 56 609,807 57
Total $ 1,334,725 100% $1,229,154 100% $ 1,063,590 100%

The percentage mix of deposits as of June 30, d@89%relatively consistent with the deposit mix &the prior year dates. Growth in both the
number of accounts and balances has been the oésgtver de novo bank and branch growth, and eoat marketing efforts at the more
established banks to create additional deposit eatiare.

SHORT-TERM BORROWINGS AND NOTES PAYABLE

As of June 30, 1999, the Company's short-term ongs totaled $50.1 million and consisted primaafyshort-term repurchase agreements
utilized to leverage certain investment transactiaithin several banks' security portfolios. At 80, 1999, the Company also had $5.1
million outstanding on its $40 million revolvingettit line with an unaffiliated bank. The outstargibbalance on this credit line as of June 30,
1998 was $26.6 million, which was subsequently qpdfdn October 1998 from the proceeds of the ConyfmTrust Preferred Securities
offering, as more fully explained below. The Companntinues to maintain the revolving credit lirne €orporate purposes such as to pro
capital to fund continued growth at the Banks, exgi@n of WAMC, possible future acquisitions and dtiner general corporate matters.

LONG-TERM DEBT - TRUST PREFERRED SECURITIES

At June 30, 1999, long-term debt totaled $31.0%ianilof 9.00% Cumulative Trust Preferred Securitighich were publicly sold in an
offering that was completed on October 9, 1998. ffitveeeds 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
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and trust franchise, and will continue to provide growth and possible future acquisitions of otti@nks or finance related companies. The
ability to treat these Trust Preferred Securitiesegulatory capital under Federal Reserve guidgliooupled with the Federal income tax
deductibility of the related interest expense, mes the Company with a cost-effective form of talpiSee Note 4 to the Unaudited
Consolidated Financial Statements for further imfation on these Trust Preferred Securities.

SHAREHOLDERS' EQUITY

Total shareholders' equity was $79.2 million ateJ88, 1999 and increased $8.2 million since Jund 388 and $4.0 million since the end of
1998. These increases were created mostly frometbation of net income. The annualized return\@rage equity for the quarter ended
June 30, 1999 increased to 11.55% as compare@18cor the prior year period, exclusive of theviweasly mentioned non-recurring
charge.

The following table reflects various consolidatedasures of capital at June 30, 1999, Decemberd®8, dnd June 30, 1998:

June 30, December 31, June 30,

1999 1998 1998
Leverage ratio 7.2% 7.5% 6.1%
Ending tier 1 capital to risk-based asset ratio 7.9% 8.5% 6.9%
Ending total capital to risk-based asset ratio 8.9% 9.7% 7.5%
Dividend payout ratio 0.0% 0.0% 0.0%

The Company's capital ratios as of June 30, 1998 Wigher in comparison to the ratios a year aaalsea result of the Trust Preferred
Securities offering, as mentioned earlier. The iou®d asset growth of the Company, coupled witlvslapital growth due primarily to
expenses associated with the newer de novo bankiharstart-up of WAMC, necessitated additionalitedpo both support the growth and
maintain the Company in the "adequately capitalizadegory for total risk-based capital. Partidtly this reason, the Company issued the
Trust Preferred Securities, which qualify as retpriacapital under Federal Reserve guidelines. 8 taldequately capitalized”, an entity must
maintain a leverage ratio of at least 4.0%, a Tigsk-based capital ratio of at least 4.0%, ataota risk-based capital ratio of at least 8.0%.
To be considered "well capitalized," an entity mustintain a leverage ratio of at least 5.0%, a Tidsk-based capital ratio of at least 6.0%,
and a total risk-based capital ratio of at leas@%0 As of June 30, 1999, the Company was congidevell capitalized" under both the
leverage ratio and the Tier 1 risk-based capitabrand was considered "adequately capitalizedieuthe total risk-based capital ratio.
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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 thedtared six months ended June 30, 1999 and
1998 is shown as follows (dollars in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
1999 1998 1 999 1998
Balance at beginning of period $ 7,518 $ 5,665 $7,034 $5,116
Provision for possible loan losses 933 1,073 1,717 2,340
Charge-offs
Core banking loans 302 661 403 1,273
Indirect automobile loans 479 153 639 265
Premium finance receivables 95 157 190 297
Total charge-offs 876 971 1,232 1,835
Recoveries
Core banking loans 4 55 10 162
Indirect automobile loans 14 4 28 13
Premium finance receivables 84 30 120 60
Total recoveries 102 89 158 235
Net charge-offs (774) (882) (1,074) (1,600)
Balance at June 30 $ 7,677 $ 5,856 $7,677 $ 5,856
Loans at June 30 $1,1 37,169 $ 852,241
Allowance as a percentage of loans 0.68% 0.69%
Annualized net charge-offs as a percentage of aver age:
Core banking loans 0.12% 0.47%
Indirect automobile loans 0.54% 0.34%
Premium finance receivables 0.07% 0.32%
Total loans 0.20% 0.42%
Annualized provision for
possible loan losses 62.55% 68.38%

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 managarhand is reviewed by the Banks' Board of Directord their Credit Committees on a
monthly basis. Independent external review of tanlportfolio is provided by the examinations cartdd by regulatory authorities and an
independent loan review performed by an entity gadeby the Board of Directors. The amount of addgito the allowance for
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possible loan losses, which are charged to eartimgagh the provision for possible loan losses,datermined based on a variety of factors,
including actual charge-offs during the year, hist loss experience, delinquent and other patéptioblem loans, and an evaluation of
economic conditions in the market area.

The provision for possible loan losses totaled $333 for the second quarter of 1999, a declineld0$000 from the $1.1 million recorded a
year earlier. For the first six months of 1999, phevision totaled $1.7 million and declined $6ZR)@rom the prior year total. The higk
provisions in 1998 were necessary to cover inceblsam charge-offs that occurred at one bankinig®ih early 1998. For the first six
months of 1999, net charge-offs totaled $1.1 nnlémd were lower than the $1.6 million of net cleaodfs recorded in 1998. During the
second quarter of 1999, however, indirect autonedbién charge-offs increased by $326,000 when coedpa the prior year quarter and
totaled $479,000. The increased charge-offs ocdursea result of an in-depth review of all probleredits and the implementation of a more
aggressive charge-off policy. As a percentage efage total loans, annualized total net chaffefor the first six months of 1999 declinec
0.20% versus 0.42% in the prior year period, thedide due to the higher level of prior year chadffs-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 lossdihe 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).

June 30, March 31, December 31 , June 30,
1999 1999 1998 1998
Past Due greater than 90 days
and still accruing:
Core banking loans $ 413 $ 335 $ 800 $1,311
Indirect automobile loans 168 317 274 45
Premium finance receivables 1,243 1,021 1,214 897
Total 1,824 1,673 2,288 2,253
Non-accrual loans:
Core banking loans 1,478 1,423 1,487 3,841
Indirect automobile loans 307 195 195 74
Premium finance receivables 1,354 1,439 1,455 1,484
Total non-accrual loans 3,139 3,057 3,137 5,399
Total non-performing loans:
Core banking loans 1,891 1,758 2,287 5,152
Indirect automobile loans 475 512 469 119
Premium finance receivables 2,597 2,460 2,669 2,381
Total non-performing loans 4,963 4,730 5,425 7,652
Other real estate owned - 590 587 -
Total non-performing assets $ 4,963 $ 5,320 $6,012 $ 7,652
Total non-performing loans by
category as a percent of its own
respective category:
Core banking loans 0.28% 0.28% 0 38% 0.99%
Indirect automobile loans 0.19% 0.23% 0 22% 0.07%
Premium finance receivables 1.20% 1.17% 1 50% 1.42%
Total non-performing loans 0.44% 0.44% 0. 55% 0.90%
Total non-performing assets as a
percentage of total assets 0.33% 0.37% 0. 45% 0.65%
Allowance for possible loan losses as
a percentage of non-performing loans 154.68% 158.94% 129. 66% 76.53%
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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 $1.9 million, or 0.28%, of @mnpany's core banking loans as of
June 30, 1999, and were equal to the ratio of 0.28%f March 31, 1999. When comparing the Jund. 399 total to the balance of $2.3
million, or 0.38%, as of December 31, 1998, toth4performing core loans declined $396,000. Norigoating core banking loans consist
primarily of a small number of commercial and resiate loans, of which management believes areseellred and in the process of
collection. The small number of such non-performimans allows management the opportunity to mormitosely the status of these credits
and work with the borrowers to resolve these proisleffectively. The other real estate owned prgpautstanding at March 31, 1999 was
sold in the second quarter of 1999 at a small loss.

Non-performing Premium Finance Receivables

Due to the nature of collateral for premium finaneeeivables, it customarily takes 60-150 daysotovert the collateral into cash collections.
Accordingly, the level of non-performing premiumdince receivables is not necessarily indicativih@ioss inherent in the portfolio. In the
event of default, the Company has the power toelahe insurance policy and collect the unearnetigoof the premium from the insuran
carrier. In the event of cancellation, the cashrretd in payment of the unearned premium by therérsshould generally be sufficient to
cover the receivable balance, the interest and otierges due. Due to notification requirementsgaodessing time by most insurance
carriers, many receivables will become delinqueytdnd 90 days while the insurer is processing ¢hém of the unearned premium.
Management continues to accrue interest until ritatas the unearned premium is ordinarily suffitienpay-off the outstanding balance and
contractual interest due. Non-performing premiunafice receivables were $2.6 million, or 1.20%ptdltpremium finance receivables as of
June 30, 1999. Although the ratio is slightly higttean the ratio of 1.17% at March 31, 1999, it panes favorably with the ratios of 1.50%
December 31, 1998 and 1.42% a year earlier. This ftactuates throughout the year due to the ratund timing of canceled account
collections from insurance carriers.

Non-performing Indirect Automobile Loans

Total non-performing indirect automobile loans w84§'5,000, or 0.19%, of total indirect automobdars at June 30, 1999. Although the
amount and ratio has remained relatively consistéthtthe amounts and ratios at March 31, 1999@edember 31, 1998, a higher level of
charge-offs occurred in the second quarter of 189%xplained in the previous Allowance for Possitdan Losses section. The level of non-
performing loans continues to be well below staddadustry ratios for this type of loan category.
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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 aswife)30, 1999 and December 31, 1998 were approxiyriel 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 outsid¢éadproviders' Year 2000 compliance efforts hasaaly taken place and final testwork was
completed during the second quarter of 1999. Adidlly, critical in-house hardware and related exyst, such as workstations, file servers,
the wide area network and all local area netwdrksge been reviewed, upgraded, if necessary, atatitesbe Year 2000 compliant. The
completion of upgraded software installations, vehgrevious software versions were not Year 2000ptiamt, has been predominantly
completed with certain minor software installatiso$e finalized during the third quarter of 19@fstomer assessments have also been
completed and, based on those assessments, niicaiginpotential exposures have been identified.

The Company has finalized and tested its contingetan and believes the validation of this planviaies significant evidence that the
Company is well prepared for the Year 2000 datengbaCurrently, each of the Company's bank subigdiare evaluating their cash neec
relation to possible additional liquidity requiremte that may occur during the remainder of 1998asly in the Year 2000. Management is
also reviewing the overall liquidity position ofglfCompany.

The Company is regulated by the Federal Reservé,Blam Office of the Comptroller of the Currencydahe State of lllinois bank regulatory
agency, all of which are active in monitoring preggmess planning for systems-related Year 200@ssSiotal estimated Year 2000
compliance costs, incurred and to be incurrednatexpected to exceed $200,000 and, accordingynat expected 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 lwed, with the Year 2000 project.

The above estimated dates and costs are basednagemaent's best estimates and include assumpfidaie events, including availability
of certain resources, third party modification glamd other factors. However, there can be no gteedhat current estimates will be
achieved, and actual results could differ signiftbafrom these plans. In the event the Companysdogerience Year 2000 systems failures
or malfunctions and despite the testing preparedetfsrts, or if the outside data processors pratdo be Year 2000 compliant, the
Company's operations would be disrupted until fetesns are restored, and the Company's abilitptholgct its business may be adversely
impacted in connection with processing customerstiations related to its banking operations. Mameg anticipates, however, that the
contingency plans developed and in place would lerthk Company to continue to conduct transactioma manual basis, if necessary, for a
limited period of time until the Year 2000 probleare rectified. In addition, there can be no gu@mithat the systems of the Company's
outside data providers, of which the Company raligsn, will be timely converted, or that failuredonvert would not have a significant
adverse impact to 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 expandetangsinvestment operations. De novo
banks may typically require 13 to 24 months of agiens before becoming profitable, due to the immp&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 éxpansion of trust and investment services thrdlng Company's new trust subsidiary,
WAMC, is expected to be in a start-up phase foraxmately the next few years, before becomingipabfe.

0 The Company's success to date has been andwiihae 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 assurandhé¢hatowance will prove sufficient to cover adtfisture loan or lease losses.

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

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

o0 The Company's ability to adapt successfully thib@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, competitoother factors, may influence the anticipateal\gh rate of loans and deposits, the
quality of the loan portfolio and loan and dep@siting.
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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 half of 1999, the Company alsoegatl into certain covered call option transacti@hsted 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 June 30, 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... $5 00,842 $272,151 $319,566 $44,610 $ 1,137,169
SECUNMEIES...uveeeeeeiieeiiieae 1 16,911 12,102 51,126 5,094 185,233
Interest-bearing bank deposits....... 1,883 1,164 - - 3,047
Federal funds sold................... 56,640 - - - 56,640
Other....ccooviiiiieeiieciiees 3,800 - - 129,250 133,050
Total rate sensitive assets (RSA) 6 80,076 285,417 370,692 178,954 1,515,139
LIABILITIES AND SHAREHOLDERS'
EQUITY:
NOW...oooiiiiiiiiiiiis 1 39,700 - - - 139,700
Savings and money market............. 2 92,438 - - 13,205 305,643
Time deposits................. 4 08,293 259,414 89,914 7,119 764,740
Short term borrowings 50,105 - - - 50,105
Notes payable..........c.cccene. 5,100 - - - 5,100
Demand deposits & other
liabilities..........ccocceveienne 14,977 - - 124,642 139,619
Trust preferred securities........ - - - 31,050 31,050
Shareholders' equity - - - 79,182 79,182
Total rate sensitive liabilities
and equity (RSL) 10,613 259,414 89,914 255,198 1,515,139

Cumulative gap

(GAP = RSA - RSL) (1) 0,537) $ (204,534) $76,244 $ -

Cumulative RSA/RSL (1).....ccccveuneee. 0.75 0.83 1.06

RSA/Total assets........... 0.45 0.19 0.24

RSL/Total assets (1) 0.60 0.17 0.06

GAP/Total assets (1)......cccccveeuneenn (15)% (13)% 5%

GAP/Cumulative RSA (1)....cccccvevnene (34)% (21)% 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 purchased in April 1999.
These interest rate caps were purchased to mitigateffect of rising rates on certain floatingerdeposit products and fixed rate loan
products. The $100 million notional amount intemage cap contract expires in December 1999 an8@@henillion notional amount interest
rate cap contract expires in April 2000. Both iptgmate caps reprice on a monthly basis.

Management uses an additional measurement toobtaage 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 includesrtipact of both interest rate cap agreements oredi above. Utilizing this
measurement concept, the interest rate risk o€tirapany, expressed as a percentage change ineretsinncome over a two-year time
horizon due to changes in interest rates, at JOn&999, 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.... 1.3% 0.6%
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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.

(a) The Annual Meeting of Shareholders was hellag 27, 1999.
(c) At the Annual Meeting of Shareholders, thedaling matter was submitted to a vote of the shddehs:

(1) The election of eight Class Ill directors te thoard of Directors to hold office for a three-ygsm.

Director Votes For Withheld Authority
Joseph Alaimo 5,958,687 946,819
Peter D. Crist 6,036,037 869,469
Kathleen R. Horne 6,567,466 338,040
John S. Lillard 6,039,645 865,861
Hollis W. Rademacher 6,040,187 865,319
John N. Schaper 6,014,251 891,255
John J. Schornack 6,037,195 868,311
Larry V. Wright 6,038,681 866,825

ITEM 5: OTHER INFORMATION.

None.

ITEM 6: EXHIBITS AND REPORTS ON FORM 8-K.
(a) Exhibits

27 Financial Data Schedule.

(b) Reports on Form-g.

One Form 8-K report as of April 29, 1999 was fithding the quarter and announced the Company'siBddbirectors approval of the Audit
Committee's recommendation to change certifyingactants and engage Ernst & Young LLP as indepdramountants for the year end
December 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)

Dat e: August 11, 1999 /sl Edward J. Wehner
Presi dent & Chief Executive Oficer

Date: August 11, 1999 /'s/ David A Dykstra
Executive Vice President & Chief Financial Oficer
(Principal Financial Oficer)

Date: August 11, 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 six months ended June 30, 1999 and 1998, andilgied in its entirety by reference to such wdited consolidated financial statements.

CIK: 0001015328

NAME: WINTRUST FINANCIAL CORPORATION

MULTIPLIER: 1,000

PERIOD TYPE 6 MOS 6 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199
PERIOD START JAN 01 199! JAN 01 199
PERIOD END JUN 30 199 JUN 30 199
CASH 40,17( 28,86¢
INT BEARING DEPOSITS 3,04 33,09¢
FED FUNDS SOLL 56,64( 31,23t
TRADING ASSETS 0 0
INVESTMENTS HELD FOR SALE 185,23: 152,31¢
INVESTMENTS CARRYING 0 5,001
INVESTMENTS MARKET 0 4,98(
LOANS 1,137,16! 852,24
ALLOWANCE 7,67 5,85¢€
TOTAL ASSETS 1,515,13 1,176,541
DEPOSITS 1,334,72! 1,063,591
SHORT TERM 55,20¢ 27,65¢
LIABILITIES OTHER 14,971 14,31
LONG TERM 31,05( 0
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 8,17: 8,14¢
OTHER SE 71,01( 62,83¢
TOTAL LIABILITIES AND EQUITY 1,515,13 1,176,541
INTEREST LOAN 45,00: 34,60(
INTEREST INVEST 5,38¢ 6,741
INTEREST OTHER 0 0
INTEREST TOTAL 50,39: 41,34,
INTEREST DEPOSIT1 25,76¢ 23,60¢
INTEREST EXPENSE 27,97¢ 24,43:
INTEREST INCOME NET 22,41 16,91
LOAN LOSSES 1,717 2,34(
SECURITIES GAINS 0 0
EXPENSE OTHEF 19,06¢ 17,39¢
INCOME PRETAX 6,05¢ 847
INCOME PRE EXTRAORDINARY 4,09¢ 2,008
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 4,094 2,00t
EPS BASIC 0.5C 0.2t
EPS DILUTED 0.4¢ 0.24
YIELD ACTUAL 3.5¢€ 3.3¢
LOANS NON 3,13¢ 5,39¢
LOANS PAST 1,82« 2,252
LOANS TROUBLED 0 0
LOANS PROBLEM 6,14z 2,45¢
ALLOWANCE OPEN 7,03¢ 5,11¢
CHARGE OFF¢ (1,232 (1,835
RECOVERIES 15¢ 23t
ALLOWANCE CLOSE 7,67 5,85¢€
ALLOWANCE DOMESTIC 7,054 4,55:
ALLOWANCE FOREIGN 0 0
ALLOWANCE UNALLOCATED 623 1,30¢
End of Filing
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