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PART |

ITEM 1 FINANCIAL STATEMENTS

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

March 31, December 31, March 31,
2000 1999 1999
ASSETS
Cash and due from banks $ 42,664 $ 53,06 6 $ 32,989
Federal funds sold 97,099 28,23 1 28,945
Interest-bearing deposits with banks 288 2,54 7 3,545
Available-for-Sale securities, at fair value 210,825 205,79 5 195,142
Loans, net of unearned income 1,307,796 1,278,24 9 1,071,016
Less: Allowance for possible loan losses 9,359 8,78 3 7,518
Net loans 1,298,437 1,269,46 6 1,063,498
Premises and equipment, net 74,891 72,85 1 61,966
Accrued interest receivable and other assets 36,382 35,94 3 31,972
Goodwill and other intangible assets, net 11,305 11,48 3 1,379
Total assets $1,771,891 $1,679,38 2 $1,419,436
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Non-interest bearing $ 155,507 $ 154,03 4 $117,463
Interest bearing 1,378,154 1,309,58 8 1,135,336
Total deposits 1,533,661 1,463,62 2 1,252,799
Short-term borrowings 68,721 59,84 3 40,033
Notes payable 14,050 8,35 0 2,000
Long-term debt - trust preferred securities 31,050 31,05 0 31,050
Accrued interest payable and other liabilities 29,574 23,57 0 16,330
Total liabilities 1,677,056 1,586,43 5 1,342,212
Shareholders' equity:
Preferred stock - - -
Common stock 8,838 8,77 1 8,161
Surplus 83,487 82,79 2 73,001
Common stock warrants 100 10 0 100
Treasury stock, at cost (1,306) - -
Retained earnings (deficit) 6,235 3,55 5 (4,038)
Accumulated other comprehensive loss (2,519) (2,27 1) -
Total shareholders' equity 94,835 92,94 7 77,224
Total liabilities and shareholders' equity $1,771,891 $1,679,38 2 $1,419,436

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

March 31,
2000 1999
INTEREST INCOME
Interest and fees on loans $ 28,738 $ 21,663
Interest bearing deposits with banks 16 71
Federal funds sold 247 193
Securities 3,308 2,351
Total interest income 32,309 24,278
INTEREST EXPENSE
Interest on deposits 16,599 12,550
Interest on short-term borrowings and notes paya ble 1,107 177
Interest on long-term debt - trust preferred sec urities 735 735
Total interest expense 18,441 13,462
NET INTEREST INCOME 13,868 10,816
Provision for possible loan losses 1,141 784
Net interest income after provision for possible lo an losses 12,727 10,032
NON-INTEREST INCOME
Fees on mortgage loans sold 483 1,298
Service charges on deposit accounts 469 334
Trust fees 472 225
Gain on sale of premium finance receivables 1,241 -
Administrative services revenue 1,013 -
Net securities gains 3 -
Other 597 451
Total non-interest income 4,278 2,308
NON-INTEREST EXPENSE
Salaries and employee benefits 6,335 5,079
Occupancy, net 1,010 676
Equipment expense 1,149 628
Data processing 680 482
Advertising and marketing 249 369
Professional fees 295 310
Amortization of intangibles 178 35
Other 2,213 1,957
Total non-interest expense 12,109 9,536
Income before income taxes 4,896 2,804
Income tax expense 1,774 970
NET INCOME $3,122 $1,834
NET INCOME PER COMMON SHARE - BASIC $0.35 $0.22
NET INCOME PER COMMON SHARE - DILUTED $0.35 $0.22
Weighted average common shares outstanding 8,798 8,155
Dilutive potential common shares 213 323
Average common shares and dilutive common shares 9,011 8,478

See accompanying notes to unaudited consolidateddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY (UNAUDITED)

(In thousands, except share data)

Compre-
hensive
income

Balance at December 31, 1998 $

Comprehensive Income:
Net income $1,834
Other Comprehensive Income, net of tax:
Unrealized gains on securities,
net of reclassification adjustment 51

Comprehensive Income $1,885

Common stock issued upon exercise
of stock options

BALANCE AT MARCH 31, 1999 $

Balance at December 31, 1999 $

Comprehensive Income:
Net income $ 3,122
Other Comprehensive Income (Loss),
net of tax:
Unrealized losses on securities,
net of reclassification adjustment (248)

Comprehensive Income $2,874

Cash dividends declared on common stock

Purchase of treasury stock, 85,200
shares at cost

Common stock issued upon exercise
of stock options

BALANCE AT MARCH 31, 2000 $

Disclosure of reclassification amount:

Unrealized holding gains (losses) arising during th
Less: Reclassification adjustment for gains include
Less: Income tax expense (benefit)

Net unrealized gains (losses) on securities

Accumulated

other
Common Retained compre- Total

Common stock earnings Treasur y hensive shareholders'
stock Surplus warrants (deficit) = Stock income(loss) equity
8,150 $72,878 $100 $(5872) $ - $(51) $75,205

- - - 1,834 - - 1,834

- - - - - 51 51

11 123 - - - - 134
8,161 $ 73,001 $100 $(4,038) $ - $- $77,224
8,771 $82,792 $100 $3,555 $ - $(2,271) $92,947

- - - 3,122 - - 3,122

B R R R - (248) (248)

- - - (442) - - (442)

- - - - (1,30 6) - (1,306)

67 695 - - - - 762

8,838 $ 83,487 $100 $6,235 $(1,30 6) $(2,519) $94,835

Three Months Ended March 31,
2000 1999
e period $(439) $ 57
d in net income 3 -
(194) 6
$(248) $ 51

See accompanying notes to unaudited consolidataddial statements.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(in thousands)
For the Period Ended
March 31,

2000 1999

OPERATING ACTIVITIES:
Net income $3,122 $1,834
Adjustments to reconcile net income to net cash
provided by operating activities:

Provision for possible loan losses 1,141 784
Depreciation and amortization 1,466 993
Deferred income tax benefit (75) (370)
Net accretion/amortization of securities 241 (135)
Originations of mortgage loans held for sale (35,839) (89,574)
Proceeds from sales of mortgage loans held for sale 43,962 88,575
Purchase of trading securities (2,940) -
Proceeds from sale of trading securities 2,945 -
Gain on sale of trading securities 5) -
Gain on sale of premium finance receivables (1,241) -
Gain on sale of Available-for-Sale securities ) -
Decrease in other assets, net (176) (1,614)
Increase in other liabilities, net 6,004 3,691
NET CASH PROVIDED BY OPERATING ACTIVITIES 18,602 4,184

INVESTING ACTIVITIES:

Proceeds from maturities of Available-for-Sale se curities 16,233 144,025
Proceeds from maturities of Held-to-Maturity secu rities - 5,000
Proceeds from sale of Available-for-Sale securiti es 1,998 -
Purchases of Available-for-Sale securities (23,935) (129,854)
Proceeds from sale of premium finance receivables 71,414 -
Net decrease in interest-bearing deposits with ba nks 2,259 4,318
Net increase in loans (108,408) (78,255)
Purchases of premises and equipment, net (3,328) (5,759)
NET CASH USED FOR INVESTING ACTIVITIES (43,767) (60,525)

FINANCING ACTIVITIES:

Increase in deposit accounts 70,039 23,645
Increase in short-term borrowings, net 8,878 40,033
Proceeds from notes payable 5,700 2,000
Common stock issued upon exercise of stock option s 762 134
Repurchase of common stock (1,306) -
Dividends paid (442) -
NET CASH PROVIDED BY FINANCING ACTIVITIES 83,631 65,812
NET INCREASE IN CASH AND CASH EQUIVALENTS 58,466 9,471
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 81,297 52,463
CASH AND CASH EQUIVALENTS AT END OF PERIOD $139,763 $61,934

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 of a normal or recumatgre for a fair presentation of results
as of the dates and for the periods covered bgdheolidated financial statements.

Wintrust is a bank holding company currently enghigethe business of providing community banking/ees through its banking
subsidiaries to customers in the Chicago metrapokirea, trust and investment services, finandimgpmmercial insurance premiums, and
financing and administrative services to the teraposervices industry.

As of March 31, 2000, Wintrust had six wholly-owngahk subsidiaries (collectively, "Banks"), allwefiich started as de novo institutions,
including Lake Forest Bank & Trust Company ("Lal@&st Bank"), Hinsdale Bank & Trust Company ("HiadBank"), North Shore
Community Bank & Trust Company ("North Shore Bank'ipertyville Bank & Trust Company ("LibertyvillBank"), Barrington Bank &
Trust Company, N.A. ("Barrington Bank") and Crydtake Bank & Trust Company, N.A. ("Crystal Lake Ban

The Company provides financing of commercial ineaeapremiums ("premium finance receivables") omtonal basis, through its
subsidiary, First Insurance Funding CorporationF@"). FIFC is a wholly-owned subsidiary of Craler€apital Corporation ("Crabtree")
which is a wholly-owned subsidiary of Lake ForesihB. On September 30, 1998, Wintrust began operatiwholly-owned trust and
investment subsidiary, Wintrust Asset Managememh@amy, N.A. ("WAMC"), which currently provides truand investment services at f
of the Wintrust banks. Previously, the Company pted trust services through the trust departmehit&k Forest Bank. In October 1999,
Hinsdale Bank acquired Tricom, Inc. of Milwauke&rjtom"), a provider of short-term accounts recbiedinancing (“Tricom finance
receivables") and value-added out-sourced admatigtr services, such as data processing of payhillisig and cash management services,
to temporary staffing clients located throughowt thited States.

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 genematlyepted accounting principles. The
consolidated financial statements should be readmjunction with the consolidated financial staderts and notes included in the Company's
Annual Report and Form 10-K for the year ended by 31, 1999. Operating results for the three-impetiods 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@asii Flows, the Company considers cash and cashatmis to include cash and due
from banks and federal funds sold which have agiral maturity of 90 days or less.

-5-



(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,

2000 1999

Net income (A) $3,122 $1,834
Average common shares outstanding (B) 8,798 8,155
Effect of dilutive common shares 213 323
Weighted average common shares and

effect of dilutive common shares © 9,011 8,478
Net income per average

common share - Basic (A/B ) $ 0.35 $ 0.22
Net income per average

common share - Diluted (AIC ) $ 0.35 $ 0.22

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 computegbjplycation 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 incaaxepurposes. 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, 1999.

(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 vahessurements 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.

-6-



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 follapiable. The following table is a
summary of certain operating information for repbtée segments for the three-month periods endedhviit, 2000 and 1999 (in thousands):

For the Three Months
Ended March 31,

2 000 1999
NET INTEREST INCOME:
Banking $ 12,594 $ 10,056
Premium Finance 3,532 3,132
Indirect Auto 1,875 1,864
Tricom 797 N/A
Trust 122 108
Inter-segment eliminations (4,156) (3,609)
Other (896) (735)
Total $ 13,868 $ 10,816
NON-INTEREST INCOME:
Banking $ 1,714 $ 2,140
Premium Finance 1,241 -
Indirect Auto - -
Tricom 1,017 N/A
Trust 472 225
Inter-segment eliminations (166) (57)
Total $ 4,278 $ 2,308
SEGMENT PROFIT (LOSS):
Banking $ 2,848 $ 2,361
Premium Finance 1,331 944
Indirect Auto 550 671
Tricom 283 N/A
Trust (121) (232)
Inter-segment eliminations (1,077) (1,206)
Other (692) (704)
Total $ 3,122 $ 1,834
SEGMENT ASSETS:
Banking $ 1,793,904 $1,450,907
Premium Finance 303,524 274,444
Indirect Auto 260,691 236,718
Tricom 30,667 N/A
Trust 2,375 2,672
Inter-segment eliminations (624,112) (549,907)
Other 4,842 4,602
Total $ 1,771,891 $1,419,436




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, 2000, compared with Deopen81, 1999, and March 31, 1999,
and the results of operations for the three-moetiogs ended March 31, 2000 and 1999 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 organizétin the last nine years, with an average lif@®six subsidiary banks of
approximately five years. Wintrust has grown rapidiliring the past few years and its Banks have hewng the fastest growing
community-oriented de novo banking operationslindls and the country. Because of the rapid growth historical performance of the
Banks, FIFC and WAMC has been affected by costscésed with growing market share, establishing dewovo banks, opening new
branch facilities, and building an experienced ngema@ent team. The Company's financial performanee the past several years generally
reflects improving profitability of the operatinglssidiaries, as they mature, offset by the sigaiftccosts of opening new banks and branch
facilities. The Company's experience has beenittigaherally takes 13-24 months for new bankingcef to first achieve operational
profitability. Similarly, management currently exjie a start-up phase for WAMC to continue for upato more years before its operations
become profitable.

Lake Forest Bank, Hinsdale Bank, North Shore Baiiertyville Bank, Barrington Bank and Crystal Lakank 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, have established additional full-seevbanking facilities. FIFC began
operations in 1990 and is primarily engaged inbthginess of financing insurance premiums writteoubh independent insurance agents or
brokers on a national basis for commercial custent@n September 30, 1998, WAMC began operation®Hars a full range of trust and
investment services at many 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 a new full-service branch facilitysbuth Crystal Lake in September 1999. In Octd®@9, North Shore Bank opened a new
full-service branch facility in Skokie, lllinoisnIFebruary 2000, the Lake Forest Bank opened a@enorary branch facility in Highwood,
lllinois. A permanent facility in Highwood is cumly under construction and should be open latientear. Expenses related to these new
banking operations predominantly impact only the@06perating results presented in this discussiohamalysis.

While committed to a continuing growth strategy n@agement's current focus is to balance furthert agseith with earnings growth by
seeking to more fully leverage the existing capyaeithin each of the Banks, FIFC, WAMC and TricoBne aspect of this strategy is to
continue to pursue specialized earning asset niemgsto maintain the mix of earning assets suahlttans, which are higher yielding, are
kept at a level of between 85% and
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90% of our deposit funds. Another aspect of thiatsgy is a continued focus on less aggressivesitgpricing at those Banks with significant
market share and more established customer bases.

FIFC has been the Company's most significant sjesibearning asset niche and is expected to re@aekcess of $900 million in premium
finance receivable volume during 2000. The majasitthese receivables have been retained withilB#reks' loan portfolios as part of the
strategy noted above. However, since the secondegyuad 1999, as a result of the continued solmgh in loan originations, FIFC has, from
time to time, sold a portion of new receivableamounrelated third party. In addition to recognizgains on the sale of these receivables, the
proceeds have provided the Company with additibgaidity. It is possible that similar future salegy occur depending on the level of new
volume growth in relation to the desired capacitthim the Banks' loan portfolios.

The October 1999 acquisition of Tricom is anothgnidicant step in the Company's strategy to puisperialized earning asset niches.
Tricom is a Milwaukee-based company that has bedmusiness for approximately ten years and speemlin providing, on a national basis,
short-term accounts receivable financing and vald@ed out-sourced administrative services, sucatsprocessing of payrolls, billing and
cash management services, to clients in the tempstaffing industry. By virtue of the Company'sifling resources, this acquisition will
provide Tricom with additional capital necessargxpand its financing services in a national markatom's revenue principally consists of
interest income from financing activities and fesséd revenues from administrative services. Intaddio expanding the Company's earning
asset niches, this acquisition will add to the l@fdee-based income and augment its communitgdasnking revenues.

Other newer specialized earning asset niches iadlatte Forest Bank's MMF Leasing Services equipreasing division, a previously
established small business that was acquired yn1888, and Barrington Bank's recently establigimedram that provides lending and
deposit services to condominium, homeowner and comitsnassociations. In addition, Hinsdale Bank'stgage warehouse lending program
provides loan and deposit services to approximahétty mortgage brokerage companies located prédamily in the Chicago metropolitan
area. The Company plans to continue pursuing theldpment or acquisition of other specialty finahcmsinesses that generate assets su
for bank investment and/or secondary market sales.

With the formation of WAMC, the Company is exparglthe trust and investment management serviceh#ubalready been provided prior
to October 1998 through the trust department ot tidee Forest Bank. With a separately chartered suissidiary, the Company is now better
able to offer trust and investment management sesuo all communities served by Wintrust bankdctwvimanagement believes are some of
the best trust markets in lllinois. In additionaffering these services to existing bank custoraéesach of the Banks, the Company believes
WAMC can successfully compete for trust businessabyeting small to mid-size businesses and neffliyemt individuals whose needs
command the personalized attention that is offese@®/AMC's experienced trust professionals. Sineeftlurth quarter of 1998, WAMC has
provided the services of experienced trust profesds at North Shore Bank, Hinsdale Bank and Bgtoim Bank. As in the past, a full
complement of trust professionals continues to ateefrom offices at the Lake Forest Bank. Prospedtust and investment customers at
Libertyville Bank and Crystal Lake Bank are curhgrteing served on an appointment basis, as the agses. Services offered by WAMC
typically will include traditional trust productsid services, as well as investment managemenhdialplanning and 401(k) management
services.
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Similar to starting a de novo bank, the introductid expanded trust services has caused relathiglyoverhead levels when compared to
initial fee income generated to date. The overtomaists primarily of the salaries and benefitexgferienced trust professionals.
Management currently anticipates that WAMC's effdot attract trust business will begin to genesaitéicient trust fees to absorb the
overhead of WAMC and make that entity a contribtitothe Company's profits within the next two years

RESULTS OF OPERATIONS
EARNINGS SUMMARY

Net income for the quarter ended March 31, 2008ledt$3.1 million, an increase of $1.3 million,7@%, over the first quarter of 1999. O
per share basis, net income for the first quatt@060 totaled $0.35 per diluted common share,.23per share, or 59%, increase over the
first quarter of 1999. The return on average edaityithe first quarter of 2000 increased to 13.328m 9.75% for the prior year quarter.

NET INTEREST INCOME

The following tables present a summary of the Camglsanet interest income and related net interesgms, calculated on a fully taxable
equivalent basis, for the three-month periods emdaadth 31, 2000 and 1999:

For the Quarter Ended For t he Quarter Ended
March 31, 2000 M arch 31, 1999
(dollars in thousands) Av erage Interest Rate Average Interest  Rate
Liquidity management assets (1) (2) $2 28,838 $ 3,548 6.24% $201,465 $2,615 5.22%
Loans, net of unearned income (2) 1,3 09,355 28,844 8.86 1,029,591 21,700 8.55
Total earning assets 15 38,193 32,392 8.47% 1,231,056 24,315 8.01%
Interest-bearing deposits 1,3 33,012 16,598 5.01% 1,093,156 12,550 4.66%
Short-term borrowings and notes payable 74,048 1,108 6.02 15,946 177 4.50
Long-term debt - trust preferred securities 31,050 735 9.47 31,050 735 9.47
Total interest-bearing liabilities 1,4 38,110 18,441 5.16% 1,140,152 13,462 4.79%
Tax-equivalent net interest income $ 13,951 $ 10,853
Net interest margin 3.65% 3.58%

Core net interest margin (3) 3.76% 3.66%

(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 margina
of 35% and 34% in 2000 and 1999, respectivel
the quarters ended March 31, 2000 and 1999
respectively.

(3) The core net interest margin excludes the
9.00% Cumulative Trust Preferred Securi
discretionary investment leveraging transacti

s, interest earning deposits

and securities reflects a
| federal corporate tax rate
y. The total adjustment for
were $83,000 and $37,000,

net impact of the Company's
ties offering and certain
ons.

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.
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Tax-equivalent net interest income for the quagteted March 31, 2000 totaled $14.0 million, anéase of $3.1 million, or 29%, as
compared to the $10.9 million recorded in the sgoater of 1999. This increase mainly resulted ftoan growth, the October 1999
acquisition of Tricom and management's abilitydateol funding costs in the current interest rateimnment. Tax-equivalent interest and
fees on loans for the quarter ended March 31, 20@0ed $28.8 million, an increase of $7.1 million,33%, over the prior year quarterly tc
of $21.7 million. This growth was predominantly doea $280 million, or 27%, increase in averagaltimans.

For the first quarter of 2000, the net interestgitawas 3.65%, an increase of seven basis poingswbmpared to the margin of 3.58% in
prior year quarter. This increase resulted prijgdrdm higher yields on both loans and securitiegpted with solid loan growth and the
addition of Tricom. The core net interest margihjah excludes the impact of the 9.00% CumulativesT Preferred Securities offering and
certain discretionary investment leveraging tratisas, was 3.76% for the first quarter of 2000, armteased ten basis points when comp
to the prior year quarterly margin of 3.66%.

The rate paid on interest-bearing deposits aver&d¥d®s for the first quarter of 2000 versus 4.6@%the same quarter in 1999, an increase
of 35 basis points. This increase was caused biyneed increases in market rates, which was somiesifset by management's decision to
be less aggressive on its deposit pricing. Thepait on short-term borrowings and notes payaldeeased to 6.02% in the first quarter of
2000 as compared to 4.50% in the same quarterd®, e primarily to a higher outstanding balancéan the Company's Libor-based
revolving credit agreement with an unaffiliated bamd a higher rate environment for the Comparhdstderm funding sources.

The yield on total earning assets for the firstrtpreof 2000 was 8.47% as compared to 8.01% in 189crease of 46 basis points resulting
primarily from increases in the prime lending rafeneral market rate increases on liquidity managemssets, and the acquisition of Tric
The first quarter 2000 loan yield of 8.86% increh3& basis points when compared to the prior yaartgrly yield of 8.55% and was due
primarily to a higher average prime lending rat@.@®9% during the first quarter of 2000 versus erage prime lending rate of 7.75% for
first quarter of 1999. The Company's loan portfalaes not re-price in a parallel fashion to incesds the prime rate due to a portion of the
portfolio being longer-term fixed rate loans.

The following table presents a reconciliation af thompany's tagquivalent net interest income, calculated on a&tpxvalent basis, betwe
the three-month periods ended March 31, 1999 andiMzil, 2000. The reconciliation sets forth thengfeain the tax-equivalent net interest
income as a result of changes in volumes, chamgesgés and the change due to the combinationlomaand rate changes (in thousands):

Amo unt
Tax-equivalent net interest income for the period e nded March 31, 1999 $ 10 ,853
Change due to average earning assets fluctuatio ns (volume) ........ocoevvvvnnes 2 731
Change due to interest rate fluctuations (rate) 365
Change due to rate/volume fluctuations (mix) .. e 2
Tax-equivalent net interest income for the period e nded March 31, 2000 $13 ,951
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NON-INTEREST INCOME

For the first quarter of 2000, nanterest income totaled $4.3 million and increa$2d million, or 85%, when compared to the samépén
1999. This increase was mainly the result of ghim® the sale of premium finance receivables, thmiaistrative services revenue
contributed by recently acquired Tricom and addgidncreases in trust fees, deposit service clsaagd leased equipment rental income.
Partially offsetting these increases was a dedtiriees from the sale of mortgage loans, as furthetained below. The following table
presents non-interest income by category (in thudsg

Three Months Ended

March 31,
2000 1999

Fees on mortgage loans sold $ 483 $1,298
Service charges on deposit accounts 469 334
Trust fees 472 225
Gain on sale of premium finance receivables 1,241 -
Administrative services revenue 1,013
Net securities gains 3 -
Other income 597 451

Total non-interest income $4,278 $ 2,308

Fees on mortgage loans sold includes income fraoginating and selling residential real estate loans the secondary market, the majority
of which are sold without retaining servicing righEFor the quarter ended March 31, 2000, thesetd¢ésied $483,000 and declined $815,000
from the 1999 quarterly total of $1.3 million. Tieedeclines were due to lower mortgage volumes elladied refinancing activity due mainly
to the rise in mortgage interest rates. Accordinfyljure fee income on mortgage loans sold is rRpeeted to be at the levels that were
experienced in the first half of 1999.

As a result of strong loan originations during tingt quarter of 2000, approximately $71 millionmemium finance receivables were sold to
an unrelated third party and resulted in the reitmgmof a $1.2 million gain. The Company curreniytargeting its average loan-to-deposit
ratio in the range of 85-90%. During the first geaof 2000, the ratio was approximately 88.4%. &dingly, the Company sold excess
premium finance receivables to an unrelated thémdypfinancial institution. Consistent with Winttissstrategy to be asset-driven and the
desire to maintain our loan-to-deposit ratio in éfierementioned range, it is probable that singides of premium finance receivables will
occur in the future.

The administrative services revenue contributed figom, which was acquired in October 1999, addk@ #illion to total non-interest
income in the first quarter of 2000. This revenamprises income from administrative services, agtata processing of payrolls, billing
and cash management services to temporary stafingce clients located throughout the United Stafeicom also earns interest and fee
income from providing short-term accounts receigdbiancing to this same client base, which isuded in the net interest income category.

Service charges on deposit accounts totaled $4689¢d@he first quarter of 2000, an increase of %080, or 40%, when compared to the
same quarter of 1999. This increase was due tgteehideposit base and a larger number of accotittie Aanking subsidiaries. The majority
of deposit service charges relates to customary
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fees on overdrawn accounts and returned itemsléMe of service charges received is substantizlpw peer group levels as management
believes in the philosophy of providing high quaBervice without encumbering that service with Bomus activity charges.

Trust fees totaled $472,000 for the first quarfe2@0, a $247,000, or 110%, increase over the sprager of 1999. This increase was
mainly the result of new business development &ffistom the staff of experienced trust officers edidince late 1998 with the formation of
Wintrust Asset Management Company. The Compangrisntitted to growing the trust and investment bussria order to better service its
customers and create a more diversified revenaarstrHowever, as the introduction of expanded &ndtinvestment services continues to
unfold, it is expected that overhead levels willHhigh when compared to the initial fee income thaenerated. It is anticipated that trust fees
will eventually increase to a level sufficient tosarb this overhead within the next two years.

Other non-interest income for the first quartealked $597,000 and increased $146,000 over the ye&mr quarterly total of $451,000. This
increase was due primarily to a $210,000 increaserital income from equipment leased through théMLeasing Services division of the

Lake Forest Bank, a business that was acquireddrl898.

NON-INTEREST EXPENSE

Nor-interest expense for the first quarter of 200@l&at $12.1 million and increased $2.6 million, @82 from the first quarter 1999 total of
$9.5 million. The continued growth and expansiothef banks, the development of the trust and invest business, and the October 1999
acquisition of Tricom were the primary causes fis increase. Since March 31, 1999, total depasitsloan balances have each grown over
22%, requiring higher levels of staffing and othests to both attract and service the larger custdrase. The following table presents non-

interest expense by category (in thousands):

Three Months
Ended March 31,

2000 1999

Salaries and employee benefits $6,335 $5,079
Occupancy, net 1,010 676
Equipment expense 1,149 628
Data processing 680 482
Advertising and marketing 249 369
Professional fees 295 310
Amortization of intangibles 178 35
Other 2,213 1,957

Total non-interest expense $ 12,109 $9,536

Salaries and employee benefits expense for thegfiigrter of 2000 totaled $6.3 million, an increa&&1.3 million, or 25%, as compared to
the prior year total of $5.1 million. This increasas primarily due to the acquisition of Tricome tixpansion of the trust and investment
business and the addition of three additional banfacilities. As a percent of average total assetsan annualized basis, salaries and
employee benefits were 1.49% for the first threatih® of 2000, an improvement from 1.52% in the sparéd of 1999.
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For the first quarter of 2000, occupancy costsj@gant expense and data processing increased $83410%), $521,000 (83%) and
$198,000 (41%), respectively, over the prior yéat fluarter due to the general growth of the Campacluding the opening of several new
banking facilities as discussed in the Overview &trdtegy section, the acquisition of Tricom arel dievelopment of the trust and investment
business. Goodwill and other intangibles amortimagxpense totaled $178,000 for the first quat@060 and increased $143,000 over the
prior year quarter as a result of the acquisitibrecom in October 1999.

Other noninterest expense, for the three months ended M&ik¢cBO0O, totaled $2.2 million and increased $286,0r 13%, due mainly to t
factors mentioned earlier. This category of expenskeides loan expenses, correspondent bank sesivarges, postage, insurance, stationary
and supplies and other sundry expenses.

Despite the Company's growth and the related iseea many of the non-interest expense categohiesatio of non-interest expense to
total average assets declined slightly from 2.86%4fe three-month period ended March 31, 1999,86% for the 2000 period, and is
favorable to the Company's most recent peer gratip. in addition, the net overhead ratio for tistfthree months of 2000 declined to 1.¢
as compared to the first quarter 1999 ratio of Z1The overhead ratio is within management's preshjostated performance goal range of
1.50% - 2.00%.

INCOME TAXES

The Company recorded income tax expense of $11®mfbr the three months ended March 31, 2000us$970,000 for the same period of
1999. The increase was due primarily to the in@éa®perating income from $2.8 million in the ficgiarter of 1999 to $4.9 million in the
first quarter of 2000.

OPERATING SEGMENT RESULTS

As shown in Note 5 to the Unaudited ConsolidatethR¢€ial Statements, the Company's operations ¢afdige primary segments: banking,
premium finance, indirect auto, trust and TricorheTCompany's profitability is primarily dependentthe net interest income, provision for
possible loan losses, non-interest income and tipgrexpenses of its banking segment.

For the first quarter of 2000, the banking segnsamgt interest income totaled $12.6 million, améase of $2.5 million, or 25%, as compared
to the $10.1 million recorded in the same quartdra®9. These increases were the direct resulaofieg asset growth, particularly in the I
portfolio, as earlier discussed in the Net Intelesbme section. The banking segment's non-intémestne totaled $1.7 million for the first
quarter of 2000 and declined $426,000, or 20%, witenpared to the prior year quarter. This declias due to a drop in fees on mortgage
loans sold that was caused by the recent rise imgange interest rates and the related lower lesalsfinancing activity. Partially offsetting
the decline in mortgage fees were increases ingiiepervice charges and rental income on equipfeases. The banking segment's after-tax
profit for the quarter ended March 31, 2000, taté@.8 million, an increase of $487,000, or 21%c@wpared to the prior year quarterly total
of $2.4 million. This improved profitability resell mainly from higher levels of net interest incooneated from the continued growth and
maturation of the Company's de novo banks and hemnc
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Net interest income from the premium finance segdrtmaled $3.5 million for the quarter ended Ma8dh 2000, an increase of $400,000
13%, over the $3.1 million recorded in the sametgnaf 1999. Non-interest income for the three therended March 31, 2000 totaled $1.2
million as a result of gains from the sale of pr@mifinance receivables, as mentioned earlier. Nt sales of premium finance loans
occurred in the first quarter of 1999. After-taxfirfor the premium finance segment totaled $1iBion for the three-month period ended
March 31, 2000, and increased $387,000, or 41%, theesame period of 1999. These increases werendgty to higher levels of premium
finance receivables created from new product affgriand targeted marketing programs and the gain fine sale of receivables.

The indirect auto segment recorded $1.9 millioneifinterest income for the first quarter of 2080,increase of $11,000, or 1%, as comp
to the 1999 quarterly total. Despite a higher lefautstanding loans, higher funding costs assediwith this operation resulted in reduced
margins related to this segment's net interestniec\fter-tax segment profit totaled $550,000 far three-month period ended March 31,
2000, a decline of $121,000 when compared to theegzeriod of 1999. The decline in this segmentéitability was caused mainly by a
higher level of credit losses and compressed msuigi2000 versus 1999. See further discussionegficquality information in the "ASSET
QUALITY" section of this report.

The trust segment recorded nioiterest income of $472,000 for the first quarteR@00 as compared to $225,000 for the same quairtE999
an increase of $247,000, or 110%. The increasdheaesult of continued new business developmdattetby a larger staff of experienced
trust professionals that were hired in connectidh e October 1998 start-up of WAMC. The trusireent after-tax loss totaled $121,000
for the three-month period ended March 31, 200@paspared to after-tax loss of $232,000 for theesperiod of 1999. The decline in after-
tax segment losses was a direct result of the asext asset base managed by WAMC and the assd@ased\s more fully discussed in the
Overview and Strategy section of this analysis, aga@ment expects the start-up phase for the trgstesgt to continue for up to two years
before its operations become profitable.

The Tricom segment data reflects the net interesime, non-interest income and segment profit &tsatcwith short-term accounts
receivable financing and value-added out-sourcedirzidtrative services, such as data processingyfglis, billing and cash management
services, that Tricom provides to its clients ia tamporary staffing industry. For the quarter ehiliarch 31, 2000, the Tricom segment
added $797,000 to the Company's net interest inc®in@ million to the Company's non-interest incoared $283,000 to the Company's net
income. No results are included for the first geadf 1999 because Tricom was acquired in Octob@8 Lising the purchase method of
accounting.

FINANCIAL CONDITION

Total assets were $1.77 billion at March 31, 2@00increase of $352 million, or 25%, over the $bdiion a year earlier, and $93 million,
6%, over the $1.68 billion at December 31, 199%v@h at the newer banks and branches coupled wittirmed market share growth at the
more mature banks were the primary factors forahiesreases. Total funding liabilities, which ingéudeposits, short-term borrowings, notes
payable and long-term debt, were $1.65 billion aréh 31, 2000, and increased $322 million, or 2d9ér the prior year, and $85 million, or
5%, since December 31, 1999. These increases wararjly utilized to fund growth in the loan portfo and certain discretionary investmi
leveraging transactions.
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INTEREST-EARNING ASSETS

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

March 31, 20 00 December 31, 1999 M arch 31, 1999

Loans: Balance Percent Balance Percent Bala nce Percent

Commercial and commercial

real estate $ 503,824 31% $ 485,776 32% $ 383,841 30%
Premium finance, net 225,424 14 219,341 15 210,169 16
Indirect auto, net 249,927 16 255,410 17 229,203 18
Home equity 146,517 9 139,194 9 111,070 8
Residential real estate 120,443 7 111,026 7 101,612 8
Tricom finance receivables 18,319 1 17,577 1 - -
Installment and other 43,342 3 49,925 3 35,121 3

Total loans, net of

unearned income 1,307,796 81 1,278,249 84 1, 071,016 83
Securities and money

market investments 308,212 19 236,573 16 227,632 17
Total earning assets $ 1,616,008 100% $1,514,822  100% $1, 298,648 100%

Earning assets as of March 31, 2000, increased $&i@dn, or 24%, over the balance a year earbed $101 million, or 7%, over the balai
at the end of 1999. The ratio of earning assetsmercent of total assets remained consistentprozimately 90% - 91% as of each reporting
period date shown in the above table.

Total net loans were $1.31 billion at March 31, @0&n increase of $30 million, or 2%, since Decen®de 1999, and an increase of $237
million, or 22%, since March 31, 1999. Solid loaowth in the core commercial loan, home equity eexidential real estate portfolios were
the main factor for these increases. Also, showrngeases were the specialty premium finance aimbifrfinance receivable segments, the
latter category which was added as a result oO&tteber 1999 acquisition of Tricom. Total net loansprised 81% of total earning assets at
March 31, 2000 as compared to 83% a year earldB4pbo at the end of 1999.

Commercial and commercial real estate loans, tigest loan category, comprised 31% of total earagggts as of March 31, 2000 and has
increased $120.0 million, or 31%, since March 299and $18.0 million, or 4%, since the end of 199 strong growth experienced over
the past year has resulted mainly from a healtbyp@ay and the hiring of additional experienced Iegafficers.

Net indirect auto loans comprised 16% of total eaymssets as of March 31, 2000 and increased $20i@n, or 9%, over a year ago, k
decreased $5.5 million, or 2%, since the end 0B138e decrease from the December 31, 1999 balaas¢he result of a higher interest rate
environment experienced during the first three msmtf 2000 coupled with a traditionally slow perfod new automobile purchases.
Additionally, the Company currently has a desiregduce its reliance upon indirect automobile lagdis a percent of the overall earning
asset portfolio due to competitive pricing and nragpncerns. As such, management intends to maittiaioutstanding level of the portfolio
near the existing level. The Company utilizes dredi
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underwriting routines that management believeslrasa high quality new and used auto loan poitfol he Company does not currently
originate any significant level of sytrime loans, which are made to individuals with &inpd credit histories at generally higher interagts
and accordingly, with higher levels of credit riskanagement continually monitors the dealer reteiops and the Banks are not dependent
on any one dealer as a source of such loans.

Net premium finance receivables totaled $225.4ionilat March 31, 2000 and comprised 14% of thd tota portfolio. This total balanc
increased $15.3 million, or 7%, since March 31,9.8Ad $6.1 million, or 3%, since the end of 199isTgrowth was primarily the result of
increased market penetration from new product imffsrand targeted marketing programs. Over thefpasyears, the majority of premium
finance receivables originated by FIFC were bebld 0 the Banks and consequently remained an asie&¢ Company. However, since the
second quarter of 1999, as a result of the contisadid growth in loan originations, FIFC has bsetling a portion of new receivables to an
unrelated third party. During the first quarter2®00 the Company sold approximately $71 milliomp@mium finance receivables to an
unrelated third party at a gain of $1.2 million.dddition to recognizing gains on the sale of threseivables, the proceeds provided the
Company with additional liquidity. It is possibleat similar future sales may occur depending onghel of new volume growth in relation
the desired capacity within the Banks' loan poidfl

The October 1999 acquisition of Tricom added a nategory of specialty finance receivables to thenfany's earning asset portfolio. These
receivables consist of high-yielding short-termaats receivable financing to clients in the tengppistaffing industry located throughout
the United States. At March 31, 2000, outstandingrfce receivables totaled $18.3 million, an inseeaf $742,000 or 4% from the Decem
31, 1999 balance.

Home equity loans totaled $146.5 million at Mardh 3000 and increased $35.4 million, or 32%, smgear earlier and $7.3 million, or 5%,
as compared to the end of 1999. This categoryasfddias increased due mainly to targeted markptograms over the past year. These
marketing programs generally use a short-term totial interest rate as an incentive to the bormowkused commitments on home equity
lines of credit have increased $24.9 million, o#d 4ver the balance at March 31, 1999 and total®@ % million at March 31, 2000.

Residential real estate loans totaled $120.4 millis of March 31, 2000 and increased $18.8 miliwr,9%, over a year ago and $9.4 milli
or 8%, since December 31, 1999. Mortgage loansfoelskle are included in this category and tot&@d million as of March 31, 2000, $¢
million as of December 31, 1999 and $19.0 milliem&March 31, 1998. The Company collects a fethersale of these loans into the
secondary market, as discussed earlier in the Ni@meist 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 thhemthe secondary market. The remaining
residential real estate loans in this categorynaaitained within the Banks' portfolios and includestly adjustable rate mortgage loans and
shorter-term fixed rate mortgage loans. The grawthis loan category has been due mainly to thatively low mortgage interest rate
environment experienced until recently and a camthstrong local housing market.
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Securities and money market investments (i.e. tddends sold and interest-bearing deposits witkbpatotaled $308.2 million at March 31,
2000, an increase of $71.6 million, or 30%, sinee&mber 31, 1999 and $80.6 million, or 35%, singeaa earlier. This category as a per:
of total earning assets has increased to 19% athiVak, 2000 versus 16% and 17% at December 31, d9®®arch 31, 1999; respectively.
The increase was caused mainly from the sale ofipra finance receivables totaling $71 million irtfirst quarter of 2000. The Company
maintained no trading account securities at Mafici2B00 or as of any of the other previous repgrtiates. The balances of securities and
money market investments fluctuate frequently bagexh deposit inflows, loan demand and proceeds foan sales. As a result of
anticipated growth in the development of the deoloanks, it has been Wintrust's policy to genenaliintain its securities and money ma
portfolio in short-term, liquid, and diversifieddh credit quality securities in order to facilitake funding of quality loan demand as it
emerges and to keep the Banks in a liquid conditidghe event that deposit levels fluctuate.

DEPOSITS

Total deposits at March 31, 2000 were $1.53 billexmincrease of $281 million, or 22%, over the &fhaB1, 1999 total and an increase of $70
million, or 5%, since December 31, 1999. The foilogvtable sets forth, by category, the compositibdeposit balances and the relative
percentage of total deposits as of the date spddflollars in thousands):

March 31, 2000 December 31, 1999 March 31, 1999
Pe rcent Percent Percent
Balance of Total Balance of Total Balance of Total
Demand $ 155,507 10% $ 154,034 11% $ 117,463 9%
NOwW 138,228 9 130,625 9 112,542 9
Money market 273,076 18 252,483 17 232,184 19
Savings 75,404 5 72,718 5 74,258 6
Certificates of deposit 891,446 58 853,762 58 716,352 57
Total $ 1,533,661 100% $ 1,463,622 100% $ 1,252,799 100%

The percentage mix of deposits as of March 31, 20@®relatively consistent with the deposit miboathe prior year dates. Growth in both
the number of accounts and balances has been pyithar result of newer bank and branch growth, eodtinued marketing efforts at the
more established banks to create additional depuasitet share.

SHORT-TERM BORROWINGS AND NOTES PAYABLE

As of March 31, 2000, the Company's short-termdomimgs totaled $68.7 million and consisted prinyaof shortterm repurchase agreeme
utilized to leverage certain investment transactioithin several banks' security portfolios. At Iiai31, 2000, the Company also had $14.1
million outstanding on its $40 million revolvingedit line with an unaffiliated bank. The outstargllvalance on this credit line as of March
31, 1999 was $2.0 million and $8.4 million at Detem31, 1999. The Company continues to maintaimetelving credit line for corporate

purposes such as to provide capital to fund coetirgrowth at the Banks, expansion of WAMC, posdibilere acquisitions and for other
general corporate matters.

-18-



LONG-TERM DEBT - TRUST PREFERRED SECURITIES

For each of the reporting periods, the long-terint @ategory consists of the Company's $31.05 milib9.00% Cumulative Trust Preferred
Securities, which were publicly sold in an offeritiigit was completed in October 1998. The TrustdPred Securities offering increased the
Company's regulatory capital and has providedtferdontinued growth of its banking and trust frasehThe ability to treat these Trust
Preferred Securities as regulatory capital unddefs Reserve guidelines, coupled with the Fedecalme tax deductibility of the related
interest expense, provides the Company with a effsttive form of capital. See Note 4 to the Un&eiiConsolidated Financial Statements
for further information on these Trust PreferredBdies.

SHAREHOLDERS' EQUITY

Total shareholders' equity was $94.8 million at 8%eB1, 2000 and increased $17.6 million since M&%th1999 and $1.9 million since the
end of 1999. These increases were the result atmepany's corporate earnings offset by net uraedliosses of the available-for-sale
security portfolio, dividend payments and stockurehases. The annualized return on average equithé quarter ended March 31, 2000
increased to 13.32% as compared to 9.75% for tioe yar period.

The following table reflects various consolidatedasures of capital at March 31, 2000, Decembet @49 and March 31, 1999:

March 31, December 31, March 31,
2000 1999 1999
Leverage ratio 6.9% 7.1% 7.5%
Ending tier 1 capital to risk-based asset ratio 7.5% 7.8% 8.2%
Ending total capital to risk-based asset ratio 8.1% 8.4% 9.2%
Dividend payout ratio 7.1% 0.0% 0.0%

On January 27, 2000, Wintrust declared its firstisennual cash dividend of $0.05 per common share dividend was payable February
2000. Additionally, the Company initiated a stoak/back program authorizing the repurchase of 0000 shares of its common stock.
Through March 31, 2000, the Company repurchasethhdf 85,200 shares at an average price of $Jfe83hare.

To be "adequately capitalized", an entity must f@ima leverage ratio of at least 4.0%, a Tiesk-based capital ratio of at least 4.0%, and a
total risk-based capital ratio of at least 8.0% bEoconsidered "well capitalized," an entity mustimain a leverage ratio of at least 5.0%, a
Tier 1 risk-based capital ratio of at least 6.0%4 a total risk-based capital ratio of at leas0%.At March 31, 2000, the Company was
considered "well capitalized" under both the legereatio and the Tier 1 risk-based capital ratim was considered "adequately capitalized"
under the total risk-based capital ratio. The Camyfsacapital ratios at March 31, 2000 were lowerdmparison to the ratios a year earlier
due primarily to continued asset growth. The Comypattempts to maintain an efficient capital struetin order to provide higher returns on
equity. Additional capital is required from time-ime, however, to support the growth of the orgation. The issuance of additional
common stock or additional trust preferred seasitire the primary forms of capital that the Corgpaomnsiders as it evaluates its capital
position.
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ASSET QUALITY
ALLOWANCE FOR POSSIBLE LOAN LOSSES

A reconciliation of the activity in the allowancerfpossible loan losses for the three months edh 31, 2000 and 1999 is shown as
follows (dollars in thousands):

Three Months Ended

March 31,
2000 1999
Balance at beginning of period $ 8,783 $7,034
Provision for possible loan losses 1,141 784
Charge-offs
Core banking loans 130 101
Indirect automobile loans 311 160
Premium finance receivables 201 95
Total charge-offs 642 356
Recoveries
Core banking loans 8 6
Indirect automobile loans 43 14
Premium finance receivables 26 36
Total recoveries 77 56
Net charge-offs (565) (300)
Balance at March 31 $ 9,359 $7,518
Loans, net of unearned discount
at March 31 $1,307,796 $1,071,016
Allowance as a percentage of loans 0.72% 0.70%
Annualized net charge-offs as a percentage of aver age:
Core banking loans 0.06% 0.06%
Indirect automobile loans 0.43% 0.27%
Premium finance receivables 0.29% 0.12%
Total loans 0.17% 0.12%
Annualized provision for
possible loan losses 49.52% 38.27%

Management believes that the loan portfolio is welersified and well secured, without undue comicion in any specific risk area. Control
of loan quality is continually monitored by managarhand is reviewed by the Banks' Board of Directord their Credit Committees on a
monthly basis. Independent external review of

-20-



the loan portfolio is provided by the examinati@osiducted by regulatory authorities and an indepenlban review performed by an entity
engaged by the Board of Directors. The amount diteahs to the allowance for possible loan lossésch are charged to earnings through

the provision for possible loan losses, are deteethbased on a variety of factors, including aatharge-offs during the year, historical loss
experience, delinquent and other potential probdteans, and an evaluation of economic conditiorthénmarket area.

The provision for possible loan losses totaled $illion for the first quarter of 2000, an increaxe$357,000 from a year earlier. The higher
provision was necessary to cover a 22% increakmimbalances compared to March 31, 1999. For theter ended March 31, 2000, net
charge-offs totaled $565,000 and increased fron$8@9,000 of net charge-offs recorded in the saen@g of 1999. On a ratio basis, net
charge-offs as a percentage of average loans seutesdightly to 0.17% in 2000 from 0.12% in 1998isTincrease is the result of a slightly
higher level of delinquencies and a more aggressiaege-off philosophy in managing the indirectoguortfolio. Management is actively
monitoring and pursuing methods to reduce the lefdkelinquencies in both the indirect and premiimance portfolios.

Management believes the allowance for possible losses is adequate to cover inherent losses ipdfiolio. There can be no assurance,
however, that future losses will not exceed the amm provided 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 |ldhelsevel of past-due and non-performing loand, @her 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, Ma rch 31,
2000 1999 1999
Past Due greater than 90 days
and still accruing:
Core banking loans $ 362 $ 713 $ 335
Indirect automobile loans 466 391 317
Premium finance receivables 2,273 1,523 1,021
Total 3,101 2,627 1,673
Non-accrual loans:
Core banking loans 1,582 1,895 1,423
Indirect automobile loans 266 298 195
Premium finance receivables 2,334 2,145 1,439
Total non-accrual loans 4,182 4,338 3,057
Total non-performing loans:
Core banking loans 1,944 2,608 1,758
Indirect automobile loans 732 689 512
Premium finance receivables 4,607 3,668 2,460
Total non-performing loans 7,283 6,965 4,730
Other real estate owned - - 590
Total non-performing assets $ 7,283 $ 6,965 $5,320
Total non-performing loans by category as a percen t of its own respective
category:
Core banking loans 0.23% 0.32% 0.28%
Indirect automobile loans 0.29% 0.27% 0.23%
Premium finance receivables 2.04% 1.67% 1.17%
Total non-performing loans 0.56% 0.54% 0.44%
Total non-performing assets as a
percentage of total assets 0.41% 0.41% 0.37%
Allowance for possible loan losses as
a percentage of non-performing loans 128.50% 126.10% 158.94%
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Non-performing Core Banking Loans

Total non-performing loans for the Company's capking business were $1.9 million, or 0.23%, of @mnpany's core banking loans as of
March 31, 2000, and were down from the ratios 82% and 0.28% as of December 31, 1999, and Marcha®D, respectively. Although t
outstanding core loan portfolio has increased 28 fa year ago, the amount of non-performing coa@$ has increased only 11% from the
prior year totals. Non-performing core banking leaonsist primarily of a small number of commereiatl real estate loans, which
management believes are well secured and in thleegsof collection. The small number of such narfigpeing loans allows management
the opportunity to monitor closely the status afs credits and work with the borrowers to resttese problems effectively.

Non-performing Premium Finance Receivables

The table below presents the level of non-perfoghuremium finance receivables as of March 31, 28001999, and the amount of net
charge-offs for the quarters then ended.

As of % of Premium As of % of Premium
3/31/00 Finance Rec. 3/31/99 Finance Rec.

Non-performing premium finance
receivables $4,607 ,000 2.04% $2,460,000 1.17%

Net charge-offs of premium
finance receivables $175 ,000 0.29% $ 59,000 0.12%

It is important to note that the ratio of net cheuagfs is substantially less than the ratio of penforming assets. The ratio of non-performing
premium finance receivables fluctuates throughbetyear due to the nature and timing of canceledwatt collections from insurance
carriers. Due to the nature of collateral for premifinance receivables, it customarily takes 60-d&fs to convert the collateral into cash
collections. Accordingly, the level of non-performgipremium finance receivables is not necessardicative of the loss inherent in the
portfolio. In the event of default, the Company Has power to cancel the insurance policy and cbtiee unearned portion of the premium
from the insurance carrier. In the event of ca@atielh, the cash returned by the insurer should rgdigdoe sufficient to cover the receivable
balance, the interest and other charges due. Duetification requirements and processing time mghinsurance carriers, many receivables
will become delinquent beyond 90 days while thaiiesis processing the return of the unearned pnemManagement continues to accrue
interest until maturity as the unearned premiurdnarily sufficient to pay-off the outstandinglémace and contractual interest due.

Non-performing Indirect Automobile Loans

Total non-performing indirect automobile loans w#782,000 at March 31, 2000. The ratio of thesepenfiorming loans has increased
slightly to 0.29% of total indirect automobile I@at March 31, 2000 from 0.27% at December 31, E9@P0.23% at March 31, 1999.
Despite the increase in the level of non-perfornioams, the ratios continue to be below standaddstry 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 as @frbh 31, 2000 and December 31, 1999 was approxyite.2 million and $14.4 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 tleenand is provided by maturing assets, sales afipra finance receivables, liquid assets
that can be converted to cash, and the abilityttac funds from external sources. Liquid assefsrrto federal funds sold and to marketable,
unpledged securities, which can be quickly soldhauit 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 inrggtrates. Moreover, interest rates do not neabsshange 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.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemernithivthe meaning of Section 27A of the Securides$ and Section 21E of the Securities
Exchange Act of 1934. The Company intends suchdaviooking 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 statementsnglad the anticipated effec
on results of operations and financial conditiammfrexpected development or events, the Compangiadss and growth strategies, including
anticipated internal growth, plans to form additibde novo banks and to open new branch officebt@pursue additional potential
development or acquisition of banks, specialtyritgor fee related businesses. Actual results atiffet
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materially from those addressed in the forward-ioglstatements as a result of numerous factorkjding the following:

o The level of reported net income, return on ayer@ssets and return on average equity for the @oynpill in the near term continue to be
impacted by start-up costs associated with de hawd formations, branch openings, and expandetangsinvestment operations. De novo
banks may typically require 13 to 24 months of afiens before becoming profitable, due to the inmphorganizational and overhead
expenses, the start-up phase of generating depositthe time lag typically involved in redeployidgposits into attractively priced loans and
other higher yielding earning assets. Similarlyg éxpansion of trust and investment services thrdlng Company's new trust subsidiary,
WAMC, is expected to continue in a start-up phasgng the next two years, before becoming proféabl

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

o Although management believes the allowance 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 adtfidure loan or lease losses.

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

o The Company's ability to adapt successfully ebhbelogical changes to compete effectively in ttagkmatplace.

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

o The Company may not identify attractive oppottiesito expand in the future through acquisitiohstber community banks, specialty
finance companies or fee-based businesses or maydiféiculty negotiating potential acquisitions terms considered acceptable to the
Company.

o Changes in the economic environment, competitoother factors, may influence the anticipateal\gh rate of loans and deposits, the
quality of the loan portfolio and loan and depgsiting.
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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. As of March 31, 2000, @@mpany had $375 million notional principal amoahinterest rate cap contracts that
mature in April 2000 ($60 million), September 2q$60 million), October 2000 ($60 million), Janu&g01 ($60 million), February 2001
($55 million), April 2001 ($60 million) and July 2@ ($20 million). These contracts, which have vasistrike rates measured against the 91-
day treasury bill rate, were purchased to mitiglgeeffect of rising rates on certain of its floatirate deposit products and fixed rate loan
products. During 2000, the Company also enterexdattain covered call option transactions relateckrtain securities held by the
Company. These transactions were designed toaukzess capital at certain banks and increadetddaeturn associated with holding these
securities as earning assets. The Company mayietdether derivative financial instruments in faéure to more effectively manage its
market risk.

Commitments To Extend Credit And Standby Letters<C@fdit 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, elemehtseadit 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 caiddtieom the borrower if deemed
necessary by the Company and generally have a éixpidation date. Standby letters of credit areditional commitments issued by the
Banks to guarantee the performance of a custonmeethivd party up to a specified amount and witbc#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 intereggatVintrust continuously monitors not only
the organization's current net interest margin atew the historical trends of these margins. kfitazh, Wintrust also attempts to identify
potential adverse swings in net interest inconetinre years, as a result of interest rate movesyéytperforming computerized simulation
analysis of potential interest rate environmerita.potential adverse swing in net interest maggid/or net income were identified,
management then would take appropriate actionsmwiithasset/liability structure to counter thes¢emtial 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, 2000.

Time to Maturity or Repricing

0- 90 91-365 1-5 5+ Years
Da ys Days Years & Other Total
(Dollars in thousands)
ASSETS:
Loans, net of unearned income ....... $5 54,013 $ 313,551 $412,088 $ 28,144 $ 1,307,796
SECUNMEIES...uveeeeeeiieeiiieae 71,835 11,455 92,200 35,335 210,825
Interest-bearing bank deposits....... 288 - - - 288
Federal funds sold................... 97,099 - - - 97,099
Other....ccooviiiiieeiieciiees - - - 155,883 155,883
Total rate sensitive assets (RSA) 7 23,235 325,006 504,288 219,362 1,771,891
LIABILITIES AND SHAREHOLDERS' EQUITY:
NOW...oooiiiiiiiiiiis 1 38,228 - - - 138,228
Savings and money market............. 3 20,735 - - 27,745 348,480
Time deposits 3 87,300 338,565 164,967 614 891,446
Short term borrowings 68,721 - - - 68,721
Notes payable............cccene. 14,050 - - - 14,050
Demand deposits & other
liabilities..........ccccoevnne - - - 185,081 185,081
Trust preferred securities........... - - - 31,050 31,050
Shareholders' equity - - - 94,835 94,835
Total rate sensitive liabilities
and equity (RSL)............... 9 29,034 338,565 164,967 339,325 1,771,891
Cumulative gap, excluding interest
rate caps (GAP = RSA - RSL) (1) $(20 5,799)  $(219,358) $119,963 $ -
Cumulative RSA/RSL (1)....ccccvveenenen. 0. 78 0.96 3.06
RSA/Total assets.............ccceeneee. 0. 41 0.18 0.28
RSL/Total assets (1).....cc.cceeruvene 0. 52 0.19 0.09
GAP/Total assets (1)......ccccceeeuneene (12)% (12)% %
GAP/Cumulative RSA (1)........cco....... (28)% (21)% 8%
(1) The gap amount and related ratios do not ref lect $375 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 impafadff-balance sheet interest rate cap contr

As of March 31, 2000, the Company had $375 milhotional principal amount of interest rate capg tharice on a monthly basis. These
interest rate caps, which mature in intervals tghmut the next 15 months, were purchased to mititfe effect of rising rates on certain
floating rate deposit products and fixed rate Ipeaducts. When the gap position in the above tabdeljusted for the impact of these interest
rate caps, the Company's short-term gap positioarbes relatively neutral in that the level of re¢@sitive assets that reprice within one year
approximately match the level of rate sensitivbiliies that reprice within one year.

Management uses an additional measurement towbtaae 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 asguami instantaneous permanent parallel shift iryitele 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 ineressinncome over a two-year time
horizon due to changes in interest rates, at Mai¢t2000 and 1999, is as follows:

AS OF MARCH 31, 200 0
+200 BASIS  -200 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.... 2.4% 0.2%
AS OF MARCH 31, 199 9
+200 BASIS  -200 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.
None.
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.

A Form 8-K report as of January 24, 2000 was fdedng the quarter and provided the Company's lfogutarter earnings release dated
January 24, 2000 and included a copy of the Comnipdetyer to shareholders mailed in February 2000.

A Form 8-K report as of January 27, 2000 was fdadng the quarter and announced the Company'amicn of a $0.05 per share dividend
and the announcement of a common stock buybackaroguthorizing the purchase of up to 300,000 shafreommon stock.
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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 15, 2000 /sl Edward J. Wehner

Presi dent & Chief Executive Oficer

Date: May 15, 2000 /'s/ David A Dykstra

Executive Vice President & Chief Financial Oficer
(Principal Financial and 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 annual unaudited financiakstents of Wintrust Financial
Corporation for the three months ended March 3002dhd 1999, and is qualified in its entirety bference to such unaudited consolidated

financial statements.
CIK: 0001015328

NAME: WINTRUST FINANCIAL CORPORATION

MULTIPLIER: 1,000

PERIOD TYPE 3 MOS 3 MOS
FISCAL YEAR END DEC 31 200 DEC 31 199
PERIOD START JAN 01 2001 JAN 01 199!
PERIOD END MAR 31 200( MAR 31 199
CASH 42,66 32,08¢
INT BEARING DEPOSITS 28¢ 3,54¢
FED FUNDS SOLC 97,09¢ 28,04t
TRADING ASSETS 0 0
INVESTMENTS HELD FOR SALE 210,82 195,14:
INVESTMENTS CARRYING 0 0
INVESTMENTS MARKET 0 0
LOANS 1,307,79 1,071,01
ALLOWANCE 9,35¢ 7,51¢
TOTAL ASSETS 1,771,89. 1,419,43
DEPOSITS 1,533,66. 1,252,79
SHORT TERM 82,77 42,03
LIABILITIES OTHER 29,57« 16,33(
LONG TERM 31,05( 31,05(
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 8,83¢ 8,161
OTHER SE 85,99 69,06:
TOTAL LIABILITIES AND EQUITY 1,771,89. 1,419,43
INTEREST LOAN 28,73¢ 21,66:
INTEREST INVEST 3,571 2,61¢
INTEREST OTHER 0 0
INTEREST TOTAL 32,30¢ 24,27¢
INTEREST DEPOSIT 16,59¢ 12,55(
INTEREST EXPENSE 18,44: 13,46:
INTEREST INCOME NET 13,86¢ 10,81¢
LOAN LOSSES 1,141 784
SECURITIES GAINS 3 0
EXPENSE OTHEF 12,10¢ 9,53¢
INCOME PRETAX 4,89¢ 2,80¢
INCOME PRE EXTRAORDINARY 3,12; 1,83¢
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 3,12z 1,83¢
EPS BASIC 0.3t 0.2z
EPS DILUTED 0.3t 0.2z
YIELD ACTUAL 3.68 3.5¢
LOANS NON 4,18: 3,057
LOANS PAST 3,101 1,67¢
LOANS TROUBLED 0 0
LOANS PROBLEM 12,18: 4,55¢
ALLOWANCE OPEN 8,78: 7,03¢
CHARGE OFF€ (642) (356)
RECOVERIES 77 56
ALLOWANCE CLOSE 9,35¢ 7,51¢
ALLOWANCE DOMESTIC 6,60( 6,80:
ALLOWANCE FOREIGN 0 0
ALLOWANCE UNALLOCATED 2,75¢ 71F
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