WINTRUST FINANCIAL CORP

FORM 10-Q

(Quarterly Report)

Filed 11/14/2000 For Period Ending 9/30/2000

Address 727 N BANK LANE
LAKE FOREST, lllinois 60045
Telephone 847-615-4096
CIK 0001015328
Industry Regional Banks
Sector Financial
Fiscal Year 12/31

Generated by EDGAR Online Pro . Contact EDGAR Cnline
hitp //pro.edgar-online com hDGAR Customer Service: 203-052-5666
L Online Corporate Sales: 212-457-3200




UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the Quarterly Period Ended September 30, 2000
Commission File Number 0-21923

WINTRUST FINANCIAL CORPORATION

(Exact name of registrant as specified in its arart

lllinois 36-3873352

(State of incorporation of organization) (I.R.S. Employer Identification No.)

727 North Bank Lane
Lake Forest, Illinois 60045
(Address of principal executive offices)

(847) 615-4096
(Registrant's telephone number, including area)ode

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or suchtshperiod that the registrant was required ®gilich reports), and (2) has been subject tc
such filing requirements for the past 90 days. Xd&¢o

Indicate the number of shares outstanding of eh&soer's class of common stock, as of the lasttimable date.

Common Stocl- no par value, 8,609,499 shares, as of Novembe2((m.



TABLE OF CONTENTS

PART I. -- FINANCIAL INFORM

ITEM 1. Financial Statements.

ITEM 2. Management's Discussion and Analysis of Fi
Results of Operations.

ITEM 3. Quantitative and Qualitative Disclosures A

PART Il. -- OTHER INFORMA

ITEM 1. Legal Proceedings.

ITEM 2. Changes in Securities.

ITEM 3. Defaults Upon Senior Securities.
ITEM 4. Submission of Matters to a VVote of Securit

ITEM 5. Other Information.

ITEM 6. Exhibits and Reports on Form 8-K.

Signatures

Exhibit Index

ATION

Page

1-8

nancial Condition and

9-30

bout Market Risks.

TION

31-33

34

34

34

y Holders.

34

34

34

35

36




PART |

ITEM 1 FINANCIAL STATEMENTS

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

September 30, December 31,

September 30,

2000 1999 1999
ASSETS
Cash and due from banks $ 52,097 $ 53,066 $ 38,391
Federal funds sold 16,624 28,231 59,161
Interest-bearing deposits with banks 180 2,547 3,746
Available-for-Sale securities, at fair value 318,585 205,795 164,747
Loans, net of unearned income 1,486,929 1,278,249 1,202,256
Less: Allowance for possible loan losses 10,231 8,783 8,200
Net loans 1,476,698 1,269,466 1,194,056
Premises and equipment, net 83,843 72,851 68,257
Accrued interest receivable and other assets 37,331 35,943 35,213
Goodwill and other intangible assets, net 10,948 11,483 1,308
Total assets $ 1,996,306 $1,679,382 $1,564,879
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Non-interest bearing $ 184,821 $ 154,034 $ 125,870
Interest bearing 1,541,071 1,309,588 1,262,572
Total deposits 1,725,892 1,463,622 1,388,442
Short-term borrowings 41,910 59,843 40,025
Notes payable 33,250 8,350 7,350
Long-term debt - trust preferred securities 51,050 31,050 31,050
Accrued interest payable and other liabilities 46,834 23,570 17,158
Total liabilities 1,898,936 1,586,435 1,484,025
Shareholders' equity:
Preferred stock - - -
Common stock 8,850 8,771 8,174
Surplus 83,612 82,792 73,165
Common stock warrants 100 100 100
Treasury stock, at cost (3,863) - -
Retained earnings (deficit) 10,020 3,555 749
Accumulated other comprehensive loss (1,349) (2,271 ) (1,334)
Total shareholders' equity 97,370 92,947 80,854
Total liabilities and shareholders' equity $ 1,996,306 $ 1,679,382 $ 1,564,879

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 Nin e Months Ended
September 30, S eptember 30,
2000 1999 200 0 1999
INTEREST INCOME
Interest and fees on loans $34,160 $24,990 $ 93,962 $69,993
Interest bearing deposits with banks 4 44 24 165
Federal funds sold 320 504 1,056 1,074
Securities 4,424 2,546 11,249 7,244
Total interest income 38,908 28,084 1 06,291 78,476
INTEREST EXPENSE
Interest on deposits 20,949 14,401 55,847 40,167
Interest on short-term borrowings and notes paya ble 1,032 727 3,232 1,470
Interest on long-term debt - trust preferred sec urities 1,287 734 2,855 2,203
Total interest expense 23,268 15,862 61,934 43,840
NET INTEREST INCOME 15,640 12,222 44,357 34,636
Provision for possible loan losses 1,307 990 3,671 2,707
Net interest income after provision for possible lo an losses 14,333 11,232 40,686 31,929
NON-INTEREST INCOME
Fees on mortgage loans sold 792 533 2,017 2,750
Service charges on deposit accounts 478 399 1,426 1,080
Trust fees 508 295 1,474 770
Gain on sale of premium finance receivables 640 377 2,877 640
Administrative services revenue 1,184 - 3,338 -
Net securities gains (losses) (69) 15 (94) 15
Other 960 398 2,237 1,188
Total non-interest income 4,493 2,017 13,275 6,443
NON-INTEREST EXPENSE
Salaries and employee benefits 7,139 4,984 20,267 15,256
Occupancy, net 961 743 3,111 2,088
Equipment expense 1,360 796 3,646 2,126
Data processing 735 551 2,114 1,544
Advertising and marketing 327 309 898 1,041
Professional fees 478 242 1,130 828
Amortization of intangibles 178 35 535 105
Premium finance defalcation 4,520 - 4,520 -
Other 2,428 1,770 6,903 5,506
Total non-interest expense 18,126 9,430 43,124 28,494
Income before income taxes 700 3,819 10,837 9,878
Income tax expense (199) 1,292 3,497 3,257
Net income $ 899 $2,527 $ 7,340 $6,621
Net income per common share - Basic $0.10 $0.31 $0.84 $0.81
Net income per common share - Diluted $0.10 $0.30 $0.82 $0.78
Cash dividends declared per common share $0.05 $0.00 $0.10 $0.00
Weighted average common shares outstanding 8,671 8,173 8,743 8,166
Dilutive potential common shares 252 310 226 322
Average common shares and dilutive common shares 8,923 8,483 8,969 8,488

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

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERBQUITY (UNAUDITED)

(In thousands, except share data)

Compr
hensi
incom

Balance at December 31, 1998

Comprehensive Income:

Net income $6

Other Comprehensive Income (Loss), net of tax:
Unrealized losses on securities, net of
reclassification adjustment 1

Comprehensive Income $5

Common stock issued upon exercise
of stock options

Common stock issued through
employee stock purchase plan

Balance at September 30, 1999

Balance at December 31, 1999

Comprehensive Income:

Net income $7

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

Comprehensive Income $8

Cash dividends declared on common stock
Purchase of treasury stock, 242,300 shares at cost

Common stock issued upon exercise
of stock options

Common stock issued through
employee stock purchase plan

Balance at September 30, 2000

Disclosure of reclassification amount:

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

Net unrealized gains (losses) on securities

Accumulated
other

e- Common  Retained compre-  Total
ve Common stock earnings Tr easury hensive shareholders'
e stock Surplus warrants (deficit) S tock income(loss) equity
$8,150 $72,878 $100 $(5,872) $- $(51) $75,205
,621 - - - 6,621 - - 6,621
,283) - - - - - (1,283) (1,283)
,338
19 221 - - - - 240
5 66 - - - - 71
$8,174 $73,165 $100 $749 $- $(1,334) $80,854
$8,771 $82,792 $100 $ 3,555 $- $(2,271) $92,947
,340 - - - 7,340 - - 7,340
922 - - - - - 922 922
,262
- - - (875) - - (875)
_ , ) - @3 ,863) - (3,863)
75 768 - - - - 843
4 52 - - - - 56

$8,850 $83,612 $100 $10,020$% (3 ,863)  $(1,349) $97,370

Nine Months Ended September 30,
2000 1999
e period $1,493 $(2,021 )
) included in net income (94) 15
665 (753 )
$922 $(1,283 )

See accompanying notes to unaudited consolidateddial statements.

-3-



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

(in thousands)
For the Nine Months Ended

September 30,

2000 1999

Operating Activities:
Net income $ 7,340 $ 6,621
Adjustments to reconcile net income to net cash
provided by operating activities:

Provision for possible loan losses 3,671 2,707
Depreciation and amortization 5,448 2,832
Deferred income tax benefit (521) (1,822)
Net accretion/amortization of securities 954 (637)
Originations of mortgage loans held for sale (114,328) (2 02,216)
Proceeds from sales of mortgage loans held for sale 108,480 2 12,394
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 (2,877) (640)
Gains (loss) on sale of Available-for-Sale secu rities 94 (15)
Increase (decrease) in other assets, net (1,345) (2,650)
Increase in other liabilities, net 23,264 4,519
Net Cash Provided by Operating Activities 30,180 21,093

Investing Activities:

Proceeds from maturities of Available-for-Sale se curities 84,007 3 45,726
Proceeds from maturities of Held-to-Maturity secu rities - 5,000
Proceeds from sale of Available-for-Sale securiti es 581,458 8,078
Purchases of Available-for-Sale securities (777,903) 3 10,814)
Proceeds from sale of premium finance receivables 175,741 39,873
Net decrease in interest-bearing deposits with ba nks 2,367 4,117
Net increase in loans (377,919) (2 61,145)
Purchases of premises and equipment, net (15,905) ( 13,813)
Net Cash Used for Investing Activities (328,154) (1 82,978)

Financing Activities:

Increase in deposit accounts 262,270 1 59,288
Increase (decrease) in short-term borrowings, net (17,933) 40,025
Proceeds from notes payable 34,900 7,350
Repayment of notes payable (10,000) -
Proceeds from trust preferred securities offering 20,000 -
Common stock issued upon exercise of stock option S 843 240
Common stock issued through employee stock purcha se plan 56 71
Purchase of treasury stock (3,863) -
Dividends paid (875) -
Net Cash Provided by Financing Activities 285,398 2 06,974
Net Increase in Cash and Cash Equivalents (12,576) 45,089
Cash and Cash Equivalents at Beginning of Period 81,297 52,463
Cash and Cash Equivalents at End of Period $68,721 $ 97,552

See accompanying notes to unaudited consolidateddial 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 September 30, 2000, Wintrust had six whollyned bank subsidiaries (collectively, "Banks"),@lwhich started as de novo
institutions, including Lake Forest Bank & Trustr@pany ("Lake Forest Bank"), Hinsdale Bank & Trusin@pany ("Hinsdale Bank"), North
Shore Community Bank & Trust Company ("North ShBemk"), Libertyville Bank & Trust Company ("Libensille Bank™), Barrington Banl
& Trust Company, N.A. ("Barrington Bank") and CrgkLake Bank & Trust Company, N.A. ("Crystal Lakark").

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 Cralgr€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 s 31, 1999. Operating results for the three-imand nine-month periods presented
are not necessarily indicative of the results whitdy be expected for the entire year. Reclassificatof certain prior period amounts have
been made to conform with the current period priegiem.
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(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.

(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 For the Nine Months Ended
September 30, September 30,
2000 1999 20 00 1999
Net income (A) $ 899 $2,527 $ 7,340 $6,621
Average common shares outstanding (B) 8,671 8,173 8,743 8,166
Effect of dilutive common shares 252 310 226 322
Weighted average common shares and
effect of dilutive common shares ©) 8,923 8,483 8,969 8,488
Net income per average
common share - Basic (A/B) $ 0.10 $ 0.31 $ 0.84 $0.81
Net income per average
common share - Diluted (A/C) $ 0.10 $ 0.30 $ 0.82 $0.78

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 computegbjplycation of the treasury stock method.

(4) Longterm Debt Trust Preferred Securities

In October 1998, the Company completed an offesi$31.05 million of 9.00% Cumulative Trust Pre&drSecurities. Also, in June 2000,
the Company completed an additional offering of $#llion of 10.50% Cumulative Trust Preferred Sétes. For purposes of generally
accepted accounting principles, these securitiesamsidered to be debt securities and not a coempaf shareholders' equity. The Trust
Preferred Securities offerings have increased W&t regulatory capital under Federal Reserveedjuies. Interest expense on the Trust
Preferred Securities is also deductible for incéaxepurposes. For further information on the fafering of Trust Preferred Securities, ple
refer to Note 10 of the Company's Consolidated iéisd Statements included in the Annual Report o 10-K for the year ended
December 31, 1999.
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(5) Segment Information

The segment financial information provided in thidwing 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 approprigtr-segment revenue and transfers are
generally accounted for at current market pricé& dther category, as shown in the following tatdéiects parent company information.

The net interest income and segment profit of tmeking segment includes income and related intermsts from portfolio loans that were
purchased from the premium finance and indireat aagments. For purposes of internal segment abidlity 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 follayiable.

The following table is a summary of certain opergtinformation for reportable segments for the ¢hmgonth and nine-month periods ended
September 30, 2000 and 1999 (in thousands):

F or the Three Months For th e Nine Months
Ended September 30, Ended September 30,
2000 1999 2000 1999
Net Interest Income:
Banking $ 14,931 $ 11,552 $ 41,33 9 $ 32,573
Premium Finance 3,657 3,117 10,04 9 9,417
Indirect Auto 1,498 2,096 5,15 1 5,993
Tricom 968 - 2,60 1 -
Trust 118 106 35 9 338
Inter-segment eliminations (4,103) (3,829) (11,74 6) (11,363)
Other (1,429) (820) (3,39 6) (2,322)
Total $ 15,640 $ 12,222 $ 44,35 7 $ 34,636
Non-interest Income:
Banking $ 2,275 $ 1,512 $ 6,01 5 $ 5,413
Premium Finance 640 377 2,87 7 640
Indirect Auto - 1 - 1
Tricom 1,201 - 3,36 8 -
Trust 508 295 1,47 4 770
Inter-segment eliminations (131) (168) (45 9) (381)
Total $ 4,493 $ 2,017 $ 13,27 5 $ 6,443




Segment Profit (Loss):
Banking

Premium Finance

Indirect Auto

Tricom

Trust

Inter-segment eliminations
Other

Total

Segment Assets:

Banking

Premium Finance

Indirect Auto

Tricom

Trust

Inter-segment eliminations
Other

Total

6

or the Three Months For th
Ended September 30, Ended
1999 2000
4,222 $ 2,712 $ 10,47
(1,664) 1,206 93
293 775 1,33
510 - 1,18
(93) (134) (30
(1,120) (1,294) (3,31
(1,249) (738) (2,96
899 $ 2,527 $ 7,34
02,570 $1,597,087
72,459 277,022
27,437 268,063
32,741 -
2,431 2,354
49,478) (583,550)
8,146 3,903
96,306 $1,564,879
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e Nine Months

September 30,
1999

6 $ 7,600
3 3,240
0 2,184
0 -

8) (546)
0) (3,705)
1) (2,152)
0 $ 6,621



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

The following discussion and analysis of financiahdition as of September 30, 2000, compared wibember 31, 1999, and September 30,
1999, and the results of operations for the threetmand nine-month periods ended September 3@ 200 1999 should be read in
conjunction with the Company's unaudited consoéiddinancial statements and notes contained irréfpisrt. This discussion contains
forward{ooking statements that involve risks and unceti@srand, as such, future results could differificamtly from management's curre
expectations. See the last section of this disendsir further information on forward-looking statents.

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 significsts 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, excepirBdon Bank, has established additional full-ses\bianking 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 199&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 and in September 2000 moved to its pernmarfecility in Highwood. In July 2000 LibertyvillBank opened a second facility for its
Wauconda Community Bank branch in Wauconda, IlEnbi addition, the Company anticipates openingetgenth de novo bank in
Northbrook, lllinois later this year. Expenses tethto these new banking operations predominamthact only the 2000 operating rest
presented in this discussion and analysis.
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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 lendiagacity within each of the Banks, FIFC, WAMC danicom. One aspect of this strategy is
to continue to pursue specialized earning assbesjcand to maintain the mix of earning assets watHoans, which are higher-yielding, are
kept at a level of between 85% and 90% of our définsds. Another aspect of this strategy is a cargd focus on less aggressive deposit
pricing at those Banks with significant market ghand more established customer bases.

FIFC has been the Company's most significant sj@ibearning asset niche and is expected to repploximately $1 billion 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 secondenua 1999, as a result of the continued solwgh in loan originations, FIFC has, from
time to time, sold a portion of new receivablesiounrelated third party. In addition to recogniggains 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 anothgniicant step in the Company's strategy to puispeialized earning asset niches.
Tricom is a Milwaukee-based company that has bedmisiness for approximately ten years and speemin providing, on a national basis,
short-term accounts receivable financing and valdéed out-sourced administrative services, suctatsprocessing of payrolls, billing and
cash management services, to clients in the tempstaffing industry. By virtue of the Company'sifling resources, this acquisition
provides Tricom with additional capital necessargxpand its financing services in a national markecom's revenue principally consists
interest income from financing activities and feeséd revenues from administrative services. Intaddio expanding the Company's earning
asset niches, this acquisition has added to thed &f\fee-based income and augmented its communaisegd banking revenues.

Other newer specialized earning asset niches iadlatte Forest Bank's MMF Leasing Services equipreasing division, a previously
established small business that was acquired yn18898, and Barrington Bank's recently establigimedram that provides lending and
deposit services to condominium, homeowner and aamitsnassociations. In addition, Hinsdale Bank'stigege warehouse lending program
provides loan and deposit services to approximakeity mortgage brokerage companies located prédamily in the Chicago metropolitan
area. The Company plans to continue pursuing theldement or acquisition of other specialty finabcsinesses 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#tubalready been provided prior
to October 1998 through the trust department of tiiee Forest Bank. With a separately chartered suissidiary, the Company is now better
able to offer trust and investment management sesuio all communities served by Wintrust bankdctwvimanagement believes are some of
the best trust markets in lllinois. In additionatffering these services to existing bank custoraeeach of the Banks, the Company believes
WAMC can successfully compete for trust businessabgeting small to mid-size businesses and neffllyest individuals whose needs
command the personalized attention that is offexed AMC's experienced trust professionals. Sinesftlurth 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 aedirom offices at the Lake Forest Bank. Prospedtust and investment customers at
Libertyville Bank and Crystal Lake Bank are curigtiteing 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.

-10-



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 September 30, gfialed $0.9 million, a decrease of $1.6 million54%, from the third quarter of 19¢

On a per share basis, net income for the thirdtquaf 2000 totaled $0.10 per diluted common shaf&9.20 per share, or 67%, decrease
the third quarter of 1999. The return on averagetedor the third quarter of 2000 decreased t®%6&rom 12.46% for the prior year quarter.
The third quarter 2000 results were impacted bgranecurring pre-tax charge of $4.5 million related fraudulent loan scheme perpetrated
by one independent insurance agency against thep&@uyts premium finance subsidiary. Excluding thargh, net income for the current
quarter would have been $3.6 million or $0.41 pkerteld common share, an increase of 44% over tiné guarter of 1999.

For the nine months ended September 30, 2000ncetnie totaled $7.3 million, or $0.82 per dilutednooon share, an increase of $0.7
million, or 11%, and $0.03 per diluted share, whempared to the same period in 1999. On a yeaat®-oasis, net income, excluding the
charge, totaled $10.1 million, or $1.12 per dilutednmon share, an increase of $3.4 million, or 588mpared to the $6.6 million, or $0.78
per diluted common share reported in the same ¢@mi@999.

The Company has commenced legal action againgtatties involved in the fraud and is vigorouslyguing all avenues of recovery. This
includes reimbursement under its insurance bond.détmpany remains optimistic about its recovenspeats; however the amount and
timing of a recovery, if any, are not known at thiise.
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NET INTEREST INCOME

The following tables present a summary of the Camgjsanet interest income and related net interesgms, calculated on a fully taxable
equivalent basis, for the three-month and nine-mpetiods ended September 30, 2000 and 1999:

For the Quarter Ended Fo r the Quarter Ended
September 30, 2000 S eptember 30, 1999

(dollars in thousands) Average Interest Rate Avera ge Interest  Rate

Liquidity management assets (1) (2) $ 280,801 $ 4,766 6.75% $ 231,2 73 $ 3,096 5.31%

Loans, net of unearned income (2) 1,452,769 34,292 9.39 1,173,2 78 25,065 8.48

Total earning assets 1,733,570 39,058 8.96% 1,404,5 51 28,161 7.95%

Interest-bearing deposits 1,494,168 20,949 5.58% 1,225,0 90 14,401 4.66%

Short-term borrowings and notes payable 63,774 1,032 6.44 59,3 15 727 4.86

Long-term debt - trust preferred securities 51,050 1,287 10.08 31,0 50 734 9.46

Total interest-bearing liabilities 1,608,992 23,268 5.75% 1,315,4 53 15,862 4.78%

Tax equivalent net interest income $ 15,790 $ 12,299

Net interest margin 3.62% 3.47%

Core net interest margin(3) 3.92% 3.68%

(1) Liquidity management assets include securitie s, interest earning deposits with banks and federa | funds sold.

(2) Interestincome on tax advantaged loans and s ecurities reflects a tax-equivalent adjustment base d on a marginal federal
corporate tax rate of 35% and 34% in 2000 and 1999, respectively. This total adjustment is $150 ,000 and $77,000 for the
quarters ended September 30, 2000 and 1999, r espectively.

(3) The core net interest margin excludes the int erest expense associated with the Company's Trust P referred Securities.

For the Nine Months Ended For the Nine Months Ended
September 30, 2000 September 30, 1999

(dollars in thousands) Average Interest Rate Avera ge Interest  Rate

Liquidity management assets (1) (2) $ 253,279  $12,386 6.53% $ 216,0 47  $ 8,490 5.25%

Loans, net of unearned income (2) 1,378,206 94,317 9.14 1,103,8 81 70,154 8.50

Total earning assets 1,631,485 67,644 8.74% 1,319,9 28 78,644 7.97%

Interest-bearing deposits 1,409,148 55,847 5.29% 1,157,0 76 40,167 4.64%

Short-term borrowings and notes payable 69,273 3,232 6.23 44.4 39 1,470 4.42

Long-term debt - trust preferred securities 38,948 2,855 9.77 31,0 50 2,203 9.46

Total interest-bearing liabilities 1,517,369 61,934 5.45% 1,232,5 65 43,840 4.76%

Tax equivalent net interest income

Net interest margin

Core net interest margin(3)

(1) Liquidity management assets include securitie s, interest earning deposits with banks and federal funds sold.

(2) Interestincome on tax advantaged loans and s ecurities reflects a tax-equivalent adjustment base d on a marginal federal
corporate tax rate of 35% and 34% in 2000 and 1999, respectively. This total adjustment is $412 ,000 and $168,000 for the
nine-month periods ended September 30, 2000an d 1999, respectively.

(3) The core net interest margin excludes the int erest expense associated with the Company's Trust P referred Securities.
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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 netré@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 queeteted September 30, 2000 totaled $15.8 millionparease of $3.5 million, or 28%, as
compared to the $12.3 million recorded in the sgoater of 1999. This increase mainly resulted ftoan growth, the October 1999
acquisition of Tricom, Inc. ("Tricom") and managartie ability to control funding costs in the currarterest rate environment and was
somewhat offset by the issuance of $20.0 milliothefCompany's 10.5% trust preferred securitigkime 2000. Tax-equivalent interest and
fees on loans for the quarter ended September0BO, Dtaled $34.3 million, an increase of $9.2 i) or 37%, over the prior year quarterly
total of $25.1 million. This growth was predomingrdue to a $279 million, or 24%, increase in ager#otal loans.

For the third quarter of 2000, the net interestgimawas 3.62%, an increase of 15 basis points wbempared to the margin of 3.47% in the
prior year quarter. This increase resulted prigdrdm higher yields on both loans and securitiegpted with solid loan growth, including

the addition of Tricom as well as continued contolunding costs. The net interest margin forgdbeond quarter of 2000 was 3.73%. The
decrease in margin from the previous quarter wasigpart to the issuance of $20.0 million of tren@any's 10.5% trust preferred securities
in June 2000. The core net interest margin, whictiugles the interest expense associated with tingp@noy's trust preferred securities, was
3.92% in the third quarter, compared to 3.68% @ttiird quarter of 1999, and 3.94% in the secorattguof 2000.

The yield on total earning assets for the thirdrigraof 2000 was 8.96% as compared to 7.95% in 189Mcrease of 101 basis points
resulting primarily from increases in the primedaery rate, general market rate increases on liguirdanagement assets, and the acquisition
of Tricom. The yield on interest earning assets aisreased 20 basis points from the previous quanield of 8.76%. The third quarter 2(
loan yield of 9.39% increased 91 basis points wdmmpared to the prior year quarterly yield of 8.48/6l was due primarily to a higher
average prime lending rate of 9.50% during thedthirarter of 2000 versus an average prime lenditegaf 8.10% for the third quarter of
1999. The Company's loan portfolio does not reepiica parallel fashion to increases in the priaie due to a portion of the portfolio being
longer-term fixed rate loans.

The rate paid on interest-bearing deposits aver&de¥o for the third quarter of 2000 versus 4.66¥%ilie same quarter of 1999, an increase
of 92 basis points. This increase was caused bynted increases in market rates, which was someoffset by management's decision to
be less aggressive on its deposit pricing. Thepait on short-term borrowings and notes payaldesased to 6.44% in the third quarter of
2000 as compared to 4.86% in the same quarterd®, e primarily to a higher outstanding balaneéen the company's revolving credit
agreement with an unaffiliated bank and a hightr eavironment for the Company's short-term fundiogrces.

For the first nine months of 2000, tax-equivaleet interest income totaled $44.8 million and ineexh$10.0 million, or 29%, over the $34.8
million recorded in the same period of 1999. Thiréase was also mainly due to a combination aof ggawth and the addition of Tricom &
somewhat offset by the issuance of $20.0 milliothefCompany's 10.5% trust preferred securitigkiire 2000. Interest and fees on loans, on
a tax equivalent basis, totaled $94.3 million fue first nine months of 2000, and increased $24llBm or 34%, over the same period of
1999. Average loans for the first nine months dd@@rew $274 million, or 25%, over the averagetiigr first nine months of 1999. The net
interest margin for the first nine months of 2008sv8.67%, an increase of 14 basis points when catpa the same period in 1999. The
core net interest margin was 3.90% on a year-te-dasis in 2000 compared to 3.75% for the sameg@ri1999. Consistent with the third
guarter margin improvement as noted above, thetgedate margin increase was mainly the resulbaflgrowth, the addition of Tricom and
the ability to control funding costs in a risinge@nvironment and somewhat offset by the issuahttee $20.0 million of the Company's
10.5% trust preferred securities in June 2000.
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The following table presents a reconciliation af bompany's tarquivalent net interest income, calculated on ataxvalent basis, betwe
the three and nine-month periods ended Septembhd989 and September 30, 2000. The reconciliagts forth the change in the tax-
equivalent net interest income as a result of chaimy volumes, changes in rates and the chang®dhe combination of volume and rate

changes (in thousands):

Tax-equivalent net interest income for the period e
Change due to average earning assets fluctuatio
Change due to interest rate fluctuations (rate)
Change due to rate/volume fluctuations mix)....

Tax equivalent net interest income for the period e

NON-INTEREST INCOME

Three Mont h
Period
nded Sept. 30, 1999................ $12,299
ns (VOIUME).....cccovvrveriianne 2,783
................ 560
................................... 148
nded Sept. 30, 2000 .... $ 15,790

Nine Month
Period
$ 34,804
8,407
1,326
232

For the third quarter of 2000, non-interest incdotaled $4.5 million and increased $2.5 million 1@3%, over the prior year quarter. For the
first nine months of 2000, nanterest income totaled $13.3 million and increa&® million, or 106%, when compared to the saemg in
1999. Gains from the sale of premium finance red@iss, revenues from Tricom and increases in teest, deposit services charges and
leased equipment rental income were partially otiyea lower level of fees from the sale of morigégans. The following table presents non-

interest income by category (in thousands):

Fees on mortgage loans sold

Service charges on deposit accounts

Trust fees

Administrative services revenue

Gain on sale of premium finance receivables
Securities gains (losses), net

Other income

Total non-interest income

Three Months Ended

September 30,
2000 1999 2 000
$ 792 $ 533 $ 2,017
478 399 1,426
508 295 1,474
1,184 - 3,338
640 377 2,877
(69) 15 (94)
960 398 2,237
$ 4,493 $2,017 $ 13,275

Nine Months Ended

September 30,

1999

Fees on mortgage loans sold include income frogirating and selling residential real estate ldatsthe secondary market. For the quarter
ended September 30, 2000, these fees totaled $Y2A0 increase of $259,000, or 49%, from the pra@r quarter. For the first nine months
of 2000, fees on mortgage loans sold totaled $2l®mand declined $733,000, or 27%, when compdcetthe same period of 1999. In the
third quarter of 1999, mortgage rates rose causisigarp decrease in mortgage origination volunaasicplarly refinancing activity. Since

then mortgage origination volumes have recovergtitty and stabilized.
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Service charges on deposit accounts totaled $408d0@he third quarter of 2000, an increase of,889 when compared to the same quarter
of 1999. For the first nine months of 2000, depssitvice charges totaled $1.4 million and incre#326,000 when compared to the same
period of 1999. These increases were due to a hidgposit base and a larger number of accounkedianking subsidiaries. The majority of
deposit service charges relates to customary feeserdrawn accounts and returned items. The lEfvatrvice charges received is
substantially below peer group levels, as managebwieves in the philosophy of providing high gtyaservice without encumbering that
service with numerous activity charges.

Trust fees totaled $508,000 for the third quarfe2a90, a $213,000, or 72%, increase over the sprager of 1999. For the first nine months
of 2000, trust fees totaled $1.5 million and insexh$704,000, or 91%, over the same period of TR increases were mainly the result of
new business development efforts from the staébqferienced trust officers added since late 1998 thie formation of Wintrust Asset
Management Company. Wintrust is committed to grgwhre trust and investment business in order tizbsérvice its customers and crea
more diversified revenue stream. However, as thhednction of expanded trust and investment sesvamatinues to unfold, it is expected 1
overhead levels will be high when compared to thigai fee income that is generated. It is antitiolthat trust fees will eventually increas

a level sufficient to absorb this overhead withia hext two years.

The administrative services revenue contributed figom, which was acquired in October 1999, addk@ #illion to total non-interest
income in the third quarter of 2000 and $3.3 millfor the first nine months of 2000. This revenoeprises income from administrative
services, such as data processing of payrolléngpidnd cash management services, to temporafingtaervice clients located throughout
United States. Tricom also earns interest andrfeemne from providing short-term accounts receivéibincing to this same client base,
which is included in the net interest income catggo

As a result of strong loan originations during thied quarter of 2000, approximately $39 millionpEmium finance receivables were sold to
an unrelated third party and resulted in the reitimgnof a $640,000 gain. Through the first ninemtits of 2000, approximately $172 million
of premium finance receivables have been sold tiaguh a year-to-date gain of $2.9 million. Therqmany currently has a philosophy of
maintaining its average loan-to-deposit ratio i@ thnge of 85-90%. During the third quarter of 2a0@ ratio was approximately 87%. At
September 30, 2000 loans accounted for 86% of dspdscordingly, the Company sold excess premiimarfce receivables volume to an
unrelated third party financial institution. Cortsist with Wintrust's strategy to be asset-drived e desire to maintain our loan-to-deposit
ratio in the aforementioned range, it is probabl similar sales of premium finance receivabldsagcur in the future.

Other non-interest income for the third quartealed $960,000 and increased $562,000 over the ye&r quarterly total of $398,000. For the
first nine months of 2000, other non-interest inediwtaled $2.2 million and increased $1.0 millior88%, over the same period of 1999.
These increases were due primarily to increasesnital income from equipment leased through the MM&sing Services division of the
Lake Forest Bank of $231,000 and $648,000, resg#gtifor the three and nine months periods of 26@@pared with 1999.
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NON-INTEREST EXPENSE

Nor-interest expense for the third quarter of 200al&at $18.1 million and increased $8.7 million, @88 from the third quarter 1999 total of
$9.4 million. Excluding the non-recurring charge$df5 million recorded in the third quarter atttidoie to the fraud perpetrated against the
Company's premium finance subsidiary, non-integgpense increased $4.2 million, or 44%, from therprear quarter. For the first nine
months of 2000, non-interest expense totaled $h8libn and increased $14.6 million, or 51%, whempared to the prior year period.
Excluding the non-recurring charge, non-interegiegse increased $10.1 million, or 35%, from theespariod in 1999. The continued
growth and expansion of the de novo banks, theldpweent of the trust and investment business, hadictober 1999 acquisition of Tricom
were the primary causes for this increase. SinpéeBwer 30, 1999, total deposits and total loaarzas each increased 24%, requiring
higher levels of staffing and other costs to bdthaat and service the larger customer base. Tlhaimg table presents non-interest expense
by category (in thousands):

Three Months Nine Months
Ended September 30, End ed September 30,
2000 1999 2000 1999
Salaries and employee benefits $7,139 $ 4,984 $ 20, 267 $ 15,256
Occupancy, net 961 743 3, 111 2,088
Equipment expense 1,360 796 3, 646 2,126
Data processing 735 551 2, 114 1,544
Advertising and marketing 327 309 898 1,041
Professional fees 478 242 1, 130 828
Premium finance defalcation 4,520 - 4, 520 -
Other 2,606 1,805 7, 438 5,611
Total non-interest expense $ 18,126 $9,430 $43, 124 $ 28,494

Salaries and employee benefits expense totaleddilidn for the third quarter of 2000, an increade$2.2 million, or 43%, as compared to
the prior year quarter total of $5.0 million. Fbetfirst nine months of 2000, salaries and empldgreefits expense totaled $20.3 million and
increased $5.0 million, or 33%, when compared &ofitst nine months of 1999. These increases weneapily due to the acquisition of
Tricom, the expansion of the trust and investmeisirtess, four additional banking offices and tHarses of staff hired to organize the
Company's seventh de novo bank in Northbrook,difinAs a percent of average total assets, on anadined basis, salaries and employee
benefits were 1.50% and 1.41% for the first nineaths of 2000 and 1999, respectively. The increaskis ratio is primarily a result of the
administrative services staffing at Tricom in 208thce Tricom was not acquired until the fourthrgeraof 1999, the 1999 ratio does not
reflect those salaries and employee benefits.

For the third quarter of 2000, occupancy costsipgent expense and data processing increased SR1L&E0%), $564,000 (71%) and
$184,000 (33%), respectively, over the prior y&éndtquarter. For the first nine months of 200@ thspective increases were $1.0 million
(49%), $1.5 million (71%) and $570,000 (37%). Theereases were due to the general growth of thegaay including the opening of
several new banking facilities as discussed ifakerview and Strategy section, the acquisitionédm and the development of the trust
and investment business.

The $4.5 million charge recorded in the third geladf 2000 for the fraud perpetrated against they@amy's premium finance subsidiary
includes approximately $300,000 of professionas fagsociated with the Company's pursuit of recogétlie loss. The Company has
commenced legal action against the parties invohretlis vigorously pursuing all avenues of recovéhjs includes reimbursement under
our insurance bond. The Company remains optimédtaut its recovery prospects; however the amouhtianing of a recovery, if any, are
not known at this time.
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Other non-interest expense, for the nine months@s&ptember 30, 2000, totaled $7.4 million andemeed $1.8 million, or 33%, due
mainly to the factors mentioned earlier. This catg®f expense includes loan expenses, correspbbdeR service charges, postage,
insurance, stationery and supplies, goodwill ammatibn and other sundry expenses. Goodwill andratii@ngibles amortization expense
totaled $178,000 and $535,000 for the three ane mianth periods of 2000, respectively, comparegB® 000 and $105,000 for the same
periods of 1999, respectively. The increases irdgdlband other intangibles amortization expensa igsult of the acquisition of Tricom in
October 1999.

Despite the Company's growth and the related iseea many of the non-interest expense categohiesiet overhead ratio for the first nine
months of 2000, excluding the non-recurring charg®4.5 million, declined to 1.88% as comparedhi first nine months of 1999 ratio of
2.03%. The overhead ratio is within managemerdtedtperformance goal range of 1.50% - 2.00%.

INCOME TAXES

The Company recorded an income tax benefit of 8Bfor the three months ended September 30, 280y income tax expense $1.3
million for the same period of 1999. For the fingte months of 2000, approximately $3.5 millionrmfome tax expense was recorded versus
approximately $3.3 million in the prior year peridthe decrease was due primarily to the non-reagicharge of $4.5 million, which
generated a tax benefit of approximately $1.8 onilli

OPERATING SEGMENT RESULTS

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

For the third quarter of 2000, the banking segreeret interest income totaled $14.9 million, arréase of $3.4 million, or 29%, as compa
to the $11.6 million recorded in the same quarter9®9. On a year-to-date basis, the banking segnernnterest income totaled $41.3
million and increased $8.8 million, or 27%, as cangul to the 1999 period. These increases werere desult of earning asset growth of
approximately 23% for the periods, particularlthtie loan portfolio, as earlier discussed in the IN&trest Income section. The banking
segment's non-interest income totaled $2.3 miliaorthe third quarter of 2000 and increased $7683M060%, when compared to the prior
year quarter. The increase was due primarily taZ9¥00 increase from fees on mortgage loans ad&31,000 increase in rental inco

from operating equipment leases and a $79,000asere service charges on a higher level of depositunts. Fees on mortgage loans sold
increased from the prior year quarter due to apstetuction in mortgage origination volumes, partcly refinancing activity, in the third
quarter of 1999 as mortgage rates rose. The ineiaagntal income is the result of a higher levfebutstanding leases from the Company's
MMF Leasing division. On a year-to-date

-17-



basis, non-interest income totaled $6.0 million ameased $602,000, or 11%, as compared to tteniime months of 1999. This increase
was due primarily to a $346,000 increase in depsesitice charges and a $733,000 increase in riectahe from lease equipment and was
partially offset by a $733,000 decline in fees frthra sale of mortgage loans. The banking segmefitd'stax profit for the quarter ended
September 30, 2000, totaled $4.2 million, an ineeeaf $1.5 million, or 56%, as compared to therpyear quarterly total of $2.7 million. For
the first nine months of 2000, after-tax operafingfit for the banking segment totaled $10.5 millend increased $2.9 million, or 38%, over
the same period of 1999. This improved profitapitésulted mainly from higher levels of net intéri@some created from the continued
growth and maturation of the Company's de novo damkl branches.

Net interest income from the premium finance segdrt@aled $3.7 million for the quarter ended Segien80, 2000 compared to $3.1 mill
for the same quarter of 1999. On a year-to-dates ptee premium finance segment net interest incotaded $10.0 million compared to $9.4
million recorded for the first nine months of 199%e increases in net interest income are a reshigher levels of outstanding receivables
offset slightly by a higher funding costs assodatéth this portfolio in 2000. Non-interest incorfag the three months ended September 30,
2000 totaled $640,000 compared to $377,000 fos#mee period of 1999. For the first nine monthsG#® non-interest income for the
premium finance segment totaled $2.9 million coredap the $640,000 recorded in the same perio@@9.1The increases are a result of
gains from the sale of additional premium finaneeeivables in 2000, as mentioned earlier in tipsnte For the three month period ended
September 30, 2000 the premium finance segmentdedan after tax loss of $1.7 million comparednaafter tax profit of $1.2 million for
the same period in 1999, a decrease of $2.9 milkewluding the $4.5 million pre-tax non-recurridigarge, as mentioned earlier in this
report, the after-tax net operating profit for gfremium finance segment would have totaled $1.lianiand $3.7 million for the three and
nine month periods ended September 30, 2000, riagplgc Excluding the non-recurring charge, netome for the premium finance segment
would have decreased $143,000 when comparing tttegharter 2000 results to the same period in 1886 increased $420,000 when
comparing the year to date period ending Septe@me2000 to the same period in 1999.

The indirect auto segment recorded $1.5 millioneffinterest income for the third quarter of 20®@ecline of $598,000, or 29%, as
compared to the 1999 quarterly total. On a yeatai® basis, net interest income declined $842 @004%, to $5.2 million from the
comparable period of 1999. The decline is due tnagament's efforts to reduce the level of outstapltians in this portfolio and higher
funding costs in 2000 compared to 1999. After-tagrsent profit totaled $293,000 for the three-mgrehod ended September 30, 2000, a
decline of $482,000 when compared to the same ¢ghefid999. For the first nine months of 2000, after operating profits were $1.3 million
in 2000 compared to $2.2 million in the first nimenths of 1999. The decline in this segment's faboility was caused mainly by a higher
level of credit losses, lower outstanding loan beds and compressed margins in 2000 versus 1989uBker discussion of credit quality
information in the "ASSET QUALITY" section of thigport.

The Tricom segment data reflects the net interesime, non-interest income and segment profit @tsatwith short-term accounts
receivable financing and value-added out-sourcedir@dtrative services, such as data processingfails, billing and cash management
services, that Tricom provides to its clients ia tamporary staffing industry. For the quarter aim& months ended September 30, 2000, the
Tricom segment added $968,000 and $2.6 milliomeesvely, to the Company's net interest income2 $illion and $3.4 million,
respectively, to the Company's non-interest incaand, $510,000 and $1.2 million, respectively, ® @ompany's net income. No results are
included for the third quarter of 1999 becausedmriavas acquired in October 1999 using the purchretbod of accounting.
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The trust segment recorded non-interest incomé&08 P00 for the third quarter of 2000 as compaoed?95,000 for the same quarter of
1999, an increase of $213,000, or 72%. On a yedget® basis, non-interest income for the trust segrimcreased to $1.5 million from
$770,000 in the prior year period, an increase/@4$000 or 91%. The increase was the result ofruoed new business development efforts
by a larger staff of experienced trust professistiaat were hired in connection with the Octobe38l8tart-up of WAMC. The trust segment's
after-tax loss totaled $93,000 for the three-mgmtiod ended September 30, 2000, as compareddfiaartax loss of $134,000 for the same
period of 1999. For the first nine months of 200d 4999, after-tax losses for this segment werd 8D and $546,000, respectively. The
decline in after-tax segment losses was a dirsciitref the increased asset base managed by WAMG@henassociated fees. As more fully
discussed in the Overview and Strategy sectiohisfanalysis, management expects the start-up [fbetee trust segment to continue for up
to two years before its operations become profitabl

FINANCIAL CONDITION

Total assets were $2.00 billion at September 30028n increase of $431 million, or 28%, over the58 billion a year earlier, and $317
million, or 19%, over the $1.68 billion at Decemi3dr, 1999. Growth at the newer banks and branahgsled with continued market share
growth at the more mature banks were the primarpfa for these increases. Total funding liab#itiehich include deposits, short-term
borrowings, notes payable and long-term debt, B&r85 billion at September 30, 2000, and incre&3&% million, or 26%, over the prior
year, and $289 million, or 19%, since Decemberl®B9. These increases were primarily utilized tadfgrowth in the loan portfolio ar
certain discretionary investment leveraging tratieas.

INTEREST-EARNING ASSETS

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

September 30, 2000 December 31, 1999 September 30, 1999
Loans: Balance Percent Balance Percent Balance Percent
Commercial and commercial
real estate $592,553 33% $ 485,776 32% $ 447,365 31%
Premium finance, net 289,050 16 219,341 15 215,948 15
Indirect auto, net 219,026 12 255,410 17 257,030 18
Home equity 171,437 9 139,194 9 126,467 9
Residential real estate 143,819 8 111,026 7 108,220 8
Tricom finance receivables 22,609 1 17,577 1 - -
Installment and other 48,435 3 49,925 3 47,226 3
Total loans, net of
unearned income 1,486,929 82 1,278,249 84 1,202,256 84
Securities and money
market investments 335,389 18 236,573 16 227,654 16
Total earning assets $1,822,318 100% $ 1,514,822 100% $ 1,429,910 100%

-19-



Earning assets as of September 30, 2000, incr&s8stmillion, or 27%, over the balance a year egrind $307 million, or 20%, over the
balance at the end of 1999. The ratio of earnisgtasas a percent of total assets remained cansigtapproximately 90% - 91% as of each
reporting period date shown in the above table.

Total net loans were $1.49 billion at September2B@0, an increase of $209 million, or 16%, sinee&mber 31, 1999, and an increase of
$285 million, or 24%, since September 30, 1999idJokn growth in the core commercial loan, homeiyoand residential real estate
portfolios was the main factor for these increagéso, showing increases were the specialty prenfinemce and Tricom finance receivable
segments, the latter category which was addedesudt of the October 1999 acquisition of Triconffs@tting the increases in all of these |
categories was a decline in the balance of indaatd loans. Because of the impact of the curremb@mic and competitive environment on
interest rates surrounding this portfolio, managenhas begun to reduce the level of new indirettt fnans originated and is dedicating
additional resources to optimize the profitabilifythis loan segment at slightly reduced levelsutbtanding receivables. Total net loans
comprised 82% of total earning assets at SepteBHe2000 as compared to 84% a year earlier aritbatrtd of 1999.

Commercial and commercial real estate loans, tigest loan category, totaled $593 million at Sefen80, 2000, and comprised 33% of
total earning assets and 40% of total loans. Tatisgory has increased $145 million, or 32%, sirgg&nber 30, 1999 and $107 million, or
22%, since the end of 1999. The strong growth egpeed over the past year has resulted mainly fidrealthy local economy and the hiring
of additional experienced lending officers.

Net premium finance receivables totaled $289 mmilkd September 30, 2000 and comprised 19% of thkltan portfolio. This portfolic
increased $73 million, or 34%, since Septembed 999 and $70 million, or 32%, since the end of 1998s growth was primarily the result
of increased market penetration from new produfetrisfgs and marketing programs. Over the past fears; the majority of premium finan
receivables originated by FIFC were being solchtoBanks and consequently remained an asset Qfdimpany. However, since the second
quarter of 1999, as a result of the continued gpiivth in loan originations, FIFC has been selbngortion of new receivables to an
unrelated third party. During the third quarte2600 the Company sold approximately $39 milliopmium finance receivables to an
unrelated third party at a gain of $640,000. Ferfttst nine months of 2000, approximately $172ioml of premium finance receivables were
sold at a gain of $2.9 million. In addition to rgoizing gains on the sale of these receivablespitbeeeds provided the Company with
additional liquidity. It is possible that similautfire sales may occur depending on the level ofvmume growth in relation to the desired
capacity within the Banks' loan portfolios.

Net indirect auto loans comprised 12% of total eaymssets and 15% of total loans as of Septenthe2O0. This portfolio decreased $
million, or 15%, from a year ago, and $36 millian,14%, since the end of 1999. The decrease ibdlance is the result of a higher interest
rate environment experienced during the first mmanths of 2000 coupled with a decision by managéeeereduce its reliance upon indirect
automobile lending as a percent of the overalliegrasset portfolio due to competitive pricing andrgin concerns. As such, management
intends to maintain the outstanding level of thetfptio near or slightly below the existing lev@lhe Company utilizes credit underwriting
routines that management believes result in a gighity new and used auto loan portfolio. The Conypdoes not currently originate any
significant level of sub-prime loans, which are mad individuals with impaired credit historiesgamnerally higher interest rates, and
accordingly, with higher levels of credit risk. Magement continually monitors the dealer relatiopslaind the Banks are not dependent on
any one dealer as a source of such loans.
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The October 1999 acquisition of Tricom added a nategory of specialty finance receivables to then@any's earning asset portfolio. These
receivables consist of high-yielding short-termagts receivable financing to clients in the tengppistaffing industry located throughout
the United States. At September 30, 2000, outstgriitiance receivables totaled $23 million, an éase of $5 million, or 29%, from the
December 31, 1999 balance.

Home equity loans totaled $171 million at Septen@@:r2000 and increased $45 million, or 36%, smgear earlier and $32 million, or 23
as compared to the end of 1999. This categoryasfd@ontinues to represent approximately 9% of éataning assets and has grown in
proportion to the entire growth of the Company. §hewth is due mainly to targeted marketing progawer the past year and higher usage
of existing lines than in the past. The marketinggpams generally use a short-term low initial iagt rate as an incentive to the borrower.
Unused commitments on home equity lines of crealehincreased $40 million, or 23%, over the $17lonibalance at September 30, 1999
and totaled $213 million at September 30, 2000.

Residential real estate loans totaled $144 milisrof September 30, 2000 and increased $36 mibioB3%, over a year ago and $33 milli

or 30%, since December 31, 1999. Mortgage loarssfoelsale are included in this category and tot&l&4 million as of September 30, 2000,
and $8 million as of December 31, 1999 and Septe®®el999. The Company collects a fee on thedfaleese loans into the secondary
market, as discussed earlier in the Non-interasirire section of this analysis. As these loans m@gminantly longerm fixed rate loans, ti
Company eliminates the interest rate risk assatiaith these loans by selling them into the secondearket. The remaining residential real
estate loans in this category are maintained witignBanks' portfolios and include mostly adjustatlte mortgage loans and shorter-term
fixed rate mortgage loans. The growth in this loategory has been due mainly to the relativelyhoovtgage interest rate environment
experienced until recently and a continued straiegllhousing market.

Securities and money market investments (i.e. f8dends sold and interest-bearing deposits withkbatotaled $335 million at September
30, 2000, an increase of $99 million, or 42%, siDegember 31, 1999 and $108 million, or 47%, smgear earlier. This category as a
percent of total earning assets was 18% at SepteB®h2000 versus 16% at December 31, 1999 anc:@der 30, 1999.

The Company maintained no trading account secsidieSeptember 30, 2000 or as of any of the ottesiqus reporting dates. The balances
of securities and money market investments fluetfratquently based upon deposit inflows, loan detverd proceeds from loan sales. As a
result of anticipated growth in the developmenthef de novo banks, it has been Wintrust's poligyeteerally maintain its securities and
money market portfolio in short-term, liquid, andetsified high credit quality securities in orderfacilitate the funding of quality loan
demand as it emerges and to keep the Banks imid ligndition in the event that deposit levels fluate.
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DEPOSITS

Total deposits at September 30, 2000 were $1.1i8rhian increase of $337 million, or 24%, over September 30, 1999 total and an
increase of $262 million, or 18%, since Decemberl®D9. The following table sets forth, by categaohe composition of deposit balances
and the relative percentage of total deposits aélseoflate specified (dollars in thousands):

September 30, 200 0 December 31, 1999 September 30, 1999
Pe rcent Percent Percent
Balance of Total Balance of Total Balance of Total
Demand $ 184,821 11% $ 154,034 11% $ 125,870 9%
NOW 179,281 10 130,625 9 140,160 10
Money market 286,727 17 252,483 17 248,602 18
Savings 72,815 4 72,718 5 71,710 5
Certificates of deposit 1,002,248 58 853,762 58 802,100 58
Total $ 1,725,892 100% $ 1,463,622 100% $ 1,388,442 100%

The percentage mix of deposits as of Septembe2®m) was relatively consistent with the deposit asxof the prior year dates. Growth in
both the number of accounts and balances has bearity the result of newer bank and branch growitid continued marketing efforts at
the more established banks to create additionalsiemarket share.

SHORT-TERM BORROWINGS AND NOTES PAYABLE

As of September 30, 2000, the Company's short-benmowings totaled $42 million and consisted priityasf short-term repurchase
agreements utilized to leverage certain investriransactions within several banks' security poidfand certain customer repurchase
agreements. At September 30, 2000, the Companyhats®33 million outstanding on its $40 million odxing credit line with an unaffiliated
bank. The outstanding balance on this credit Imefé&September 30, 1999 and December 31, 1999 waslfon and $8 million, respectivel
The Company continues to maintain the revolvinglitdane for corporate purposes such as to proegjgtal to fund continued growth at the
Banks, expansion of WAMC, purchases of treasurgkstpossible future acquisitions and for other gaheorporate matters.

LONG-TERM DEBT - TRUST PREFERRED SECURITIES

For each of the reporting periods, the long-teriot dategory included $31.05 million of 9.00% Cuntivia Trust Preferred Securities, which
were publicly sold in an offering that was compteie October 1998. In June of 2000, the Companyedsnother $20.0 million of Trust
Preferred Securities bringing the total long-tembtdcategory to $51.05 million. The June 2000 affgconsisted of 800,000 shares of $25.00
par value securities with a 10.50% interest rabe Jale of the Trust Preferred Securities incresigiedrust's regulatory capital and provided
for and will provide for the continued growth oftbanking franchise, and for possible future adtijons of other banks or finance-related
companies.

The ability to treat these Trust Preferred Se@sitis regulatory capital under Federal Reservestjuéd, coupled with the Federal income tax
deductibility of the related interest expense, mes the Company with a
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cost-effective form of capital. See Note 10 to @mmpany's 1999 Consolidated Financial Statementsifther information on the first Trust
Preferred Securities offering.

SHAREHOLDERS' EQUITY

Total shareholders' equity was $97 million at Seyiter 30, 2000 and increased $17 million since $eipee 30, 1999 and $4 million since the
end of 1999. These increases were the result admepany's corporate earnings offset by dividendr@ats and stock repurchases. In
addition, the increase in shareholders' equity fBeptember 30, 1999 to September 30, 2000 refiéctsillion from the private placement of
352,942 shares of common stock in November 199%4dmdillion from the issuance of 227,635 sharesosfimon stock in connection with
the October 1999 acquisition of Tricom. Net unizadi losses on the Company's available-for-salerisgg@ortfolio totaled $1.3 million at
September 30, 2000 and remained consistent witBéipéember 30, 1999 balance and declined $922r660the $2.3 million unrealized lo
position at December 31, 1999.

On January 27, 2000, Wintrust declared its firstisennual cash dividend of $0.05 per common shEre.dividends were paid on February
24, 2000. During the third quarter of 2000, the @any declared a second semi-annual cash divide$id.05 per common share payable on
August 24, 2000. Additionally, during the first gtex of 2000, the Company initiated a stock buybaagram authorizing the repurchase of
up to 300,000 shares of its common stock. Throwggte3nber 30, 2000, the Company repurchased aofo?dl2,300 shares at an average
price of $15.94 per share.

The annualized return on average equity for thetguanded September 30, 2000, excluding the $#ll®mnon-recurring charge, increased
to 14.74% as compared to 12.46% for the prior pesiod. The following table reflects various condated measures of capital at September
30, 2000, December 31, 1999 and September 30, 1999:

September 30, December 31, September 30,
2000 1999 1999
Leverage ratio 6.3% 7.1% 7.0%
Ending tier 1 capital to risk-based asset ratio 6.9% 7.8% 7.8%
Ending total capital to risk-based asset ratio 8.5% 8.4% 8.6%
Dividend payout ratio 9.1% 0.0% 0.0%

To be "adequately capitalized", an entity must @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 September 30, 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 Company attempts to maintain an efficient @ysitructure in order to provide higher returnseguity. Additional capital is required frc
time to time, however, to support the growth of tihganization. The issuance of additional commonksbr additional trust preferred
securities are the primary forms of capital that @ompany considers as it evaluates its capitalipos
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ASSET QUALITY

Allowance for Possible Loan Losses
A reconciliation of the activity in the allowancerfpossible loan losses for the three and nine hsoehded September 30, 2000 and 1999 is
shown as follows (dollars in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2000 1999 2000 1999
Balance at beginning of period $ 9,792 $7,677 $8,7 83 $7,034
Provision for possible loan losses 1,307 990 3,6 71 2,707
Charge-offs
Core banking loans 312 190 7 58 593
Indirect automobile loans 348 156 9 79 795
Tricom finance receivables -- - 73 --
Premium finance receivables 288 193 6 a7 383
Total charge-offs 948 539 2,4 57 1,771
Recoveries
Core banking loans 10 9 21 19
Indirect automobile loans 47 33 1 20 61
Tricom finance receivables - - - -
Premium finance receivables 23 30 93 150
Total recoveries 80 72 2 34 230
Net charge-offs (868) (467) 2,2 23) (1,541)
Balance at September 30 $ 10,231 $ 8,200 $10,2 31 $8,200
Loans at September 30 $1,486,9 29 $1,202,256
Allowance as a percentage of loans 0.69% 0.68%
Annualized net charge-offs as a percentage of aver age:
Core banking loans 0.12% 0.12%
Indirect automobile loans 0.48% 0.42%
Tricom finance receivables 0.48% --
Premium finance receivables 0.28% 0.15%
Total loans 0.22% 0.19%
Annualized provision for
possible loan losses 60.55% 56.93%

Management believes that the loan portfolio is welersified and well secured, without undue coticion in any specific risk area. Control
of loan quality is continually monitored by managarand is reviewed by the Banks' Board of Directord their Credit Committees on a
monthly basis. Independent external review of tanlportfolio is provided by the examinations cartdd by regulatory authorities and an
independent loan review performed by an entity gaday the Board of Directors. Additions to theaiance for possible loan losses, which
are charged to earnings through the provision éaisiple loan losses, are determined based onetyafifactors, including actual chargéfs
during the year, historical loss experience, deiamg and other potential problem loans, and aruatiah of economic conditions in the
market area.
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The provision for possible loan losses totaled $dilBon for the third quarter of 2000, an increage317,000 from a year earlier. For the
first nine months of 2000, the provision totaled7@illion and increased $964,000, or 36%, oversdmme period of 1999. The higher
provision levels were necessary due to a 24% igerealoan balances compared to September 30,dra98 slightly higher level of net
charge-offs to average loans during the periodtf®nine months ended September 30, 2000, nagjetudis totaled $2.2 million and
increased from the $1.5 million of net charge-offsorded in the same period of 1999. On a ratispast charge-offs as a percentage of
average loans increased slightly to 0.22% for its¢ iine months of 2000, from 0.19% for the saragqa in 1999.

Management believes the allowance for possible losses is adequate to cover inherent losses ipdfiBolio. 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 lossdibe dependent upon the economy, changes irestate values, interest rates, the vie
regulatory agencies toward adequate reserve |ldheldevel 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).

September 30, December 31, Sept ember 30,
2000 1999 1999
Past Due greater than 90 days
And still accruing:
Core banking loans $ 539 $ 713 $ 997
Indirect automobile loans 323 391 354
Premium finance receivables 2,107 1,523 1,337
Total 2,969 2,627 2,688
Non-accrual loans:
Core banking loans 600 1,895 1,139
Indirect automobile loans 271 298 369
Premium finance receivables 3,232 2,145 1,726
Total non-accrual loans 4,103 4,338 3,234
Total non-performing loans:
Core banking loans 1,139 2,608 2,136
Indirect automobile loans 594 689 723
Premium finance receivables 5,339 3,668 3,063
Total non-performing loans 7,072 6,965 5,922
Other real estate owned - - -
Total non-performing assets $7,072 $ 6,965 $5,922
Total non-performing loans by category as a percen t of its own respective
category:
Core banking loans 0.12% 0.32% 0.29%
Indirect automobile loans 0.27% 0.27% 0.28%
Premium finance receivables 1.85% 1.67% 1.42%
Total non-performing loans 0.48% 0.54% 0.49%
Total non-performing assets as a
percentage of total assets 0.35% 0.41% 0.38%
Allowance for possible loan losses as
a percentage of non-performing loans 144.67% 126.10% 138.47%

Non-performing Core Banking Loans

Total non-performing loans for the Company's capking business were $1.1 million, or 0.12%, of @mnpany's core banking loans as of
September 30, 2000, and were down from the rafi@s32% as of December 31, 1999 and 0.29% as de8dqer 30, 1999. Total non-
performing core banking loans declined
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$1.5 million from the December 31, 1999 balancesnerforming core banking loans consist primarilyacfmall number of commercial a
real estate loans, of which management believeweltesecured and in the process of collection. 3imell number of such non-performing
loans allows management the opportunity to momitosely the status of these credits and work withldorrowers to resolve these problems
effectively.

Non-performing Premium Finance Receivables

The table below presents the level of non-perfoghuremium finance receivables as of September@) 2nd 1999, and the amount of net
charge-offs for the nine months then ended.

9/30/00 9/30/99
Non-performing premium finance receivables $5,339 $3,063
- as a percent of premium finance receivables 1.85% 1.42%
Net charge-offs of premium finance receivables $554 $233
- annualized, as a percent of average premium finan ce receivables 0.28% 0.15%

The level of non-performing premium finance recbiea has gradually been increasing over the cafrde last year. The increase is related
to a higher number of small balance loans that l@eeme delinquent. Collection of smaller balamams$ places additional strain on the
collection staff as the same general collectionrégfare required to collect smaller balance I@ens required for average size loans.
Management is currently revising its underwritimggedures as it relates to the origination of senddhlance loans and has begun to
substantially reduce the amount of smaller baldo@es originated.

It is important to note that the ratio of net cheuagfs is substantially less than the ratio of penforming assets. Management has a goal of
maintaining credit losses for this portfolio ataél below 35 basis points of average premium fiednans outstanding. The recent growth in
the portfolio has contributed to the increase ilindeient accounts and management has implementétiosal collection procedures and
invested in additional collection staff and is gidntly working to reduce the level of delinquent@mts. It should be noted that an increase in
delinquent accounts also results in additional ¢hirge income from the borrowers that helps teedffhe impact of the higher level of net
charge-offs.

The ratio of non-performing premium finance receiea fluctuates throughout the year due to theraatnd timing of canceled account
collections from insurance carriers. Due to theireabf collateral for premium finance receivablesustomarily takes 60-150 days to convert
the collateral into cash collections. Accordinglye level of non-performing premium finance recéiea is not necessarily indicative of the
loss inherent in the portfolio. In the event ofaldf, the Company has the power to cancel the amaar policy and collect the unearned pol

of the premium from the insurance carrier. In thierg of cancellation, the cash returned in payroétite unearned premium by the insurer
should generally be sufficient to cover the receigdalance, the interest and other charges duet®uootification requirements and
processing time by most insurance carriers, maggivables will become delinquent beyond 90 daydeathie insurer is processing the return
of the unearned premium. Management continuesdwadnterest until maturity as the unearned premigiordinarily sufficient to pay-off

the outstanding balance and contractual interest du

Non-performing Indirect Automobile Loans

Total non-performing indirect automobile loans w$594,000 at September 30, 2000, compared to $88%0December 31, 1999 and
$723,000 at September 30, 1999. The ratio of theeeperforming loans to total indirect automobdaris was 0.27% at September 30, 2000
and December 31, 1999 and 0.28% September 30, A39%ted in the Allowance for Possible Loan Lodsde, net chargeffs as a percel

of total indirect automobile loans increased fro@29% in the first nine months of 1999 to 0.48%tia first nine months of 2000. Despite the
increase in the level of net chargffs, these ratios continue to be below standadtdstry ratios for this type of loan category. Howg\base(
on the impact of the current economic and competignvironment surrounding this portfolio, manageties begun to reduce the level of
new loans originated and is dedicating additioraburces to reduce the level of delinquencies.
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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 ept@mber 30, 2000 and December 31, 1999 was appatedy $17.1 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.

EFFECTS OF NEW ACCOUNTING PRINCIPLE

In June 1999, the Financial Accounting Standardsr80FASB" issued Statement of Financial Accountdtgndards "SFAS" No. 137 to
effectively defer the implementation date of SFA& N33, "Accounting for Derivative Instruments anedging Activities" for one year. In
June 2000, the FASB issued SFAS No. 138, "Accogrftin Certain Derirative Instruments and Certairdgiag Activities - An Amendment
of FASB Statement No. 133." SFAS No. 138 does nutrad any of the fundamental precepts of SFAS N8. $8AS No. 133 was issued in
June 1998 and establishes, for the first time, eehmmsive accounting and reporting standards fovate/e instruments and hedging
activities. Previous accounting standards and ndaetlogies did not adequately address the many demvand hedging activities in the
current financial marketplace and, as such, then8&ts and Exchange Commission, and other orgtaizs urged the FASB to deal
expeditiously with the related accounting and répgrproblems. The accounting and reporting pritesprescribed by this standard are
complex and will significantly change the way @atitaccount for these activities. These new rudgsire that all derivative instruments be
recorded in the statement of condition at fair gallihe recording of the gain or loss could eitreerdported in earnings or as other
comprehensive income in the statements of shareftgldquity, depending on the type of instrumendtwhether or not it is designated and
effective as a hedge. These new rules are effefdiiie Company as of January 1, 2001. The adomticghese new statements is currently
not expected to have a material effect on the Caorylpduture financial condition, results of opesas, or liquidity.
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FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemerithivthe 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 results of operations and financial conditiamnirexpected development or events, the Compangiedss 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, specialtyrteor fee related businesses. Actual results daifflet materially from those addressed in
the forward-looking statements as a result of nemefactors, including the following:

o The level of reported net income, return on ayer@ssets and return on average equity for the @oynill in the near term continue to be
impacted by start-up costs associated with de hawd formations, branch openings, and expandetangsinvestment operations. De novo
banks may typically require 13 to 24 months of agiens before becoming profitable, due to the imp&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 thralng Company's new trust subsidiary,
WAMC, is expected to continue in a start-up phasgng the next two years, before becoming proféabl

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 assurandhéhatowance will prove sufficient to cover adtfisture loan or lease losses.

o If market interest rates should move contrartfneoCompany's gap position on interest earningsssel interest bearing liabilities, the
"gap" will work against the Company and its neefest 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.

o0 The Company's ability to adapt successfully thib@logical changes to compete effectively in ttaekatplace.

o0 The Company's ability to recover on the lossltegufrom the fraudulent loan scheme perpetratgairest the Company's premium finance
subsidiary.

o Unforeseen future events that may cause slowerdhticipated development and growth of the Tribarsiness, changes in the temporary
staffing industry or difficulties integrating theigdom 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 tearms 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 September 30, 2006 Company had $375 million notional principal ambof interest rate cap contracts that
mature in October 2000 ($60 million), January 2(8d0 million), February 2001 ($55 million), Aprib®1 ($60 million), July 2001 ($20
million), September 2001 ($30 million), October 20830 million), November 2001 ($30 million) and d@enber 2001 ($30 million). These
contracts, which have various strike rates measagahst the 91-day treasury bill rate, were pwebdo mitigate the effect of rising rates on
certain of its floating rate deposit products aimed rate loan products. During 2000, the Compdsy entered into certain covered call op
transactions related to certain securities helthbyCompany. These transactions were designed filirt@increase the total return associz
with holding these securities as earning asse&s.Cdmpany may enter into other derivative finanicisfruments in the future 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, 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 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 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 rates#évity is the fluctuation in earnings resultifrpm changes in market interest rates. Wintrust
continuously monitors not only the organizationisrent net interest margin, but also the historigads of these margins. In addition,
Wintrust also attempts to identify potential adeessvings in net interest income in future years essult of interest rate movements, by
performing computerized simulation analysis of ptigd interest rate environments. If a potentialerde swing in net interest margin and/or
net income were identified, management then waakd appropriate actions within its asset/liab#ityucture to counter these potential
adverse situations. Please refer to the "Net Iaténeome" section for further discussion of theinterest margin. The Company's exposure
to market risk is reviewed on a regular basis bpagament and the boards of directors of the Ban#tstee Company. The objective is to
measure the effect on net income and to adjushbalgheet and off-balance sheet instruments tanizaithe inherent risk while at the same
time maximize income. Tools used by managementiifech standard gap report and a rate simulatiorehwdtereby changes in net interest
income are measured in the event of various chaingaterest rate indices. An institution with massets than liabilities repricing over a
given time frame is considered asset sensitivendthdenerally benefit from rising rates and corsaly, a higher level of repricing liabilities
versus assets would be beneficial in a declinitg @avironment. The following table illustrates thempany's gap position as of September
30, 2000.
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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........ $6 57,624 $339,580 $434,838 $54,896 $ 1,486,929
SecuritiesS.......ccovvviniiiinns 1 64,369 13,022 93,483 47,711 318,585
Interest-bearing bank deposits....... 180 - - - 180
Federal funds sold................... 16,624 - - - 16,624
Other.....ccoviiiiiiciiiis - - - 173,988 173,988
Total rate sensitive assets (RSA) 8 38,797 352,602 528,321 276,586 1,996,306
LIABILITIES AND SHAREHOLDERS' EQUITY:
NOW...oooiiiiiiiiiceeieeeee 1 79,281 - - - 179,281
Savings and money market............. 3 59,542 - - - 359,542
Time deposits 4 19,868 403,413 177,137 1,830 1,002,248
Short term borrowings 41,848 62 - - 41,910
Notes payable..........cccceeueeene 33,250 - - - 33,250
Demand deposits & other
liabilities.........ccccocveenns - - - 231,655 231,655
Trust preferred securities........... - - - 51,050 51,050
Shareholders' equity - - - 97,370 97,370
Total rate sensitive liabilities
and equity (RSL) 1,0 33,789 403,475 177,137 381,905 1,996,306
Cumulative gap, excluding interest
rate caps (GAP = RSA - RSL) (1) $(19 4,992) $ (245,865) $105,319 $ -
Cumulative RSA/RSL (1)......ccoveueee. 0. 81 0.87 2.98
RSA/Total assets 0. 42 0.18 0.26
RSL/Total assets (1)......ccccccverenens 0. 52 0.20 0.09
GAP/Total assets (1).......ccccceeruenne (10)% (12)% 5%
GAP/Cumulative RSA (1)......ccccevnene (23)% (21)% 5%
(1) The gap amount and related ratios do not reflec t $375 million notional amount of interest rate cap s, as discussed on the

following page.

While the gap position illustrated on the previpage is a useful tool that management can assegsrieral positioning of the Company's
and its subsidiaries' balance sheets, it is onbyf aspoint in time and does not reflect the impaadff-balance sheet interest rate cap contr

As of September 30, 2000, the Company had $37%omitiotional principal amount of interest rate ctyt reprice on a monthly basis. Th
interest rate caps, which mature in intervals tgrmut the next 15 months, were purchased to mititied effect of rising rates on certain
floating rate deposit products and fixed rate Ipesducts. When the gap position in the above tetéeljusted for the impact of these interest
rate caps, the Company's short-term gap positioarbes relatively neutral in that the level of regasitive assets that reprice within one year
approximately match the level of rate sensitivbiliges that reprice within one year.
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Management uses an additional measurement toobtaage its asset/liability sensitivity which deténes exposure to changes in interest
rates by measuring the percentage change in meegttincome due to changes in interest ratesatxgo-year time horizon. Management
measures its exposure to changes in interestuaieg many different interest rate scenarios. @terést rate scenario utilized is to measure
the percentage change in net interest income amguami instantaneous permanent parallel shift iryidgle curve of 200 basis points, both
upward and downward. This analysis also includesripact of both interest rate cap agreements oredi above. Utilizing this
measurement concept, the interest rate risk o€tirapany, expressed as a percentage change inereisinncome over a two-year time
horizon due to changes in interest rates, at SépeB80, 2000 and 1999, is as follows:

As of September 30, 200

Percentage change in net interest income due to an
change in interest rates over a two-year time hor

As of September 30, 199

Percentage change in net interest income due to an
change in interest rates over a two-year time hor

0
+200 Basis  -20
Points P
immediate 200 basis point
izon.... (1.2)%
9

+200 Basis -20
Points P

immediate 200 basis point
izon.... 1.4%
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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 September 7, 2000 was filedng the quarter and announced that the Compgpgcted to incur a one-time after
tax charge of $2.7 million related to the discovefa series of fraudulent loan transactions peaped against its premium finance subsidi
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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: Novenber 14, 2000 /sl Edward J. W\ehner

Presi dent & Chief Executive Oficer

Dat e: Novenber 14, 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 nine months ended Septembe2@00 and 1999, and is qualified in its entiretyréference to such unaudited

consolidated financial statements.
CIK: 0001015328

NAME: WINTRUST FINANCIAL CORPORATION

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS 9 MOS
FISCAL YEAR END DEC 31 200 DEC 31 199
PERIOD START JAN 01 200! JAN 01 199!
PERIOD END SEP 30 200 SEP 30 199
CASH 52,09 38,39
INT BEARING DEPOSITS 18C 3,74¢
FED FUNDS SOLC 16,62+ 59,16
TRADING ASSETS 0 0
INVESTMENTS HELD FOR SALE 318,58! 164,74
INVESTMENTS CARRYING 0 0
INVESTMENTS MARKET 0 0
LOANS 1,486,92! 1,202,25
ALLOWANCE 10,23: 8,20(
TOTAL ASSETS 1,996,30! 1,564,87'
DEPOSITS 1,725,89: 1,388,44:
SHORT TERM 75,16( 47,37"
LIABILITIES OTHER 46,83¢ 17,15¢
LONG TERM 51,05( 31,05(
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 8,85( 8,17+
OTHER SE 88,52( 72,68(
TOTAL LIABILITIES AND EQUITY 1,996,301 1,564,87'
INTEREST LOAN 93,96 69,99:
INTEREST INVEST 12,32¢ 8,48:
INTEREST OTHER 0 0
INTEREST TOTAL 106,29: 78,47¢
INTEREST DEPOSI1 55,84 40,16°
INTEREST EXPENSE 61,93 43,84(
INTEREST INCOME NET 44,357 34,63¢
LOAN LOSSES 3,671 2,707
SECURITIES GAINS (94) 15
EXPENSE OTHEF 43,12: 28,49
INCOME PRETAX 10,83’ 9,87¢
INCOME PRE EXTRAORDINARY 7,34( 6,621
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 7,34( 6,621
EPS BASIC 0.8¢ 0.81
EPS DILUTED 0.82 0.7¢
YIELD ACTUAL 3.67 3.5¢
LOANS NON 4,10¢ 3,23¢
LOANS PAST 2,96¢ 2,68¢
LOANS TROUBLED 0 0
LOANS PROBLEM 17,13: 11,25’
ALLOWANCE OPEN 8,78: 7,03¢
CHARGE OFF< (2,457 (1,771
RECOVERIES 234 23C
ALLOWANCE CLOSE 10,23: 8,20(
ALLOWANCE DOMESTIC 6,36: 7,33¢
ALLOWANCE FOREIGN 0 0
ALLOWANCE UNALLOCATED 3,86¢ 86€
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