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PART |
ITEM 1. BUSINESS

Wintrust Financial Corporation, an lllinois corptica (the "Company"), is a bank holding companydshi® Lake Forest, lllinois, with total
assets of approximately $2.7 billion at December2BD1. The Company engages in the business ofdimgwvtraditional community banking
services, trust and asset management services, @amalinsurance premium financing, short-term aods receivable financing, and certain
administrative services, such as data processipayblls, billing and cash management services.

The Company provides community-oriented, persondl@mmercial banking services to customers logatedominantly in affluent
suburbs of Chicago, Illinois through its seven vijnrolwned banking subsidiaries (collectively, "Batjksll of which started as de novo (i.e.,
started new) institutions, including Lake ForeshBand Trust Company ("Lake Forest Bank"), Hinsda@k and Trust Company ("Hinsdi
Bank"), North Shore Community Bank and Trust Conyp@hlorth Shore Bank"), Libertyville Bank and TruSbmpany ("Libertyville
Bank"), Barrington Bank and Trust Company, N.A.&*Bngton Bank"), Crystal Lake Bank & Trust CompahyA. ("Crystal Lake Bank"),
and Northbrook Bank & Trust Company ("NorthbrooknRg. Through Hinsdale Bank, the Company operdtemdirect auto segment, wh
is in the business of providing new and used aubiiedoans through a large network of auto deaipsstvithin the Chicago metropolitan
area.

The Company provides trust and asset managemeftesat each of its Banks through its wholly-owseabsidiary, Wintrust Asset
Management Company, N.A. ("WAMC"). The Company pdes financing for the payment of commercial insgepremiums ("premium
finance receivables"), on a national basis, thrdigst Insurance Funding Corporation ("FIFC"), aolfrowned subsidiary of Crabtree
Capital Corporation ("Crabtree") which is a whotiwned subsidiary of Lake Forest Bank. Tricom, mfdMilwaukee ("Tricom"), a wholly-
owned subsidiary of Hinsdale Bank, provides shemtaccounts receivable financing ("Tricom finaneeeivables") and value-added out-
sourced administrative services, such as data gsoagof payrolls, billing and cash managementisesy to temporary staffing service clie
located throughout the United States.

As a mid-size financial services company, managémguects to benefit from greater access to firerasid managerial resources while
maintaining its commitment to local decision-makargl to its community banking philosophy. Managenadso believes the Company is
positioned to compete more effectively with othengkr and more diversified banks, bank holding camgs and other financial services
companies as it continues its growth strategy thincadditional branch openings and de novo bankdtions, expansion of trust and
investment activities, pursuit of specialized eagrasset niches and potential acquisitions of bankgecialty finance companies.

Additional information regarding the Company's Inesis and strategies is included in the "ManagembBigtussion and Analysis" section of
the 2001 Annual Report to Shareholders, whichéslfas Exhibit 13.1 to this Form 10-K and Item @lein"Supplemental Statistical Data".
Such information is incorporated herein by refeeeand constitutes a part of this report.
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BANKING

The Company provides banking and financial servioesdividuals, small businesses, local governmlamtits and institutional clients
residing primarily in the Banks' local service areBhese services include traditional demand, N@¥hey market, savings and time deposit
accounts, as well as a number of unique deposilysts targeted to specific market segments. Thé&®Bafier home equity, home mortgage,
consumer, real estate and commercial loans, safesddacilities, ATMs, and other innovative andditional services specially tailored to
meet the needs of customers in their market afé¢ssHinsdale Bank also operates the indirect aegongnt which provides high quality new
and used auto loans through a large network of @edderships within the Chicago metropolitan afdeindirect auto loans are currently
being purchased by the Banks and retained withaim than portfolios.

Each of the Banks was founded as a de novo bamkganization within the last eleven years. The pizgtional efforts began in 1991, when
a group of experienced bankers and local businesgl@ identified an unfilled niche in the Chicagetropolitan area retail banking market.
As large banks acquired smaller ones and persendte was subjected to consolidation strategiesppportunity increased in affluent
suburbs for locally owned and operated, highly peas service-oriented banks. As a result, Lake sidank was founded in December 1991
to service the Lake Forest and Lake Bluff commaesitin 1994, Lake Forest Bank opened a branchedffit.ake Bluff. In early 2000 Lake
Forest Bank opened a branch in Highwood to seméiighwood-Fort Sheridan communities. In 1993, kals Bank was opened to service
the communities of Hinsdale and Burr Ridge. Hinedgdnk established branch facilities in Clarenddfstdnd Western Springs in 1996 and
1997, respectively. In 1994, North Shore Bank waged in order to service Wilmette and Kenilwoitarth Shore Bank opened branch
facilities in Glencoe during 1995 and 1998, in Wétka during 1996 to service Winnetka and Northfieldd in Skokie during 1999. In 1995,
Libertyville Bank was opened to service Liberty@jlVernon Hills and Mundelein. Libertyville Bankeped a branch facility in south
Libertyville during 1998 to service south Libertfgiand Vernon Hills and in Wauconda during 2000Dkcember 1996, Barrington Bank
was opened to service the greater Barrington/Iressareas, and in September 2001, Barrington Batakleshed a branch facility in Hoffm
Estates. In December 1997, Crystal Lake Bank waseqbto serve the Crystal Lake/Cary communitied,iar1999 Crystal Lake Bank
opened two new branch facilities in Crystal LakeFebruary 2001, Crystal Lake Bank opened a bréaxility in McHenry. In November
2000, Northbrook Bank opened for business in a teary facility to serve the Northbrook, GlenviewdaDeerfield communities, and in
December 2001, Northbrook Bank moved into its nesdgstructed permanent facility. All Banks are mesliby the Federal Deposit
Insurance Company ("FDIC") and are subject to ratiph, supervision and regular examination by theols Office of Banks and Real
Estate, the Federal Reserve Bank and/or the Qffitlee Comptroller of Currency ("OCC").

PREMIUM FINANCE

FIFC commenced operations nine years ago and dghbesaered in Northbrook, lllinois. Based on lindit@dustry data available in certain
state regulatory filings and FIFC management's igpee in and knowledge of the premium finance stdy management estimates that,
ranked by origination volumes, FIFC is one of thye five premium finance companies operating inUinged
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States. Premium finance receivables are originayeel FC's own sales force, working with medium #arde insurance agents and brokers
throughout the United States. These receivablesetaged mainly within the Banks' loan portfolesd are also sold to an unaffiliated
financial institution. Insurance premiums are fioeth primarily for commercial customers' purchasproperty, casualty and liability
insurance. Substantially all premium finance reablgs are made to commercial accounts. FIFC iadieg or otherwise qualified to do
business as an insurance premium finance compaatd}/50 states and the District of Columbia.

TRUST AND ASSET MANAGEMENT ACTIVITIES

WAMC began operating as a separately chartereddepository bank subsidiary in September 1998. WAdffErs trust and investment
management services to all of the Banks' communitidich management believes are some of the fusstbharkets in lllinois. In addition to
offering these services to existing bank custoraeesich of the Banks, WAMC targets small to mick&imsinesses and newly affluent
individuals whose needs command the personalizedtain that are offered by WAMC and its experightrest professionals. Services
offered typically include traditional trust prodecind services, as well as investment managenieatcial planning and 401(k) management
services. WAMC is subject to regulation, supervisamd regular examination by the OCC.

To expand the Company's asset management busimss enter into the brokerage business, on Fep2@r2002, the Company acquired
Wayne Hummer Investments, LLC, a registered braester, Wayne Hummer Management Company, a registevestment adviser, and
Focused Investments LLC, a broker-dealer and whmliped subsidiary of Wayne Hummer Investments ¢ctiNely referred to as "the
Wayne Hummer Companies"), each based in Chicaggn&/dummer Investments is a broker-dealer providiffigll range of private client
and brokerage services to clients located primarithe Midwest. Focused Investments is a brokaededehat provides a full range of
investment solutions to clients through a netwdrkammunity-based financial institutions throughthé Midwest. Wayne Hummer
Management Company provides money management esrara advisory services to individual accountselsas the Wayne Hummer
Companies' four proprietary mutual funds.

TRICOM

Tricom was acquired by Hinsdale Bank in Octoberdl89 part of the Company's strategy to pursue alesd earning asset niches. It is
located in Milwaukee, Wisconsin and has been inn@ss over ten years. It specializes in providimgrsterm accounts receivable financing
and value-added out-sourced administrative servateh as data processing of payrolls, billing emsh management services, to temporary
staffing service clients located throughout thetekhiStates. Tricom currently finances and procegagslls with associated client billings of
approximately $248 million. In 2001, it generatggbaximately $8.0 million of net revenues for then@pany. As a wholly-owned subsidiary
of Hinsdale Bank, Tricom has the capital and fugdiecessary to expand its financing services iat@mal market. In addition to expanding
the Company's earning asset niches, Tricom prof@ebased income to augment the Company's comyrbasted banking revenues.
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COMPETITION

The Company competes in the commercial bankingsimguhrough the Banks in the communities eacheserVhe commercial banking
industry is highly competitive, and the Banks fat®ng direct competition for deposits, loans, atteer financial-related services. The Banks
compete directly in Cook, DuPage, Lake and McHeamynties with other commercial banks, thrifts, dredions, stockbrokers, and the
finance divisions of automobile companies. Som#he$se competitors are local, while others are wid&eor nationwide. The Banks have
developed a community banking and marketing styategkeeping with this strategy, the Banks prouiighly personalized and responsive
service, a characteristic of locally-owned and ngadkinstitutions. As such, the Banks compete fpodis principally by offering depositors
a variety of deposit programs, convenient offiagations, hours and other services, and for loagir@tions primarily through the interest
rates and loan fees they charge, the efficiencyqaadity of services they provide to borrowers émalvariety of their loan products. Some of
the financial institutions and financial serviceganizations with which the Banks compete are abjext to the same degree of regulation as
imposed on bank holding companies, lllinois bankingporations and national banking associationadifition, the larger banking
organizations have significantly greater resoutbas are available to the Banks. As a result, sochpetitors have advantages over the B

in providing certain non-deposit services.

FIFC encounters intense competition from numerdherdirms, including a number of national commakgremium finance companies,
companies affiliated with insurance carriers, irglegent insurance brokers who offer premium finasaeices, banks and other lending
institutions. Some of FIFC's competitors are la@®ed have greater financial and other resourcesntetter known than FIFC. FIFC
competes with these entities by emphasizing a leiggl of knowledge of the insurance industry, fleldy in structuring financing
transactions, and the timely purchase of qualifgagtracts. FIFC believes that its commitment tooaat service also distinguishes it fromr
competitors. It is FIFC's policy to notify the imance agent when an insured is in default anddistas collection, if requested by the agent.
To the extent that affiliates of insurance cartibemnks, and other lending institutions add gresagevice and flexibility to their financing
practices in the future, the Company's operationgdcbe adversely affected. There can be no asseithat FIFC will be able to continue to
compete successfully in its markets.

WAMC's primary competition is with more establishteast companies of other larger bank holding camgeg WAMC is also in competition
with other trust companies, brokerage and othenfiral service companies, stockbrokers and finaadésors. As a start-up company, it
may be difficult to successfully attract new custssaway from the more established Chicago areadampanies. However, the Company
believes it can successfully compete for trustiess by offering personalized attention and cust@®eice to small to mid-size businesses
and affluent individuals. The hiring of several expnced trust professionals from the more estaddi<Chicago area trust companies is also
expected to help in attracting new customer ratatiips. The Company will expand its trust and assetagement services in 2002, incluc
the introduction of brokerage services, as a redts acquisition of the Wayne Hummer CompanieBébruary 2002. There can be no
assurances, however, that WAMC will be successfaktablishing itself as a preferred alternativihéolarger trust companies, and that the
Company will be successful in the integration & Wayne Hummer Companies into the Wintrust orgaioiza
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Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaias payroll processing firms, as

well as various finance companies, banks and d#neling institutions. Tricom management believex tts commitment to service
distinguishes itself from competitors. To the extimat other finance companies, financial instdos and payroll processing firms add greater
programs and services to their existing busine§s@xgm's operations could be adversely affectdar& can be no assurance that Tricom

be able to continue to compete successfully imaskets.

EMPLOYEES

At December 31, 2001, the Company and its subsdiamployed a total of 566 full-time-equivalentmayees. The Company provides its
employees with comprehensive medical and dentadfiignians, life insurance plans, 401(k) plans andmployee stock purchase plan. The
Company considers its relationship with its empésyto be good.

FORWARD -LOOKING STATEMENTS

This document contains forward-looking statemeritBivthe meaning of Section 27A of the Securifhs of 1933 and Section 21E of the
Securities Exchange Act of 1934. The Company irdenath forward-looking statements to be coverethéysafe harbor provisions for
forward-looking statements contained in the Privgeurities Litigation Reform Act of 1995, andrigluding this statement for purposes of
invoking these safe harbor provisions. Such forwaaking statements may be deemed to include, arotmey things, statements relating to
the Company's projected growth, anticipated impnosets in earnings, earnings per share and othemdial performance measures, and
management's long-term performance goals, as weliaiements relating to the anticipated effectinamcial results of condition from
expected developments or events, the Company'sdsssand growth strategies, including anticipatéetial growth, plans to form additiol
de novo banks and to open new branch offices, apdnisue additional potential development or adtjoisof banks or specialty finance
businesses. Actual results could differ materifiltyn those addressed in the forward-looking statémas a result of numerous factors,
including the following:

o The level of reported net income, return on ayer@ssets and return on average equity for the @oynill in the near term continue to be
impacted by start-up costs associated with de hawi formations, branch openings, and expandetidngsasset management services. De
novo banks may typically require 13 to 24 monthsdrations before becoming profitable, due tarteact of 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. Similarlg, #xpansion of trust and asset management sethimesih the Company's newer trust
subsidiary, WAMC, is expected to be in a start-bpge for the next few years, before becoming (ol

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 losseseinthin the existing portfolio of loans
and leases, there can be no assurance that theatie will prove sufficient to cover actual futloan or lease losses.
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o If market interest rates should move contrarthteoCompany's gap position on interest earningtisissel interest bearing liabilities, the
"gap" will work against the Company and its neeiest income may be negatively affected.

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

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

o Unforeseen future events that may cause slowaerdhticipated development and growth of the Tribarsiness and/or changes in the
temporary staffing industry.

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 and may affect the Company's ability tocassfully pursue acquisition and expan:
strategies.

o0 The Company's ability to recover on the lossltegufrom the fraudulent loan scheme perpetratgairest the Company's premium finance
subsidiary in the third quarter of 2000.

o Unforeseen future events surrounding the broleeaangl asset management business, including competitd related pricing of brokerage
and asset management products and difficultiegiatig the acquisition of the Wayne Hummer Comesni

SUPERVISION AND REGULATION

Bank holding companies, banks and investment farasextensively regulated under federal and séateReferences under this heading to
applicable statutes or regulations are brief sunesar portions thereof which do not purport tacbenplete and which are qualified in their
entirety by reference to those statutes and raga&atAny change in applicable laws or regulatioras/ have a material adverse effect on the
business of commercial banks and bank holding corepaincluding the Company, the Banks, FIFC, WAEIE Tricom. However,
management is not aware of any current recommerdally any regulatory authority which, if implemeshtwould have or would be
reasonably likely to have a material effect oniliify, capital resources, or operations of the Camyp the Banks, FIFC, WAMC or Tricom.
The supervision, regulation and examination of Iseankd bank holding companies by bank regulatormeige are intended primarily for the
protection of depositors rather than stockholdétzaoks and bank holding companies.

BANK HOLDING COMPANY REGULATION

In connection with its acquisition of the Wayne Huaer Companies, in early 2002 the Company becarfiaantial holding company" as
provided in the Gramm-LeadBliley Act (the "GLB Act"). The GLB Act, enacted iNovember 1999, established a comprehensive fraimke
to
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permit affiliations among commercial banks, inswaorompanies and securities firms. Under the GLB Bank holding companies approved
as financial holding companies may engage in aam@d range of activities, including the businesseslucted by the Wayne Hummer
Companies. Banking subsidiaries of financial hajdiompanies are required to be "well-capitalizett! &vell-managed” as defined in the
applicable regulatory standards. If these conditiare not maintained, and the financial holding jgany fails to correct any deficiency witt
180 days, the Federal Reserve may require the apntpaeither divest control of its banking subsiiia or, at the election of the company,
cease to engage in any activities not permissidla bank holding company.

The Company continues to be subject to supervsimhregulation by the Federal Reserve under th& Bafding Company Act (the Bank
Holding Company Act, as amended by the GLB Act, tnedregulations issued thereunder, are collegtitred "BHC Act"). The Company is
required to file with the Federal Reserve perigéjgorts and such additional information as the Fddeeserve may require pursuant to the
BHC Act. The Federal Reserve examines the Compadyray examine the Banks and the Company's othsidiaries.

The BHC Act requires prior Federal Reserve appréiwalamong other things, the acquisition by a baokling company of direct or indirect
ownership or control of more than 5% of the votilgres or substantially all the assets of any bamiqr a merger or consolidation of a bank
holding company with another bank holding compa#iith certain exceptions, the BHC Act prohibits @afincial holding company from
acquiring direct or indirect ownership or contrbhoting shares of any company which is not a bessrthat is financial in nature or incide!
thereto, and from engaging directly or indirectlyainy activity that is not financial in nature ocidental thereto. Under the BHC Act and
Federal Reserve regulations, the Company and thksBare prohibited from engaging in certain tieirangements in connection with an
extension of credit, lease, sale of property, onighing of services. That means that, except vaipect to traditional banking products, the
Banks may not condition a customer's purchasergfcgs on the purchase of other services from drlgeoBanks or other subsidiaries of the
Company.

Under the lllinois Banking Act, any person who aces more than 10% of the Company's stock may ¢peimed to obtain the prior approval
of the Commissioner of the lllinois Office of Banksd Real Estate (the "lllinois Commissioner"). tanty, under the Change in Bank
Control Act, a person may be required to obtainpther regulatory approval of the Federal Resenmvihe Office of the Comptroller of the
Currency (the "OCC") before acquiring control oPA@r more of any class of the Company's outstanstiock.

It is the policy of the Federal Reserve that then@any is expected to act as a source of finantiahgth to the Banks and WAMC, and to
commit resources to support the Banks and WAMC. Rédrteral Reserve takes the position that in impfeime this policy, it may require tt
Company to provide such support when the Compamgraise would not consider itself able to do so.

The Federal Reserve has risk-based capital regairenfor assessing bank holding company capitajuwat®y. These standards define
regulatory capital and establish minimum capitéibsain relation to assets, both on an aggregatslaad as adjusted for credit risks and off-
balance sheet exposures. Under the Federal Ressdaskebased guidelines, capital is classified imto categories. For bank holding
companies, Tier 1 capital, or "core" capital, cetsdf common stockholders' equity, qualifying namalative perpetual preferred stock
(including related
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surplus), qualifying cumulative perpetual preferstaick (including related surplus) (subject to @ertimitations) and minority interests in the
common equity accounts of consolidated subsidiaaied is reduced by goodwill and specified intaleggdssets ("Tier 1 Capital"). Tier 2
capital, or "supplementary" capital, consists @ thllowing items, all of which are subject to @éntconditions and limitations: the allowance
for loan and lease losses; perpetual preferredk stod related surplus; hybrid capital instrumeuntsgalized holding gains on marketable
equity securities; perpetual debt and mandatoryexdible debt securities; term subordinated deltiatermediate-term preferred stock.

Under the Federal Reserve's capital guideliness hafiding companies are required to maintain a mimh ratio of qualifying total capital to
risk-weighted assets of 8.0%, of which at leas¥#rust be in the form of Tier 1 Capital. The FetlB@serve also requires a minimum
leverage ratio of Tier 1 Capital to total asset8.6P6 for strong bank holding companies (thosedrateomposite "1" under the Federal
Reserve's rating system). For all other bank hgldompanies, the minimum ratio of Tier 1 Capitaldtal assets is 4%. In addition, the
Federal Reserve continues to consider the Tieveragye ratio (Tier 1 capital to average quartesiess) in evaluating proposals for expan:
or new activities.

In its capital adequacy guidelines, the FederaEResemphasizes that the foregoing standards pex\dsory minimums and that banking
organizations generally are expected to operatealele the minimum ratios. These guidelines atswige that banking organizations
experiencing growth, whether internally or by makatquisitions, are expected to maintain strongta@igmositions substantially above the
minimum levels. As a Financial Holding Company, @@mpany's depository institutions are requirethsintain their capital positions at the
"well-capitalized" level.

As of December 31, 2001, the Company's total choitask-weighted assets ratio was 8.5%, its Ti€apital to risk-weighted asset ratio was
7.7% and its leverage ratio was 7.1%.

Dividend Limitations. Because the Company's codsiéd net income consists largely of net incomi@Banks and its non-bank
subsidiaries, the Company's ability to pay divideddpends upon its receipt of dividends from tlesgities. Federal and state statutes and
regulations impose restrictions on the paymentafldnds by the Company, the Banks and WAMC. SeelRdtem 5 for further discussion
of dividend limitations.

Federal Reserve policy provides that a bank holdargpany should not pay dividends unless (i) thklf®lding company's net income over
the prior year is sufficient to fully fund the did@nds and (ii) the prospective rate of earningant&in appears consistent with the capital
needs, asset quality and overall financial conditbthe bank holding company and its subsidiaries.

lllinois law also places certain limitations on #eility of the Company to pay dividends. For exénthe Company may not pay dividend:
its shareholders if, after giving effect to theidand, the Company would not be able to pay itdzlab they become due. Since a major
potential source of the Company's revenue is divddeghe Company expects to receive from the BahksCompany's ability to pay
dividends is likely to be dependent on the amotiniivaidends paid by the Banks. No assurance cagivin that the Banks will, in any
circumstances, pay dividends to the Company.
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BANK REGULATION

Lake Forest Bank, Hinsdale Bank, North Shore Baitdertyville Bank and Northbrook Bank are lllinotartered banks and as such they
their subsidiaries are subject to supervision a@anination by the lllinois Commissioner. As an lidfe of these Banks, the Company is also
subject to examination by the Illinois Commissiorigarrington Bank, Crystal Lake Bank and WAMC agddrally-chartered banks and are
subject to supervision and examination by the OGGymnt to the National Bank Act and regulatioremrlgated thereunder. Each of the
Banks and WAMC are members of the Federal Reseam& Bnd, as such, is also subject to examinaticdhd¥ederal Reserve.

The deposits of the Banks are insured by the Basltirance Fund under the provisions of the FedezpbBit Insurance Act (the "FDIA"), a
the Banks are, therefore, also subject to superviand examination by the FDIC. FDIA requires thatappropriate federal regulatory
authority (the Federal Reserve Bank in the cadeaké Forest Bank, North Shore Bank, Hinsdale Baitkertyville Bank and Northbrook
Bank, or the OCC, in the case of Barrington Bank @rystal Lake Bank) approve any merger and/or @itegion by or with an insured

bank, as well as the establishment or relocaticangfbank or branch office. The FDIA also gives Hegleral Reserve, the OCC and the other
federal bank regulatory agencies power to issusecaad desist orders against either banks, hotdingpanies or persons regarded as
"institution affiliated parties." A cease and désigler can either prohibit such entities from eagigg in certain unsafe and unsound bank
activity or can require them to take certain affitime action. The FDIC also supervises complianitk the provisions of federal law and
regulations which place restrictions on loans byGinhsured banks to their directors, executiveasffs and other controlling persons.

Furthermore, banks are affected by the credit jgdiof other monetary authorities, including theéral Reserve, which regulate the national
supply of bank credit. Such regulation influencesrall growth of bank loans, investments, and dépasid may also affect interest rates
charged on loans and paid on deposits. The monptéigies of the Federal Reserve have had a sggmifieffect on the operating results of
commercial banks in the past and are expectedrtinee to do so in the future.

FINANCIAL INSTITUTION REGULATION GENERALLY

Transactions with Affiliates. Transactions betwedmank and its holding company or other affilisdies subject to various restrictions
imposed by state and federal regulatory agencigsh 8ansactions include loans and other extensibosedit, purchases of securities and
other assets, and payments of fees or other diiits. In general, these restrictions limit theoamt of transactions between an institution
and an affiliate of such institution, as well as #ggregate amount of transactions between atuisti and all of its affiliates, and require
transactions with affiliates to be on terms compkrao those for transactions with unaffiliatediges.

Capital Requirements. Capital requirements forBhrks generally parallel the capital requiremenévipusly noted for bank holding
companies. Each of the Banks is subject to appéozdpital requirements on a separate company.dsisfederal banking regulators must
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take prompt corrective action with respect to Fi8dred depository institutions that do not meatimum capital requirements. There are
five capital tiers: "well-capitalized", "adequatetgpitalized”, "undercapitalized"”, "significantiydercapitalized" and “critically
undercapitalized". As of December 31, 2001, eadh®@Company's Banks was categorized as "well-aliged." Because the Company is

designated as a financial holding company, eatheoBanks is required to maintain capital ratiosrabove the "well-capitalized" levels.

Prompt Corrective Action. The Federal Deposit lasige Company Improvement Act of 1991 ("FDICIA") uegs the federal banking
regulators, including the Federal Reserve, the @@€the FDIC, to take prompt corrective action wébpect to depository institutions that
fall below minimum capital standards and prohilbity depository institution from making any capiatribution that would cause it to be
undercapitalized. Institutions that are not adegjyatapitalized may be subject to a variety of suigery actions including, but not limited to,
restrictions on growth, investment activities, ¢apdistributions and affiliate transactions andl & required to submit a capital restoration
plan which, to be accepted by the regulators, megjuaranteed in part by any company having coafrttie institution (such as the
Company). In other respects, FDICIA provides fonamced supervisory authority, including greatehatity for the appointment of a
conservator or receiver for under-capitalized toiins. The capital-based prompt corrective agimvisions of FDICIA and their
implementing regulations apply to FDIC-insured dgfmwy institutions. However, federal banking ageedave indicated that, in regulating
bank holding companies, the agencies may take pppte action at the holding company level basetheir assessment of the effectiveness
of supervisory actions imposed upon subsidiaryriedulepository institutions pursuant to the proogstective action provisions of FDICIA.

Dividends. As lllinois state-chartered banks, L&keest Bank, North Shore Bank, Hinsdale Bank, ltibélte Bank and Northbrook Bank
may not pay dividends in an amount greater thain tiuerent net profits after deducting losses aad 8ebts out of undivided profits provided
that its surplus equals or exceeds its capitaltif@purpose of determining the amount of dividethds an Illinois bank may pay, bad debts
are defined as debts upon which interest is pastdd unpaid for a period of six months or moressmkuch debts are wekcured and in tr
process of collection. Furthermore, federal regoret also prohibit any Federal Reserve member baokiding each of the Banks and
WAMC, from declaring dividends in any calendar yeeaexcess of its net income for the year plusrétained net income for the preceding
two years, less any required transfers to the sstcount. Similarly, as national associationgsuped by the OCC, Barrington Bank,
Crystal Lake Bank and WAMC may not declare divideimdany year in excess of its net income for tharyplus the retained net income for
the preceding two years, less any required trasmséethe surplus account. Furthermore, the OCC atfésy, notice and opportunity for heari
prohibit the payment of a dividend by a nationailbd it determines that such payment would coustitan unsafe or unsound practice.

In addition to the foregoing, the ability of the i@pany, the Banks and WAMC to pay dividends mayflected by the various minimum
capital requirements and the capital and napital standards established under the FDIClAlegsribed below. The right of the Company
shareholders and its creditors to participate indistribution of the assets or earnings of itsssdilaries is further subject to the prior claim:
creditors of the respective subsidiaries.
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Standards for Safety and Soundness. The FDIA, asnded by FDICIA and the Riegle Community Developtraerd Regulatory

Improvement Act of 1994 requires the Federal Resdpgether with the other federal bank regulastggncies, to prescribe standards of
safety and soundness, by regulations or guidelneéatjng generally to operations and managemssgtagrowth, asset quality, earnings,
stock valuation, and compensation. The Federaliesthe OCC and the other federal bank regulaaggncies have adopted a set of
guidelines prescribing safety and soundness stdagmrsuant to FDICIA, as amended. The guidelistabiish general standards relating to
internal controls and information systems, inteanadit systems, loan documentation, credit undéngriinterest rate exposure, asset growth,
and compensation, fees and benefits. In genermbukdelines require, among other things, appropegstems and practices to identify and
manage the risks and exposures specified in tideljoés. The guidelines prohibit excessive comp@nsas an unsafe and unsound practice
and describe compensation as excessive when thendsneaid are unreasonable or disproportionateaséervices performed by an executive
officer, employee, director or principal shareholde addition, each of the Federal Reserve andD@GE€ adopted regulations that authorize,
but do not require, the Federal Reserve or the GS@he case may be, to order an institution thatdeen given notice by the Federal Re¢

or the OCC, as the case may be, that it is natfgatg any of such safety and soundness standarslsbimit a compliance plan. If, after being
so natified, an institution fails to submit an gotable compliance plan or fails in any materiapext to implement an accepted compliance
plan, the Federal Reserve or the OCC, as the cagéde) must issue an order directing action toembithe deficiency and may issue an order
directing other actions of the types to which ademapitalized association is subject under thertypt corrective action” provisions of
FDICIA. If an institution fails to comply with sucéin order, the Federal Reserve or the OCC, asaeroay be, may seek to enforce such
order in judicial proceedings and to impose civiimay penalties. The Federal Reserve, the OCC anathier federal bank regulatory
agencies also adopted guidelines for asset qualifyearnings standards.

A range of other provisions in FDICIA include remprhents applicable to:

closure of branches; additional disclosures to ditgpis with respect to terms and interest rate$icgipe to deposit accounts; uniform
regulations for extensions of credit secured by estate; restrictions on activities of and investits by state-chartered banks; modification of
accounting standards to conform to generally aeceatcounting principles including the reportingfifbalance sheet items and
supplemental disclosure of estimated fair mark&tevaf assets and liabilities in financial statetsdiled with the banking regulators;
increased penalties in making or failing to filsessment reports with the FDIC; greater restristimm extensions of credit to directors,
officers and principal shareholders; and increasedrting requirements on agricultural loans arah#oto small businesses.

In addition, the Federal Reserve, OCC, FDIC anémfbderal banking agencies adopted a final rutégchvmodified the risk-based capital
standards, to provide for consideration of interat# risk when assessing the capital adequacyahk. Under this rule, the Federal Reserve,
the OCC and the FDIC must explicitly include a Bardkposure to declines in the economic valuesafapital due to changes in interest rates
as a factor in evaluating a bank's capital adequBuy Federal Reserve, the FDIC, the OCC and é#akeral banking agencies also have
adopted a joint agency policy statement providinglgnce to banks for managing interest rate risle folicy statement emphasizes the
importance of adequate oversight by managemena@otdind risk management process. The assessintdrest rate risk management
made by the banks'
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examiners will be incorporated into the banks' alleisk management rating and used to determieetfectiveness of management.

Insurance of Deposit Accounts. Under FDICIA, ag-81C-insured institution, each of the Banks is lieggito pay deposit insurance
premiums based on the risk it poses to the Bankrémee Fund ("BIF"). The FDIC has authority to eais lower assessment rates on insured
deposits in order to achieve statutorily requiregserve ratios in the insurance funds and to imppseial additional assessments. Each
depository institution is assigned to one of tteapital groups: "well capitalized," "adequately italzed" or "undercapitalized." An

institution is considered well capitalized if itda total risk-based capital ratio of 10% or gredtas a Tier 1 risk-based capital ratio of 6% or
greater, has a leverage ratio of 5% or greateiisandt subject to any order or written directivarieet and maintain a specific capital level.
"adequately capitalized" institution is definedoa® that has a total risk-based capital ratio ofd%reater, has a Tier 1 risk-based capital
ratio of 4% or greater, has a leverage ratio ofct%reater and does not meet the definition of th vegitalized bank. An institution is
considered "undercapitalized" if it does not méetdefinition of "well capitalized" or "adequatalgpitalized.” Within each capital group,
institutions are assigned to one of three supenyisaobgroups: "A" (institutions with few minor weadsses), "B" (institutions which
demonstrate weaknesses which, if not correcteddeesult in significant deterioration of the inigtion and increased risk of loss to the BIF),
and "C" (institutions that pose a substantial philiigt of loss to BIF unless effective correctivetian is taken). Accordingly, there are nine
combinations of capital groups and supervisory sailygs to which varying assessment rates are apfgicAn institution's assessment rate
depends on the capital category and supervisoegoat to which it is assigned.

The Economic Growth and Regulatory Paperwork Reduicict of 1996 provides that beginning with sesminual periods after December
1996, deposits insured by the Bank Insurance FiBiI&() will also be assessed to pay interest ontthieds (the "FICO Bonds") issued in the
late 1980s by the Financing Company to recapitalizenow defunct Federal Savings & Loan Insuranae@any. For purposes of the
assessments to pay interest on the FICO Bondsg&iBsits were assessed at a rate of 20.0% of skesament rate applicable to SAIF
deposits until December 31, 1999. After Decemberl999, full pro rata sharing of FICO assessmeatgmb.

During 2001, the Banks were assessed deposit msgirancluding the FICO assessment, in the aggeegabunt of $432,000.

Deposit insurance may be terminated by the FDIGwtinding that an institution has engaged in texsa unsound practices, is in an unsafe
or unsound condition to continue operations onhalsited any applicable law, regulation, rule, ardecondition imposed by the FDIC. Such
termination can only occur, if contested, followipglicial review through the federal courts. Thenagement of each of the Banks does not
know of any practice, condition or violation thaight lead to termination of deposit insurance.

Federal Reserve System. The Banks are subjecterédeReserve regulations requiring depositonjtunsins to maintain non-interest-
earning reserves against their transaction accdpritearily NOW and regular checking accounts). Hegleral Reserve regulations generally
require 3.0% reserves on the first $44.3 milliorahsaction accounts plus 10.0% on the remairfder first $5.0 million of otherwise
reservable balances (subject to adjustments by the
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Federal Reserve) are exempted from the reservéreatents. The Banks are in compliance with thedoneg requirements.

Community Reinvestment. Under the Community Reitmest Act ("CRA"), a financial institution has aremuing and affirmative
obligation, consistent with the safe and sound agar of such institution, to help meet the credieds of its entire community, including
low- and moderate-income neighborhoods. The CR/A aha¢ establish specific lending requirements ogpams for financial institutions nor
does it limit an institution's discretion to develihe types of products and services that it beeare best suited to its particular community,
consistent with the CRA. However, institutions eaed on their performance in meeting the needsedf communities. Performance is
judged in three areas: (a) a lending test, to etalthe institution's record of making loans iragsessment areas; (b) an investment te
evaluate the institution's record of investing @menunity development projects, affordable housing programs benefiting low or moderate
income individuals and business; and (c) a senegsg to evaluate the institution's delivery ofvéses through its branches, ATMs and other
offices. The CRA requires each federal banking ageim connection with its examination of a finaaddnstitution, to assess and assign or
four ratings to the institution's record of meetthg credit needs of its community and to take secbrd into account in its evaluation of
certain applications by the institution, includiagplications for charters, branches and other defaadities, relocations, mergers,
consolidations, acquisitions of assets or assum@tid liabilities, and savings and loan holding pamy acquisitions. The CRA also requires
that all institutions make public disclosure ofitHeRA ratings. Each of the Banks, other than Nrtlok Bank, received a "satisfactory”
rating from either the Federal Reserve or OCC eir thost recent CRA performance evaluations. Nadbk Bank, which opened in
November 2000, has not had a CRA examination gstoBecause the Company is a financial holdingpmarmy, failure of any of the Ban!

to maintain "satisfactory" CRA ratings could reditfurther expansion of the Company's or the Baaévities.

Brokered Deposits. Well-capitalized institutions aot subject to limitations on brokered depositsije an adequately capitalized institution
is able to accept, renew or rollover brokered dipasly with a waiver from the FDIC and subjectcirtain restrictions on the yield paid on
such deposits. Undercapitalized institutions artepeomitted to accept brokered deposits. EacheBi#inks is eligible to accept brokered
deposits (as a result of its capital levels or hgviceived a waiver) and may use this funding@trom time to time when management
deems it appropriate from an asset/liability managyst perspective.

Enforcement Actions. Federal and state statuteseudations provide financial institution regulat@gencies with great flexibility to
undertake enforcement action against an institutian fails to comply with regulatory requiremergarticularly capital requirements.

Possible enforcement actions range from the imipositf a capital plan and capital directive to timoney penalties, cease and desist orders,
receivership, conservatorship or the terminatiodeyosit insurance.

Interstate Banking and Branching Legislation. Urither Riegle-Neal Interstate Banking and Efficiedat of 1994 (the "Interstate Banking
Act"), adequately capitalized and adequately mathdgek holding companies are allowed to acquirdarross state lines subject to cel
limitations. In addition, under the Interstate BingkAct, banks are permitted to merge with one la@oacross state lines and thereby create a
main bank with branches in separate states. Aftabéishing branches in a state through an interst&rger transaction, a bank may establish
and
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acquire additional branches at any location instiage where any bank involved in the interstategerecould have established or acquired
branches under applicable federal and state law.

BROKER-DEALER AND INVESTMENT ADVISER REGULATION

The broker-dealers and investment advisers aresutgj extensive regulation under federal and seterities laws. These firms are required
to be registered with the Securities and Exchangar@ission, although much of their regulation andreiation has been delegated to self-
regulatory organizations ("SROs") that the SEC sees, including the National Association of Se@giDealers and the national securities
exchanges. In addition to SEC rules and regulatitnesSROs adopt rules, subject to approval oSRE, that govern all aspects of business
in the securities industry and conduct periodicneixations of member firms. These businesses apesalsject to regulation by state securi
commissions in states where they conduct business.

As a result of federal and state registrations@R® memberships, the Wayne Hummer Companies ajecsti over-lapping schemes of
regulation which cover all aspects of their se@sibusinesses. Such regulations cover, among tbiingis, matters including minimum net
capital requirements; uses and safekeeping oftsliimds; recordkeeping and reporting requiremesugervisory and organizational
procedures intended to assure compliance with Biesulaws and to prevent improper trading on mateonpublic information; employee-
related matters, including qualification and licegsof supervisory and sales personnel; limitationgextensions of credit in securities
transactions; clearance and settlement procedis@&bility” determinations as to certain custortransactions, limitations on the amounts
and types of fees and commissions that may be etddaogcustomers, and the timing of proprietaryitrgdn relation to customers' trades;
affiliate transactions; and mutual fund managemEmé principal purpose of regulation and disciplifiénvestment firms is the protection of
customers and the securities markets rather tleprtitection of creditors and stockholders of itwent firms.

MONETARY POLICY AND ECONOMIC CONDITIONS

The earnings of banks and bank holding compan&affected by general economic conditions and l®sthe fiscal and monetary policies
federal regulatory agencies, including the Fedeeserve. Through open market transactions, vangiiothe discount rate and the
establishment of reserve requirements, the FeBarsdrve exerts considerable influence over theasubtvailability of funds obtainable for
lending or investing.

The above monetary and fiscal policies and regyltilanges in interest rates have affected the tipgnasults of all commercial banks in the
past and are expected to do so in the future. Emk®8and their respective holding company canriyt fuedict the nature or the extent of
effects which fiscal or monetary policies may hawetheir business and earnings.

SUPPLEMENTAL STATISTICAL DATA

Pages 3, 52 and 53 of the 2001 Annual Report tocBb&ders and Item 8 of this Form 10-K contain depgntal statistical data as required
by The Exchange Act Industry Guide 3 which is pdifRegulation S-K as promulgated by the SEC. Thisudhould be read in conjunction

with the Company's Consolidated Financial Statemantl notes thereto, and Management's DiscussibArmelysis which are contained in
its 2001 Annual Report to Shareholders filed hetiewas Exhibit 13.1 and incorporated herein by eiee.
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ITEM 2. PROPERTIES

The Company's executive offices are located imthe bank facility of Lake Forest Bank. During 20€ie Company leased additional off
space for its corporate staff directly across thees from Lake Forest Bank's main facility andghased a two-story office building located at
851 N. Villa Avenue, in Villa Park, lllinois, to huse the data processing facilities and internekibgroperations of the Banks as well as the
Company's technology staff.

Lake Forest Bank operates from six physical banlaggtions. Lake Forest Bank's main bank faciktjoicated at 727 N. Bank Lane, Lake
Forest, lllinois, and is a three story, 37,000 sgudaot brick building that includes a 15,200 sgufmot addition that was completed in May
1999. The Company's executive offices and staffietholding company, Lake Forest Bank and WAMClacated on the second and third
floors of the addition with first floor retail spa¢eased to unrelated third parties. Lake ForeakBanstructed a drive-in, walk-up banking
facility on land leased from the City of Lake Fdren the corner of Bank Lane and Wisconsin Avemuieake Forest, approximately one
block north of the main banking facility. Lake Fst®&ank also leases a 1,200 square foot full setvénking facility at 103 East Scranton
Avenue in Lake BIluff, Illinois; a 4,500 square fdatl service banking facility on the west sidelatke Forest, lllinois at 810 South Wauke;
Road; and a drive-in and walk-up banking facilitpal S. Telegraph Road in the West Lake ForeshT3tation. In 2000, Lake Forest Bank
constructed a new branch facility in Highwood nitlis that includes a drive-through facility. Duria@01, Lake Forest Bank closed a small
office facility at a retirement community known leeske Forest Place. ATMs are located at each of [Fatest Bank's locations except the
South Waukegan Road facility. Lake Forest Bankrwasff-site ATMs.

At December 31, 2001, Hinsdale Bank operated fowsjgcal banking locations, all of which are own&be main bank facility is a two story
brick building located at 25 East First Street @awdtown Hinsdale, lllinois. The 1,000 square foove-in, walk-up banking facility at 130
West Chestnut is approximately two blocks westhefrhain banking facility. Hinsdale Bank also hdsdarvice branches in Clarendon Hills
and Western Springs. The buildings in Clarendotstihd Western Springs are partially used for amposes, with the remainder being
leased to unrelated parties. Hinsdale Bank maistaire ATM machine at each location, with the exoapdf Clarendon Hills, which has tw
In addition, Hinsdale has a separate, stand-alwnk| drive-through facility in Clarendon Hills. Oth¢han this stand-alone ATM drive-
through facility in Clarendon Hills, Hinsdale Bahks no off-site ATMs. During 2001, Hinsdale Bankgthased property at 17 E. Burlington,
in Riverside, lllinois, and in January 2002, opeitedifth banking office at this location.

North Shore Bank currently operates seven phybiaaking locations. North Shore Bank owns the mainkifacility, a on-story brick
building that is located at 1145 Wilmette Avenuaawntown Wilmette, lllinois. North Shore Bank alsens a 9,600 square foot drive-in,
walk-up banking facility at 720 12th Street, appnoately one block west of the main banking facilijorth Shore Bank also leases a full
service banking facility at 362 Park Avenue in Gle®, lllinois. In 1998, North Shore Bank openediaedup and ATM for the Glencoe
branch and a small facility at 4th Street and LmdaeWilmette. In 1999, a full service leased fagilvas opened at 5049 Oakton Street in
Skokie, Illinois, and in 2001, North Shore Bankghased the
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Skokie building. In 2001, North Shore Bank relodats Winnetka branch to a one-story fully- ren@gaowned-facility located at 576
Lincoln Avenue in Winnetka. North Shore Bank maim$aATMs at each of its locations, and has onesaff-ATMs located in Glencoe.

Libertyville Bank currently operates from five pligal banking locations. Libertyville Bank owns thmin bank facility, which is a 13,000
square foot two story brick building located at 30arth Milwaukee Avenue in downtown Libertyvilldlihois. Libertyville Bank also owns a
2,500 square foot drive-in, walk-up banking fagilitt 201 East Hurlburt Court, which is approximgt@le blocks southeast of the main
banking facility. A leased branch facility locatad1167 South Milwaukee Avenue in south Libertgrilfas opened in October 1998. In 2000,
Libertyville Bank opened two facilities in Waucondaa full service branch located at 495 LibertyeSt and a leased drive-through facility at
1180 Dato Lane. The branch at 495 Liberty Streattesmporary facility; construction is underway fopermanent facility at the same
location. Libertyville Bank maintains ATMs at eaghits banking locations and at one off-site locati

Barrington Bank currently has two physical bankiocations, both of which are owned. Its main officéocated at 201 South Hough Stree
Barrington, lllinois and is a 12,700 square foatptstory frame construction building that has aacited drive-through facility. In 2001,
Barrington Bank constructed a one-story buildinghvei basement and attached drive-through landg74& Palatine Road, in Hoffman
Estates, lllinois, for its new Hoffman Estates lmlarBarrington Bank has three ATMs, but no offgifeMs.

Crystal Lake Bank has four physical banking loaagicCrystal Lake Bank's main banking office is a-story, 12,000 square foot facility
located at 70 Williams Street in downtown Crystake, lllinois. Crystal Lake Bank also has a dniyefacility that is located in the downtoy
area, near the main bank facility and a full senaevned facility located at 1000 McHenry Avenusauth Crystal Lake. In early 2001,
Crystal Lake Bank opened a branch office in a l@daeility located at 3322 West EIm Street in MclHgenllinois. Crystal Lake Bank
maintains an ATM at each location.

In November 2000, Northbrook Bank opened for bussria a temporary leased facility located at 13d8r@er Road in Northbrook, lllinois.
In December 2001, Northbrook Bank moved into itwlgeconstructed permanent facility, located atd¢bener of Shermer and Waukegan
Roads, in Northbrook, lllinois. Northbrook Bank e ATMs located at its banking office, includinge drive-through ATM, and no off-
site ATMs.

FIFC's offices are located at 450 Skokie Boulev&ulte 1000, Northbrook, Illinois. The building pides approximately 16,000 square feet
of office space, which is used solely by FIFC.

WAMC's executive and operations staff is basedfice@space leased from Lake Forest Bank. WAMC #sa@es office space for its trust
professionals at Lake Forest Bank, Hinsdale BarktiNShore Bank, Barrington Bank and NorthbrookBan

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

The Wayne Hummer Companies lease office spacevimidovn Chicago, lllinois at 300 South Wacker Drawad in Appleton, Wisconsin at
200 E. Washington Street.

See Note 7 to the Consolidated Financial Statenwamtigined in the 2001 Annual Report to Sharehslfikxd herewith as Exhibit 13.1 and
incorporated herein by reference.
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ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to tiare subject to pending and threatened legalraetidl proceedings arising in the ordinary
course of business. Any such litigation currentinging against the Company or its subsidiariesaslental to the Company's business and,
based on information currently available to managreiymanagement believes the outcome of such aabioproceedings will not have a
material adverse effect on the operations or firmposition of the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitgl@rd during the fourth quarter of 20t
PART II.
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company's common stock is traded on The NaStaak Market(R) under the symbol WTFC. The follogvtable sets forth the high and
low sales prices reported on Nasdaq for the Com&took during 2001 and 2000.

2001 2000
High Low High Low
Fourth quarter $22.13 17.93 11.33 10.25
Third quarter 21.41 16.27 11.88 10.17
Second quarter 17.62 11.67 10.83 9.17
First quarter 12.75 10.54 10.67 8.92

The prices reflected above have been adjustedlextréhe 3-for-2 stock split (effected in the fooha 50% common stock dividend)
announced in January 2002 and paid on March 14, gD6hareholders of record on March 4, 2002.

APPROXIMATE NUMBER OF EQUITY SECURITY HOLDERS

As of March 19, 2002 there were 1,258 shareholdkerscord of the Company's common stock.
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DIVIDENDS ON COMMON STOCK

In January 2000, the Company's Board of Directpm@ved the first semi-annual cash dividend ordtmimon stock and has continued to
approve a semi-annual dividend since that time.ithatdhlly, as previously noted, in January 2002, @ompany's Board of Directors
approved a 3-for-2 stock split, to be effectedhia form of a 50% common stock dividend, payabl®&anch 14, 2002 to shareholders of
record on March 4, 2002.

Following is a summary of the cash dividends appdow 2000 and 2001, adjusted to give effect toesthek split:

Record Date Payable Date Dividend p er Share
February 10, 2000 February 24, 2000 $0.03 33
August 10, 2000 August 24, 2000 $0.03 33
February 8, 2001 February 22, 2001 $0.04 67
August 9, 2001 August 23, 2001 $0.04 67

In January 2002, the Company's Board of Directpm@ved a 29% increase in its semi-annual dividerD.06 per share. The dividend was
paid on February 19, 2002 to shareholders of reasmf February 5, 2002.

The final determination of timing, amount and payi&f dividends is at the discretion of the Compamoard of Directors and will depend
upon the Company's earnings, financial conditiapjtal requirements and other relevant factors.ithatthlly, the payment of dividends is
also subject to statutory restrictions and restma arising under the terms of the Company's TPusterred Securities offerings and under
certain financial covenants in the Company's rangline of credit.

Because the Company's consolidated net incomestsitaigely of net income of the Banks, FIFC anddm, the Company's ability to pay
dividends depends upon its receipt of dividendmftbese entities. The Banks' ability to pay dividers regulated by banking statutes. See
"Financial Institution Regulation Generally - Dieidds" on page 12 of this Form 10-K. During 2001 2000, the Banks paid $13.5 million
and $16.0 million, respectively, in dividends te tBompany. During 1999, the Banks paid no divideBasnovo banks are prohibited from
paying dividends during their first three yearopérations. As of January 1, 2002, Northbrook Bavikich began operations in November
2000, is the only bank currently subject to thidiidnal dividend restriction. Its de novo periodlvend in November 2003.

Reference is made to Note 16 to the Consolidatedr€ial Statements contained in the 2001 AnnuabRép Shareholders, attached hereto
as Exhibit 13.1, which is incorporated herein bigrence, for a description of the restrictions lo@ &bility of certain subsidiaries to transfer
funds to the Company in the form of dividends.

RECENT SALES OF UNREGISTERED SECURITIES

The Company had no sales of unregistered secuditiesg 2001.
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ITEM 6. SELECTED FINANCIAL DATA

Certain information required in response to thesntis contained in the 2001 Annual Report to Shadeis under the caption "Selected
Financial Highlights" and is incorporated hereinrbference.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required in response to this itemadntained in the 2001 Annual Report to Sharehsldeder the caption "Management's
Discussion and Analysis of Financial Condition &websults of Operations”. This discussion and analgfinancial condition and results of
operations should be read in conjunction with tloasblidated Financial Statements and notes theoettained in the 2001 Annual Report to
Shareholders.

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

Certain information required in response to thesntis contained in the 2001 Annual Report to Sh@dehs under the caption "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations - Asset-Liability Manageniewtich is incorporated herein by
reference. That information should be read in coction with the complete Consolidated Financiat&8tents and notes thereto also included
in the 2001 Annual Report to Shareholders.

-21-



ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required in response to this itemadntained in the 2001 Annual Report to Sharehsldeder the caption "Consolidated
Financial Statements," and is incorporated hergireference. Also, refer to Item 14 of this Regortthe Index to Financial Statements.

SUPPLEMENTAL STATISTICAL DATA

SECURITIES PORTFOLIO

The following table presents the carrying valu¢hef Company's securities portfolio, by investmexegory, as of December 31, 2001, 2000
and 1999 (in thousands):

2 001 2000 1999
Available-for-sale:
U.S. Treasury obligations $ 3,048 29,987 39,171
Federal agency obligations 152,185 61,871 70,184
Municipal securities 6,686 5,142 4,038
Corporate notes and other 25,895 29,197 39,025
Mortgage-backed securities 181,425 54,274 46,124
Equity securities 16,111 12,634 7,253
Total available-for-sale securities $ 385,350 193,105 205,795

Tables presenting the carrying amounts and grossalired gains and losses for securities availtdilsale at December 31, 2001 and 2000
are included by reference to Note 3 to the Conatdid Financial Statements included in the 2001 AhReport to Shareholders, which is
incorporated herein by reference. At December B0,12and 2000, there were no held-to-maturity séeariMaturities of securities as of
December 31, 2001, by maturity distribution, aréodlsws (in thousands):

Mortgage-

Within ~ Fro ml From5to After backed Equit y

1Year to5 years 10years 10 years securities securit ies Total
U.S. Treasury obligations $ 3,048 - - - - - 3,048
Federal agency obligations 127,332 24, 853 - - - - 152,185
Municipal securities 2,333 1, 172 3,181 - - -- 6,686
Corporate notes and other 6,878 6, 954 - 12,063 - - 25,895
Mortgage-backed securities(1) - - - -- 181,425 -- 181,425
Equity securities (2) - - - - - 16,1 11 16,111

Total $139,591 32, 979 3,181 12,063 181,425 16,1 11 385,350

(1) The maturities of mortgage-backed securities
maturities since the underlying mortgages may
any penalties. Therefore, these securities
maturity categories above.

(2) Includes stock of the Federal Reserve Bank, t
other equity securities.

may differ from contractual
be called or prepaid without
are not included within the

he Federal Home Loan Bank and
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The weighted average yield for each range of mizarof securities, on a tax-equivalent basishag below as of December 31, 2001:

Mortgage-
Within ~ Fro m1l From5to After backed Equit y
1Year to5 years 10 years 10 years securities securit ies Total
U.S. Treasury obligations 2.81% - - - - - 2.81%
Federal agency obligations 3.03% 2 .55% - - - - 3.03%
Municipal securities 4.61% 6 .68% 7.75% - - - 6.43%
Corporate notes and other 5.83% 3 .56% - 5.45% - --  5.05%
Mortgage-backed securities (1) - -- - - 5.50% -~ 5.50%
Equity securities (2) - - - - - 5 56%  5.56%
Total 3.28% 2 .89% 7.75% 5.45% 5.50% 5 56%  4.50%
(1) The maturities of mortgage-backed securities may differ from contractual
maturities since the underlying mortgages may be called or prepaid without
any penalties. Therefore, these securities are not included within the
maturity categories above.
(2) Includes stock of the Federal Reserve Bank, t he Federal Home Loan Bank and

other equity securities.

LOAN PORTFOLIO

The following table shows the Company's loan pdidfoy category as of December 31 for each of e previous fiscal years (in
thousands):

2001 2000 1999 1998 1997
Core loans:
Commercial and
commercial real estate $ 1,007, 580 647,947 485,776 366, 229 235,483
Home equity 261, 049 179,168 139,194 111, 537 116,147
Residential real estate 182, 945 141,919 111,026 91, 525 61,611
Installment and other 59, 157 51,995 49,925 34, 650 32,153
Total core loans 1,510, 731 1,021,029 785,921 603, 941 445,394
Niche loans:
Premium finance receivables 348, 163 313,066 219,341 178, 138 128,453
Indirect auto 184, 209 203,571 255,410 209, 983 138,784
Tricom finance receivables 18, 280 20,354 17,577 - -
Total niche loans 550, 652 536,991 492,328 388, 121 267,237
Total loans, net of
unearned income $2,061 ,383 1,558,020 1,278,249 992, 062 712,631

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

lines

-23-



are generally renewable annually and supportedubinbss assets, personal guarantees and, oftensiddisonal collateral. Also included in
this category are loans to condominium and homeowasgociations originated through Barrington Ba@ldsnmunity Advantage program
and small aircraft financing, a new earning asggtendeveloped at Crystal Lake Bank. Commerciaiiass lending is generally considered
to involve a higher degree of risk than traditiooahsumer bank lending. The vast majority of conuiaétoans are made within the Banks'
immediate market areas. The increase in this lasggory can be attributed to additional bankingjifas, an emphasis on business
development calling programs and superior servioingxisting commercial loan customers which hasaased referrals.

In addition to the home mortgages originated byBheks, the Company participates in mortgage waredtending by providing interim
funding to unaffiliated mortgage brokers to finamesidential mortgages originated by such brokerséle into the secondary market. The
Company's loans to the mortgage brokers are sebyrttke business assets of the mortgage compasigslbas the underlying mortgages,
the majority of which are funded by the Companyadonan-by-loan basis after they have been pre-apprtor purchase by third party end
lenders who forward payment directly to the Compapgn their acceptance of final loan documentatiomddition, the Company may also
provide interim financing for packages of mortgéagns on a bulk basis in circumstances where thégage brokers desire to competitively
bid a number of mortgages for sale as a packatieisecondary market. Typically, the Company véitie as sole funding source for its
mortgage warehouse lending customers under stramntrvolving credit agreements. Amounts advancel wispect to any particular
mortgages are usually required to be repaid withinlays. The Company has developed strong rel&ijpnsvith a number of mortgage
brokers and is seeking to expand its customer foaghis specialty business.

The following table classifies the commercial |gaontfolio category at December 31, 2001 by datetath the loans mature (in thousands):

One year From one After
or less to five years five years Total
Commercial loans and
commercial real estate loans........ $ 510,243 420,234 77,103 1,007,580
Premium finance receivables,
net of unearned income................ 348,163 -- -- 348,163
Tricom finance receivables........... 18,280 - -- 18,280

Of those loans maturing after one year, approxity&&77.4 million have fixed rates.

Home equity loans. The Company's home equity ldadyzts are generally structured as lines of creslitired by first or second position
mortgage liens on the underlying property with kasvalue ratios not exceeding 80%, including phiens, if any. The Banks' home equity
loans feature competitive rate structures and fiengements. In addition, the Banks periodicalfgiopromotional home equity loan produ
as part of their marketing strategy often featutower introductory rates.

Indirect auto loans. As part of its strategy toguér specialized earning asset niches to augmengkrzeration within the Banks' target
markets, the Company finances fixed rate automaddées
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funded indirectly through unaffiliated automobileaders. As of December 31, 2001, indirect autodaamprised approximately 76% of the
Company's consumer loans. In response to econamditions and the competitive environment for higduct, the Company has been
reducing the level of new indirect auto loans ariged. However, the Company continues to maintairelationships with the dealers and
may increase its volume of originations when madgetditions indicate it is prudent to do so. Indirautomobile loans are secured by new
and used automobiles and are generated by a latg®nk of automobile dealers located in the Chicagga with which the Company has
established relationships. These credits genehnalg an average initial balance of approximately, 810 and have an original maturity of 36
to 60 months with the average actual maturity, essalt of prepayments, estimated to be approxim&8&40 months. The Company does
currently originate any significant level of sulirpe loans, which are made to individuals with inmpdicredit histories at generally higher
interest rates, and accordingly, with higher lews#lsredit risk. The risk associated with this palit is diversified among many individual
borrowers. Management continually monitors the etedlationships and the Banks are not dependeahgone dealer as a source of such
loans. Like other consumer loans, the indirect dados are subject to the Banks' stringent creditdards.

Residential real estate mortgages. The resideptidlestate category predominantly includes onfiedofamily adjustable rate mortgages that
have repricing terms generally from one to thregrgeconstruction loans to individuals, bridge ficiag loans for qualifying customers and
mortgage loans held for sale into the secondarkebafhe adjustable rate mortgages are oftenagamcy conforming, may have terms be
on differing indexes, and relate to properties tedarincipally in the Chicago metropolitan areavacation homes owned by local residents.
Adjustable-rate mortgage loans decrease, but deliminate, the risks associated with changesterést rates. Because periodic and lifetime
caps limit the interest rate adjustments, the vafiedjustable-rate mortgage loans fluctuates salgrwith changes in interest rates. In
addition, as interest rates increase, the requiagchents by the borrower increases, thus incredlapotential for default. The Company
does not generally originate loans for its own fodid with long-term fixed rates due to interesteraisk considerations. However, the Banks
do accommodate customer requests for fixed rateslbg originating and selling these loans intogbeondary market, in connection with
which the Company receives fee income, or by sekdgtincluding certain of these loans within thariks' own portfolios. A portion of the
loans sold by the Banks into the secondary marneesald to the Federal National Mortgage Assoam(f&NMA") with the servicing of thos
loans retained. The amount of loans serviced faviBNis of December 31, 2001 and 2000 was $131.5amifdind $97.2 million, respective
All other mortgage loans held for sale are sold thie secondary market without the retention ofisarg rights.

Premium finance receivables. The Company origingtesiium finance receivables through FIFC. Moghefreceivables originated by FIFC
are sold to the Banks and retained within theinlpartfolios. However, due to FIFC's loan originativolume exceeding the capacity within
the Banks' loan portfolios, FIFC began selling béman unrelated third party in 1999. During 200IEC originated approximately $1.3
billion of loans and sold approximately $245 mitliof those loans originated in 2001 to an unreléitezhcial institution. FIFC recognized
gains of $4.6 million on the sale of those loans.oADecember 31, 2001 and 2000, the balance sétrexeivables that FIFC services for
others totaled approximately $107.8 million and $%4illion, respectively. All premium finance reeables are subject to the Company's
stringent credit standards, and
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substantially all such loans are made to commeccisitomers. The Company rarely finances consunseramce premiums.

FIFC generally offers financing of approximately?8@f an insurance premium primarily to commerciaighasers of property and casualty
and liability insurance who desire to pay insurap@miums on an installment basis. FIFC marketriggcial services primarily by
establishing and maintaining relationships with medand large insurance agents and brokers andfényng a high degree of service and
innovative products. Senior management is sigmitiganvolved in FIFC's marketing efforts, currgnfbcused almost exclusively on
commercial accounts. Loans are originated by FIB@is sales force by working with insurance agentstarokers throughout the United
States. As of December 31, 2001, FIFC had the sacgficensing and other regulatory approvals tbasiness in all 50 states and the
District of Columbia.

In financing insurance premiums, the Company da¢sssume the risk of loss normally borne by insceeacarriers. Typically, the insured
buys an insurance policy from an independent imag@agent or broker who offers financing through@IThe insured typically makes a
down payment of approximately 15% to 25% of thaltptemium and signs a premium finance agreemehé&balance due, which amount
FIFC disburses directly to the insurance carrigtsoagents to satisfy the unpaid premium amouné dverage initial balance of premium
finance loans is approximately $25,000 and theagesterm of the agreements is approximately 10 Insorts the insurer earns the premium
ratably over the life of the policy, the unearnedtjpn of the premium secures payment of the ba&ahe to FIFC by the insured. Under the
terms of the Company's standard form of financiogtiact, the Company has the power to cancel thaamce policy if there is a default in
the payment on the finance contract and to collecunearned portion of the premium from the insceacarrier. In the event of cancellation
of a policy, the cash returned in payment of theauned premium by the insurer should be suffidiembver the loan balance and generally
the interest and other charges due as well. Thermiaks inherent in this type of lending are (18 tisk of fraud on the part of an insurance
agent whereby the agent fraudulently fails to foxhMainds to the insurance carrier or to FIFC, asdhse may be; (2) the risk that the
insurance carrier becomes insolvent and is unahlettirn unearned premiums related to loans inuttef@) for policies that are subject to an
audit by the insurance carrier (i.e. workers consption policies where the insurance carrier caiit #vel insured actual payroll records), the
risk that the initial underwriting of the policy wauch that the premium paid by the insured arsuiffitient to cover the a entire return
premium in the event of default; and (4) that tberwer is unable to ultimately satisfy the debthia event the returned unearned premium is
insufficient to retire the loan. FIFC has estatdglunderwriting procedures to reduce the poteafidss associated with the aforementioned
risks and has systems in place to continually neomibnditions that would indicate an increase $k factors and to act on situations where
the Company's collateral position is in jeopardy.

Tricom finance receivables. Tricom finance receigalvepresent high-yielding short-term accounteixable financing to clients in the
temporary staffing industry located throughout theted States. The clients' working capital neadsegrimarily from the timing differences
between weekly payroll funding and monthly collen from customers. The primary security for Tricofinance receivables are the
accounts receivable of its clients and personalagiaes. Tricom generally advances 80-95% base@dmous factors including the client's
financial condition, the length of client relatidmg and the nature of the client's customer busitines. Typically, Tricom will also provide
value-added out-sourced administrative servicesaoy of these clients, such as
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data processing of payrolls, billing and cash manant services, which generates additional feeniieco

Installment and Other. Included in the installmand other loan category is a wide variety of peasand consumer loans to individuals. The
Banks have been originating consumer loans in tgaars in order to provide a wider range of firiahservices to their customers.
Consumer loans generally have shorter terms arfiehigterest rates than mortgage loans but gegénaiblve more credit risk than mortge
loans due to the type and nature of the collateral.

The Company had no loans to businesses or govetarakforeign countries at any time during the répg periods.
RISK ELEMENTS IN THE LOAN PORTFOLIO

The following table sets forth the allocation oé thllowance for possible loan losses by major tgpe and the percentage of loans in each
category to total loans (dollars in thousands):

2001 2000 1999 1998 1997
Amount Percent Amou nt Percent Amount Percent Amount Percent Amount Percent

Commercial and

Commercial Real Estate  $6,251  49% $4, 019 42% $3,435 38% $2,480 37% $1,490 33%
Home equity 1,353 12 992 12 1,146 11 1,046 11 580 16
Residential real estate 137 9 141 9 126 9 81 9 43 9
Installment and other 835 3 473 3 469 4 494 4 218 5

Total core loans 8,576 73 5, 625 66 5176 62 4,101 61 2,331 63
Premium finance 1,391 17 1, 209 20 721 17 919 18 702 18
Indirect auto 1,442 9 1, 552 13 1,947 20 1,205 21 679 19
Tricom finance 112 1 120 1 120 1 - - - -

receivables
Unallocated 2,165 -1, 927 - 819 - 809 - 1,404 -
Totals $13,686 100% $10, 433 100% $8,783 100% $7,034 100% $5,116 100%

The above allocation is made for internal analgs$ihe allowance and is not an indication of expddbss or anticipated losses.

For analysis and review of the loan loss provisiod allowance for possible loan losses; non-accpaatt due and restructured loans; other
real estate owned; potential problem loans; and tmamcentrations, reference is made to the "CRigk and Asset Quality” section of the
Management's Discussion and Analysis of Finanataddtion and Results of Operations of the 2001 AshiReport to Shareholders filed
herewith as Exhibit 13.1, and incorporated hergindference.

DEPOSITS

The following table sets forth the scheduled mégsiof time deposits in denominations of $100,006hore at December 31, 2001 (in
thousands):

Maturing within 3 months .......... $ 192,476
After 3 but within 6 months ....... 156,143
After 6 but within 12 months ...... 168,111
After 12 months ................... 142,406

Total oo, $659,136
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RETURN ON EQUITY AND ASSETS

The following table presents certain ratios relgtio the Company's equity and assets as of anttidoyears ended December 31:

2001 2000 1999

Return on average total assets.........ccceeeeeee. L 0.79% 0.60% 0.63%
Return on average common shareholders' equity...... ... 15.24% 11.51% 11.58%
Dividend payout ratio..........ccccvvvvvveveeees 7.37% 8.00% 0.00%
Average equity to average total assets............. .. 5.2% 5.2% 5.4%
Ending total risk based capital ratio............... ... 8.5% 8.4% 8.4%
Leverage ratio.......cccccceevevvcccvvvvineenes 7.1% 6.3% 7.1%

SHORT-TERM BORROWINGS

The information required in connection with Shodrh Borrowings is contained in the "Analysis of &igial Condition - Short-Term
Borrowings and Notes Payable" sections of the Mamamnt's Discussion and Analysis of Financial Caéowiand Results of Operations in 1
2001 Annual Report to Shareholders filed herewstiEghibit 13.1, and is incorporated herein by refiee. During 2001, the Company
participated in overnight and term security repasghagreements. The overnight agreements repsageap accounts in connection with a
master repurchase agreement. In this case, seswritder the Company's control are pledged foiraacest is paid on the available balance
of the customers' accounts. For term repurchaseagnts, securities are transferred to the appdicaiunterparty. Securities underlying the
overnight and term repurchase agreements are idlindthe available-fosale securities portfolio as reflected on the Chdated Statemen
of Condition. During 2001, the maximum month-enthhae and weighted average interest rate of tefainchase agreements was $66.0
million and 3.36%, respectively. At December 310P0securities sold under agreements to repuratasssted of U.S. government agency,
mortgage-backed and corporate securities.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
No changes were made in the Company's in indepéadeauntants during the two most recent fiscatyeaany subsequent interim peri
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required in response to this iteith lve contained in the Company's definitive Pr@&atement (the "Proxy Statement") for
Annual Meeting of Shareholders to be held May Z®2under the captions "Nominees to Serve as Aladgectors Until the Annual
Meeting of Shareholders in Year 2005", "ClassT@ontinuing Directors Serving Until the Year 2004C)ass | -Continuing Directors Servin
Until the Year 2003", and "Executive Officers oétG@ompany" and is incorporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iteith e contained in the Company's Proxy Statemeaudieun the caption "Executive
Compensation" and is incorporated herein by refaren

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

Information with respect to security ownership eftain beneficial owners and management is incatpdrby reference to the section
"Security Ownership of Certain Beneficial Ownersl &tanagement" that will be included in the Proxgt8iment for the Annual Meeting of
Shareholders to be held on May 23, 2002.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required in response to this iteith lve contained in the Proxy Statement under thteGaption "Transactions with
Management and Others" and is incorporated hexereflerence.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a) Documents filed as part of this Report:
1., 2. Financial Statements and Schedules

The following financial statements of Wintrust Fiegal Corporation, incorporated herein by referetoctihe 2001 Annual Report to
Shareholders filed as Exhibit 13.1, are filed a3 phthis document pursuant to Item 8, Financialt@&nents and Supplementary Data:

Consolidated Statements of Condition as of Decer@beR001 and 2000 Consolidated Statements of Iedomthe Years Ended December
31, 2001, 2000 and 1999

Consolidated Statements of Changes in Shareholfigusty for the Years Ended December 31, 2001, 20@D1999 Consolidated Statements
of Cash Flows for the Years Ended December 31, 28000 and 1999

Notes to Consolidated Financial Statements Refdndependent Auditor

No schedules are required to be filed with thiore}
3. Exhibits (Exhibits marked with a "*" denote mgeanent contracts or compensatory plans or arrangsine

3.1 Amended and Restated Articles of IncorporatibwWintrust Financial Corporation (incorporatedreyerence to Exhibit 3.1 of the
Company's Form S-1 Registration Statement (No E&B9) filed with the Securities and Exchange Comimison December 24, 1996).

3.2 Statement of Resolution Establishing Seriekuofor Serial Preferred Stock A of Wintrust Finah¢orporation (incorporated by
reference to Exhibit 3.2 of the Company's Form 1fxkthe year ended December 31, 1998).

3.3 Amended By-laws of Wintrust Financial Corpavat{incorporated by reference to Exhibit 3(i) of ompany's Form 1Q-for the quarte
ended June 30, 1998).

4.1 Rights Agreement between Wintrust Financialp@oation and lIllinois Stock Transfer Company, agh®& Agent, dated July 28, 1998
(incorporated by reference to Exhibit 4.1 of therPany's Form 8-A Registration Statement (No. 00923} filed with the Securities and
Exchange Commission on August 28, 1998).
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4.2 Certain instruments defining the rights of iodders of long-term debt of the Corporation andaie of its subsidiaries, none of which
authorize a total amount of indebtedness in exaE$8% of the total assets of the Corporation asdubsidiaries on a consolidted basis, have
not been filed as Exhibits. The Corporation herappees to furnish a copy of any of these agreentertte Commission upon request.

10.1 $25 Million Revolving Loan Agreement betweeaSalle National Bank and Wintrust Financial Corfiora dated September 1, 1996
(incorporated by reference to Exhibit 10.1 of then®any's Form S-1 Registration Statement (No. 3899) filed with the Securities and
Exchange Commission on December 24, 1996).

10.2 First Amendment to Loan Agreement between MattFinancial Corporation and LaSalle National Batated March 1, 1997
(incorporated by reference to Exhibit 10.29 to Ra#gint's Form 10-K for the year ended Decembef 396, filed with the Securities and
Exchange Commission on March 28, 1997).

10.3 Second Amendment to Loan Agreement betweertrigirFinancial Corporation and LaSalle NationahBadated March 1, 1997
(incorporated by reference to Exhibit 10.3 of tt@many's Form 10-K for the year ended Decembel 347, filed with the Securities and
Exchange Commission on March 31, 1998).

10.4 Third Amendment to Loan Agreement between WattFinancial Corporation and LaSalle National Batated September 1, 1998
(incorporated by reference to Exhibit 10 of the @amy's Form 10-Q for the quarter ended Septemhet®B, filed with the Securities and
Exchange Commission on November 13, 1998).

10.5 Fourth Amendment to Loan Agreement betweertiMi8hFinancial Corporation and LaSalle Bank Natlohssociation, dated Septem
1, 1999 (incorporated by reference to Exhibit 16f.the Company's Form 10-K for the year ended Démeri1, 1999).

10.6 Fifth Amendment to Loan Agreement between WattFinancial Corporation and LaSalle Bank Natigkesociation, dated August 30,
2000 (incorporated by reference to Exhibit 10.8hef Company's Form 10-K for the year ended Decei®bg2000).

10.7 Sixth Amendment to Loan Agreement between attFinancial Corporation and LaSalle Bank Natigkxesociation, dated June 1,
2001 (incorporated by reference to Exhibit 99.1hef Company's Form S-3 Registration Statement ¥iligdal the SEC on May 16, 2001).

10.8 Seventh Amendment to Loan Agreement betweenrUgit Financial Corporation and LaSalle Bank NaloAssociation, dated
December 31, 2001, but effective as of NovembeP201.
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Form of Wintrust Financial Corporation
(incorporated by reference to Exhibit 10.2
to Registrant's Form S-4 Registrati
333-4645), filed with the Securities and
on July 22, 1996). *

10.10 Lake Forest Bank & Trust Company Lease fo

located at the corner of Bank Lane & Wisc
Forest, lllinois, dated December 11, 199
reference to Exhibit 10.6 to Amendment No
Form S-4 Registration Statement (No. 333-
Securities and Exchange Commission on July

10.11 Lake Forest Bank & Trust Company Lease f

located at 810 South Waukegan Road, Lak
(incorporated by reference to Exhibit 10.

to Registrant's Form S-4 Registration Stat
filed with the Securities and Exchange Co
1996).

10.12 Lake Forest Bank & Trust Company Lease f

located at 666 North Western Avenue, Lak
dated July 19, 1991 and Amendment (incorp
to Exhibit 10.6 to Amendment No. 1to Re
Registration Statement (No. 333-4645
Securities and Exchange Commission on July

10.13 Lake Forest Bank & Trust Company Lease f

located at 103 East Scranton Avenue, La
dated November 1, 1994 (incorporated by
10.6 to Amendment No. 1 to Registrant's F
Statement (No. 333-4645) filed with
Exchange Commission on July 22, 1996).

10.14 North Shore Bank & Trust Company Lease f

located at 362 Park Avenue, Glencoe, Illi
1995 (incorporated by reference to Exhib
No. 1 to Registrant's Form S-4 Registra
333-4645) filed with the Securities and Ex
July 22, 1996).

10.15 North Shore Bank & Trust Company Lease f

located at 794 Oak Street, Winnetka, lli
1995 (incorporated by reference to Exhib
No. 1 to Registrant's Form S-4 Registra
333-4645) filed with the Securities and Ex
July 22, 1996).

10.16 Barrington Bank and Trust Company Lease f

at 202A South Cook Street, Barrington
December 29, 1995 (incorporated by refere
of the Company's Form S-1 Registrat
333-18699) filed with the Securities and

on December 24, 1996).

-32-

Warrant Agreement
9 to Amendment No. 1
on Statement (No.
Exchange Commission

r drive-up facility
onsin Avenue, Lake
2 (incorporated by
. 1to Registrant's
4645) filed with the
22, 1996).

or banking facility

e Forest, lllinois

6 to Amendment No. 1
ement (No. 333-4645)
mmission on July 22,

or banking facility
e Forest, lllinois,
orated by reference
gistrant's Form S-4
) filed with the
22, 1996).

or banking facility
ke Bluff, lllinois,
reference to Exhibit
orm S-4 Registration
the Securities and

or banking facility
nois, dated July 27,

it 10.6 to Amendment
tion Statement (No.
change Commission on

or banking facility
nois, dated June 16,

it 10.6 to Amendment
tion Statement (No.
change Commission on

or property located

, llinois, dated

nce to Exhibit 10.24

ion Statement (No
Exchange Commission



10.17 Real Estate Contract by and between Wolfho

and Amoco Oil Company, dated March 25, 199
, 1996, relating to the purchase

at 201 South Hough, Barrington, lllinoi

reference to Exhibit 10.25 of the C

Registration Statement (No 333-18699

Securities and Exchange Commission on Dece

10.18 Lake Forest Bank & Trust Company Lease

walk-up facility located at 911 South T
Forest, lllinois, dated November 7, 199
reference to Exhibit 10.28 to Amendment No
Form S-1 Registration Statement (No. 333-1
Securities and Exchange Commission on Janu

10.21 Form of Employment Agreement (entered into

and Edward J. Wehmer, President and Chief
The Company entered into Employment Agre
Dykstra, Executive Vice President and Chie
Robert F. Key, Executive Vice President-Ma
Bowden, Executive Vice President-Techno
substantially identical form to this exhi
reference to Exhibit 10.15 of the Company'
year ended December 31, 1998). *

10.20 Form of First Amendment to Employment Agr
between the Company and Edward J. Wehmer,

Executive Officer). The Company amen
Agreements with David A. Dykstra, Executiv
Chief Financial Officer, Robert F. K
President-Marketing and Lloyd M. Bowde
President-Technology during 1999 in subs
form to this exhibit (incorporated by
10.17a of the Company's Form 10-K for the
31, 2000). *

10.21 Term Note ($1.2 million) and related Sto
dated January 31, 2000, between Edward J
M. Wehmer (as borrowers) and Wintrust Fi
(as lender), (incorporated by reference
the Company's Form 10-K for the year ended
*

10.22 Second Amendment to Employment Agreeme

Wintrust Financial Corporation and Edwa
January 31, 2000, (incorporated by refere
of the Company's Form 10-K for the year
2000). *

10.23 Wintrust Financial Corporation 1997 St
(incorporated by reference to Appendi

Statement relating to the May 22, 1997
Shareholders of the Company). *
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(b) Reports on Form 8-K

10.24 First Amendment to Wintrust Financial Co
Incentive Plan (incorporated by referenc
the Company's Form 10-Q for the quarter e
*

10.25 Wintrust Financial Corporation Employee
(incorporated by reference to Appendi

Statement relating to the May 22, 1997
Shareholders of the Company). *

10.26 Wintrust Financial Corporation Director
Stock Plan (incorporated by reference
Proxy Statement relating to the May 24, 20
Shareholders of the Company). *

12.1 Computation of Ratio of Earnings to Fixed

13.1 2001 Annual Report to Shareholders.

21.1 Subsidiaries of the Registrant.

23.1 Consent of Independent Auditors.

rporation 1997 Stock
e to Exhibit 10.1 of
nded June 30, 2000).

Stock Purchase Plan
x B of the Proxy

Annual Meeting of

s Deferred Fee and
to Appendix B of the
01 Annual Meeting of

Charges.

Two reports on Form 8-K were filed with the Sedastand Exchange Commission during the fourth guait2001.

o October 16, 2001 - Form 8-K filed on November 2)1 to report the Company's letter to sharehslgsued in November 2001, related to
the third quarter 2001 earnings.

o December 26, 2001 - Formk8filed on December 26, 2001 to report the sigrohg@n agreement to purchase 100% of the ownerstepeis
of Wayne Hummer Investments, LLC (including its Wixmwned subsidiary, Focused Investments, LLC) ¥Walyne Hummer Management
Company.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

WINTRUST FINANCIAL CORPORATION

EDWARD J. WEHMER EDWARD J. WEHMER March 26, 2002
President and Chief Exec utive Officer

DAVID A. DYKSTRA DAVID A. DYKSTRA March 26, 2002
Senior Executive Vice Pr esident, Chief Operating
Officer & Chief Financia | Officer (Principal
Financial Officer)

BARBARA A. KILIAN BARBARA A. KILIAN March 26, 2002
Senior Vice President - Finance
(Principal Accounting Of ficer)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

JOHN S. LILLARD JOHN S. LILLARD March 26, 2002
Chairman of the Board of Directors

EDWARD J. WEHMER EDWARD J. WEHMER March 26, 2002
President and CEO and Di rector

JOSEPH ALAIMO JOSEPH ALAIMO March 26, 2002
pirector

PETER D. CRIST PETER D. CRIST March 26, 2002
pirector

BRUCE K. CROWTHER BRUCE K. CROWTHER March 26, 2002
pirector

BERT A. GETZ, JR. BERT A. GETZ, JR March 26, 2002
pirector

WILLIAM C. GRAFT WILLIAM C. GRAFT March 26, 2002
pirector

KATHLEEN R. HORNE KATHLEEN R. HORNE March 26, 2002
pirector
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RAYMOND L. KRATZER RAYMOND A. KRATZER

DIRECTOR

JAMES B. MCCARTHY JAMES B. MCCARTHY

Director

MARGUERITE SAVARD MCKENNA MARGUERITE SAVARD MCKBNN

Director

ALBIN F. MOSCHNER

Director

DOROTHY M. MUELLER

Director

THOMAS J. NEIS THOMAS J. NEIS

Director

CHRISTOPHER J. PERRY CHRISTOPHER J. PERRY

Director

HOLLIS W. RADEMACHER HOLLIS W. RADEMACHER

Director

J. CHRISTOPHER REYES J. CHRISTOPHER REYES

Director

PETER P. RUSIN PETER P. RUSIN

Director

JOHN N. SCHAPER JOHN N. SCHAPER

Director

JOHN J. SCHORNACK JOHN J. SCHORNACK

Director

INGRID S. STAFFORD INGRID S. STAFFORD

Director

KATHARINE V. SYLVESTER KATHARINE V. SYLVESTER

Director
LARRY V. WRIGHT LARRY V. WRIGHT

Director
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SEVENTH AMENDMENT TO LOAN AGREEMENT

THIS SEVENTH AMENDMENT TO LOAN AGREEMENT dated a$ December 31, 2001, but effective as of Novemi®&r2D01 (this
"Amendment"), is between WINTRUST FINANCIAL CORPORKON, an lllinois corporation (the "Borrower"), ahdSALLE BANK
NATIONAL ASSOCIATION, a national banking associati{the "Bank").

RECITALS

A. The Borrower and the Bank entered into a Loareggient dated as of August 30, 1996, as amendad-bbgt Amendment thereto dated
March 1, 1997, a Second Amendment thereto datedigti89, 1997, a Third Amendment dated August 30818 Fourth Amendment dated
August 30, 1999, a Fifth Amendment dated August2B00 and a Sixth Amendment dated June 1, 200ke¢tiokly, the "Agreement”); and

B. The Borrower desires to increase the total arnatnich may be borrowed hereunder to $70,000,a06@j\ide the Loan into a $25,000,000
loan payable February 27, 2006 and a $45,000,G00payable December 31, 2001, and to otherwise @thenAgreement as more fully
described herein.

C. Borrower has agreed to pledge its 100% inténetsie common stock of Northbrook Bank & Trust amsideration of the Bank agreeing to
increase the Loan and agreeing to the modificatsengorth herein.

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

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

2.1 AMENDMENT TO THE FIRST "WHEREAS" CLAUSE OF THEGREEMENT.
The first "WHEREAS" clause of the Agreement is ligramended as of the date hereof by deletingiisiantirety and replacing it with the
following:

"WHEREAS, the Borrower desires to borrow from themB up to the sum of SEVENTY MILLION DOLLARS ($7®@0,000) in order to
support the Borrower's working capital needs;"

2.2 AMENDMENT TO SECTION 1 OF THE AGREEMENT. Sedtid of the Agreement is hereby deleted and intleweof is inserted the
following:



LaSalle agrees to extend a loan (the "Loan") tdBteower in the principal amount of SEVENTY MILLKDDOLLARS ($70,000,000)
secured by the Pledge Agreements, in accordanbethdtterms and subject to the conditions set fiarthis Agreement, the Note and the
Pledge Agreements.

2.3 AMENDMENT TO SECTION 3 OF THE AGREEMENT. Seati@ of the Agreement is hereby amended as of tteetdaeof by deleting
the figure "FORTY MILLION DOLLARS ($40,000,000)" drsubstituting therefor the figure "FIFTY MILLION@OLLARS ($50,000,000)".

2.4 AMENDMENT TO SECTION 3 OF THE AGREEMENT. Thedt paragraph of Section 3 and Section 3(a) ishiyedeleted and in lieu
thereof is inserted the following:

The Loan shall be evidenced by two notes, onearathount of TWENTY FIVE MILLION DOLLARS ($25,000,00 (sometimes referred to
as the "$25M Note") and the other in the amourRORTY FIVE MILLION DOLLARS ($45,000,000) (sometimesferred to as the "$45M
Note") (both notes are hereafter sometimes collelstireferred to as the "Note"). The two notes Isbalin the form set forth as Exhibit-1
and Exhibit A-2 hereto.

"(a) Interest accruing at the Prime Rate (heregmafefined) on amounts outstanding under the Nud# be payable quarterly, in arrears,
commencing on February 28, 2002 and continuingaah ef the following days May 29th, August 29th Mmber 29th and February 28th
thereafter. A final payment of all outstanding amisudue under the $25M Note including, but nottédito principal, interest and any
amounts owing under Subsection 10(m) of this Agremrif not payable earlier, shall be due and pkeyab February 27, 2006. A final
payment of all outstanding amount due under theévBKiBte including, but not limited to principal, grest and any amounts due and owing
under Subsection10(m) of this Agreement, if notgldg earlier, shall be due and payable on DeceBhe2003. The applicable due dates
hereinabove referenced shall be hereafter reféorad the "Applicable Maturity Date". Accrued antpaid interest on the unpaid principal
balance of all advances outstanding from timert@tihich are LIBOR (hereinafter defined) advandes| e payable on the last business
day of each Interest Period (hereinafter definedilnmencing on the first such date to occur afterdiite hereof, on the date of any principal
repayment of a LIBOR advance and on the Applicddgurity Date. The amounts outstanding under theeNi@m time to time shall bear
interest calculated on the actual number of dagisseld on the basis of a 360 day year, at a ratd,equhe Borrower's option, to either

(a) the, London Inter-Bank Offered Rate "LIBOR"upl125 basis points, or (b) the Prime Rate (whieheate is so selected, the "Interest
Rate").

For purposes of this Agreement, the term "PrimeeRslhall mean the floating prime rate in effecnirtme to time as so by the Bank, and
referred to by the Bank as its Prime Rate. The @®weer acknowledges that the Prime Rate is not nadgsthe Bank's lowest or most
favorable rate of interest at any one time. Thedtife date of an



change in the Prime Rate shall for purposes hdredfie date the rate change is publicly announgadéBank.

For purposes of this Agreement, "LIBOR" shall mé&zaper annum rate of interest at which U.S. dalégrosits in an amount comparable to
the amount of the relevant LIBOR Loan and for daqabequal to the relevant "Interest Period" (heatgr defined) are offered generally to
Bank (rounded upward if necessary, to the near&éstdf 1.00%) in the London Interbank Eurodollarked at 11:00 a.m. (London time) two
banking days prior to the commencement of eachidatderiod, such rate to remain fixed for suchrkgt Period. The LIBOR rate for all
LIBOR advances made during an Interest Period Sledfixed at the LIBOR rate in effect for the inltLIBOR advance with respect to such
Interest Period and interest on all such advanaegaglthe Interest Period shall be due and payaiillee expiration of such Interest Period.
"Interest Period" shall mean successive three mpetinds as selected from time to time by the Beetoby notice given to the Bank not less
than three banking days prior to the first dayadterespective Interest Period; provided thaedh three month period occurring after such
initial period shall commence an the day on whiahnext preceding period expires;

(i) each Interest Period shall be such that ifsiration occurs on February 28, 2002 and contingimgach of the following May 29th, Aug
29th, November 29th and February 28th, and thé firiarest Period shall be such that it expiratiaeurs on or before the Applicable
Maturity Date; and (iii) if for any reason the Bower shall fail to select timely a period, theshigll be deemed to have selected a period that
expires on the next occurring of the above datdsrést shall be payable on the la it banking daach Interest Period, commencing on the
first such date to occur after the date hereahaturity, after maturity on demand, and on the dany payment hereon on the amount paid.
The Borrower hereby further promises to pay todtter of the Bank, on demand, interest on the uhpancipal amount hereof after matu
(whether by acceleration or otherwise) at a ratsvofper cent per annum in excess of the ratefaceét the time of maturity.

The Bank's determination of LIBOR as provided absivall be conclusive, absent manifest error. Funtee, if the Bank determines, in gc
faith (which determination shall be conclusive,atisnanifest error), prior to the commencementgflaterest Period that (a) U.S. dollar
deposits of sufficient amount and maturity for fimgdany LIBOR Loan are not available to the Bankhie London Interbank Eurodollar
market in the ordinary course of business, or {bjdason of circumstances affecting the Londorriraiek Eurodollar market, adequate and
fair means do not exist for ascertaining the réfeterest to be applicable to the relevant LIBO&ah, the Bank shall promptly notify the
Borrower and such LIBOR Loan shall be immediatalg énd payable on the last banking day of the ¢xésting Interest Period, without
further demand, presentment, protest or noticengfkénd, all of which are hereby waived by the Bover.

If, after the date hereof, the introduction ofaoy change in any applicable law, treaty, ruleul&ipn or guideline or in the interpretation or
administration thereof by any governmental autiyasitany central bank or other fiscal, monetarpter



authority having jurisdiction over the Bank orlending office (a "Regulatory Change"), shall, e opinion of counsel to the Bank, makes it
unlawful for the Bank to make or maintain any LIBQBan evidenced hereby, then the Bank shall promtify the Borrower and such
LIBOR Loan shall be immediately due and payablé¢hanlast banking day of the then existing InteRestiod or on such earlier date as
required by law, all without further demand, prdssent, protest or notice of any kind, all of whizte hereby waived by the Borrower.

If, for any reason, any LIBOR Loan is paid priotthe last banking day of its then current InteRestiod, the Borrower agrees to indemnify
the Bank against any loss (including any loss aiepéoyment of the funds repaid), cost or expenseried by the Bank as a result of such
prepayment.

If any Regulatory Change (whether or not havingfthim of law) shall (a) impose, modify or deem apgible any assessment, reserve, sp
deposit or similar requirement against assets Imgldr deposits in or for the account of or loapsdr any other acquisition of funds or
disbursements by, the Bank; (b) subject the BardngrLIBOR Loan to any tax, duty, charge, stampdafee or change the basis of taxation
of payments to the Bank of principal or interesé dom the Borrower to the Bank hereunder (othanta change in the taxation of the ove
not income of the Bank); or (c) impose on the Bani other condition regarding such LIBOR Loan @& Bank's funding thereof, and the
Bank shall determine (which determination shaltbeclusive, absent manifest error) that the rasfuttie foregoing is to increase the cost to
the Bank of making or maintaining such LIBOR Loart@reduce the amount of principal or interestieed by the Bank hereunder, then the
Borrower shall pay to the Bank, on demand, suclitiadd! amounts as the Bank shall, from time togtjrdetermine are sufficient to
compensate and indemnify the Bank for such inckaest or reduced amount.”

2.5 REVOLVING NOTE. All references in the Loan Agraent to the Revolving Note or the Replacement R&vgNote in the form of
Exhibit "A" to the Loan Agreement shall be deemedé¢ references to the Revolving Notes in the fofiaxhibit "A-1" and Exhibit "A-2"
attached hereto and made a part hereof.

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

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

3.2 NO. CONFLICTS. The execution and delivery a§ thmendment and the performance by the Borrowésafbligations under the
Agreement as amended hereby, do not and will nalicowith any provision of law or of the charter by-laws of the Borrower or of any
agreement binding upon the Borrow



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

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

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

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

(a) This Amendment duly executed by the Borrower;

(b) A $25,000,000 Revolving Note in the form attedthereto as Exhibit A-1 duly executed by the Boeg

(c) A $45,000,000 Revolving Note in the form atadthereto as Exhibit A-2 duly executed by Borrower;

(d) A Fourth Amendment to Pledge and Security Agreset;

(e) A First Amendment to Collateral Safekeepingdement;

(f) Delivery of 100% of outstanding capital stodkdorthbrook Bank & Trust;

(g) Stock powers, if required by the Custodian;

(h) Such other documents and instruments as thk B@sonably requests.

5. GENERAL.

5.1 LAW. This Amendment shall be construed in adaace with and governed by the laws of the Stathimwdis.

5.2 SUCCESSORS. This Amendment shall be binding tipe Borrower and the Bank and Their respectieeesssors and assigns, and shall
inure to the benefit of the Borrower and the Bané their respective successors and ass



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

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be executed as of the datedirete written.

LASALLE BANK NATIONAL WINTRUST FINANCIAL
ASSOCIATION CORPORATION

By: By:

Its: Its:




EXHIBIT A -1
REVOLVING NOTE
$25,000,000 Dated: as of November 29, 2001

FOR VALUE RECEIVED. WINTRUST FINANCIAL CORPORATIONan lllinois corporation (the "Maker") promisespay to the order of
LASALLE BANK NATIONAL ASSOCIATTON, a national bankig association (the "Bank") the lesser of the pp@icsum of TWENTY

FIVE MILLION DOLLARS ($25,000,000), or the aggregainpaid principal amount outstanding under thenL&greement dated August {
1996 (as amended from time to time, the "Loan Agrert") between the Bank and the Maker at the ntgtarimaturities and in the amount
or amounts as stated on the records of the Bamdttiegwith interest (computed on actual days ethpsethe basis of a 360 day year) on any
and all principal amounts outstanding hereundenftilne to time from the date hereof until maturityterest shall be payable at the rates of
interest and the times set forth in the Loan Agreetmin no event shall any principal amount haveaturity later than February 27, 2006.

This Note shall be available for direct advances.

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

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

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

This Note is in partial replacement and substituti, but not repayment for, a Revolving Note af Borrower dated June 1, 2001 in the
principal amount of $50,000,000 and is in no wagmaed to constitute a novation therefor.

WINTRUST FINANCIAL CORPORATION

By:
Its:




EXHIBIT A -2
REVOLVING NOTE
$45,000,000 Dated: as of November 29, 2001

FOR VALUE RECEIVED. WINTRUST FINANCIAL CORPORATIONan lllinois corporation (the "Maker") promisespay to the order of
LASALLE BANK NATIONAL ASSOCIATTON, a national bankig association (the "Bank") the lesser of the ppi@icsum of FORTY FIVE
MILLION DOLLARS ($45,000,000), or the aggregate aipprincipal amount outstanding under the Loaneggnent dated August 30, 1996
(as amended from time to time, the "Loan Agreemdrgtween the Bank and the Maker at the maturitpaturities and in the amount or
amounts as stated on the records of the Bank tegeiith interest (computed on actual days elapsetthe basis of a 360 day year) on any
all principal amounts outstanding hereunder frametio time from the date hereof until maturity elstst shall be payable at the rates of
interest and the times set forth in the Loan Agreetmin no event shall any principal amount haveaturity later than December 31, 2002.

This Note shall be available for direct advances.

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

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

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

This Note is in partial replacement and substituti, but not repayment for, a Revolving Note af Borrower dated June 1, 2001 in the
principal amount of $50,000,000 and is in no wagmaed to constitute a novation therefor.

WINTRUST FINANCIAL CORPORATION

By:
Its:




WINTRUST FINANCIAL CORPORATION
FORM 10-K, EXHIBIT 12.1

Computation of Ratio of Earnings to Fixed Charges

The following table presents the calculation of thio of earnings to fixed charges for the lagt fyears.

(dollars in thousands)

Years ended December 31,

2001 2000 1999 1998 1997
Income (loss) before income taxes A $29,129 $16,448 $14,151 $4,709 $ 1,058
Interest expense:
Interest on deposits $83,503 $78,670 $56,026 $ 49,069 $ 37,375
Interest on other borrowings C 8,938 8,514 5,571 2,146 964
Total interest expense B $92,441 $87,184 $61,597 $51,215 $ 38,339

Ratio of earnings to fixed charges:

Including deposit interest (A+B) /B 1.32x 1.19x 1.23x 1.09x 1.03x
Excluding deposit interest (A+C)/C 4.26x 2.93x 3.54x 3.19x 2.10x




Looking Back, 2001 Really Was a Terrific Year

Record Earnings
Record Asset Levels
Record Deposit Levels
Record Loan Levels
Record Revenue Levels
92% Share Price Increase
Successfully Raised $22 Million Through Common SticOffering
Agreed to Acquire Wayne Hummer Companies--Full &erBrokerage, Asset Management and Mutual Furd Fir

We have always had a policy of presenting our gadigctives and financial results in an up fromtrmer to our shareholders. In this annual

report, we are confirming our policy of reportifigptoughly the financial results, accounting pokciand objectives of Wintrust Financial
Corporation and our operating subsidiaries. We hapeenjoy the report.

All share and per share amounts reflected in #psnt have been restated to reflect the 3-for-8kssplit, effected in the form of a 50% stock
dividend, declared in January 2002, paid on Ma#h2D02 to shareholders of record on March 4, 2



Selected Financial Trends

¥»** TOTAL ASSETS BAR CHART OMITTED ***
*** EARNINGS PER SHARE BAR CHART OMITTED ***
*»** NET INCOME BAR CHART OMITTED ***
** NET REVENUE BAR CHART OMITTED ***
*»** BOOK VALUE PER COMMON SHARE BAR CHART OMITTED *  **
*** RETURN ON AVERAGE EQUITY BAR CHART OMITTED ***

All share and per share amounts reflected in thisial report have been restated to reflect tha-2&tock split, effected in the form of a 5
stock dividend, declared in January 2002, paid @ndid 14, 2002 to shareholders of record on Mar@d9a@2.
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Selected Financial Highlights

All share and per share amounts reflected in thisial report have been restated to reflect the-2&tock split, effected in the form of a 5
stock dividend, declared in January 2002, paid @ndd 14, 2002 to shareholders of record on Mar&0a2.

Years Ended December 31,

2001 2000 1999 19 98 1997
(dollars in thousands, except per sha re data)
Selected Financial Condition Data (at end of year):
Total assets $ 2,705,422 $2,102,806 $1,679,382 $1,3 48,048 $ 1,053,400
Total deposits 2,314,636 1,826,576 1,463,622 1,2 29,154 917,701
Total net loans 2,061,383 1,558,020 1,278,249 9 92,062 712,631
Notes payable 46,575 27,575 8,350 - 20,402
Federal Home Loan Bank advances 90,000 - - - -
Long term debt - trust preferred securities 51,050 51,050 31,050 31,050 -
Total shareholders' equity 141,278 102,276 92,947 75,205 68,790
Selected Statements of Operations Data:
Net interest income $ 74,014 $ 61,000 $ 47,734 $ 36,764 $ 26,772
Total net revenues 102,812 79,306 57,542 44,839 31,716
Net income 18,439 11,155 9,427 6,245 4,846
Net income per common share - Basic 1.34 0.85 0.76 0.51 0.42
Net income per common share - Diluted 1.27 0.83 0.73 0.49 0.40
Cash dividends declared per common share 0.093 0.067 - - -
Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margin 3.49% 3.66% 3.54% 3.43% 3.41%
Core net interest margin (1) 3.73 3.91 3.75 3.50 3.41
Non-interest income to average assets 1.24 0.99 0.66 0.69 0.58
Non-interest expense to average assets 2.83 3.12 2.65 3.04 3.18
Net overhead ratio 1.59 2.13 2.00 2.36 2.60
Net overhead ratio - excluding fraud charge 1.59 1.90 2.00 2.36 2.60
Efficiency ratio 63.66 72.33 68.63 79.75 86.03
Return on average assets 0.79 0.60 0.63 0.53 0.56
Return on average equity 15.24 11.51 11.58 8.68 7.88
Average total assets $ 2,328,032 $1,853,582 $1,496,566 $1,1 77,745 $ 858,084
Average total shareholders' equity 120,995 96,918 81,381 71,906 61,504
Ending loan-to-deposit ratio 89.1% 85.3% 87.3% 80.7% 77.7%
Average loans to average deposits ratio 87.4 87.7 86.6 80.1 80.1
Average interest earning assets to
average interest bearing liabilities 109.35 107.24 106.96 108.92 109.93
Asset Quality Ratios:
Non-performing loans to total net loans 0.63% 0.62% 0.54% 0.55% 0.59%
Non-performing assets to total assets 0.48 0.46 0.41 0.45 0.40
Allowance for possible loan losses to:
Total loans 0.66 0.67 0.69 0.71 0.72
Non-performing loans 105.63 107.75 126.10 129.66 121.64
Common Share Data at end of year:
Market price per common share $ 20.38 $ 10.63 $ 1017 $ 13.09 $ 11.33
Book value per common share $ 9.72 $ 792 % 7.06 $ 6.15 $ 5.65
Common shares outstanding 14,531,665 12,921,592 13,156,207 12,2 24,919 12,177,784
Other Data at end of year:
Number of:
Bank subsidiaries 7 7 6 6 6
Non-bank subsidiaries 3 3 3 2 1
Banking offices 29 28 24 21 17
(1)  The core net interest margin excludes the interest expense associated
with the Company's Trust Preferred Securit ies.

-3-



To our Fellow Shareholder,

Welcome to Wintrust Financial Corporation's sixtinaal report. 2001 was a terrific year for our ygumganization and its growing list of
subsidiaries. During each quarter of 2001, ouraerstrategy generated record levels in the calegof loans, deposits, assets and net
income. This makes us, once again, one of thestagtewing bank groups in the U.S. We also achierednnual return on equity of 15.24%,
the highest annual return on equity in our histang our stock price reached record levels in 280#. we strategically strengthened our full-
service financial provider capabilities with theD20acquisition of Wayne Hummer Investments LLC #ayne Hummer Management
Company. Wintrust Financial is well positioned foe future, and 2002 should be a terrific year a.w

*»** WAYNE HUMMER INVETMENTS LLC LOGO OMITTED ***

We declared our first stock split in January 2003;for-2 split effected in the form of a 50% statikidend, which was paid on March 14,
2002. As required, all share and per share amainoiwn in this report have been restated to reftecstock split.

FIRST, SOME THANK YOU'S

As we have done every year in this report, it ity sight to start off by thanking all of our dedtea employees who continue to provide our
customers with the best service around, bar nond.we would like to thank our clients--banking, éstment, trust, premium finance,
employment agencies--for allowing us to assist théth their financial affairs. We would also like thank our more than 100 directors of
Wintrust Financial Corporation and our subsidiaf@stheir sage advice and community contacts. fmally we'd like to thank our
shareholders, for keeping us focused on what weedt--profitably growing our franchises by deliveyiour unique brand of superior
customer service.

*»** NUMBER OF BANK FACILITIES OMITTED ***
WE'VE COME A LONG WAY IN TEN YEARS

It's humbling to step back and realize that owst frank, Lake Forest Bank & Trust, is only ten ge#d. We've come a long way from that
small, store-front operation which we launched991 Here are some of our accomplishments:

0 We are now a $2.7 billion financial services lmjdcompany.

o We provide commercial and community banking sewito over 50,000 customer households via oundeaek charters and 29 banking
facilities located in some of the best markets liic@go.

0 We can now provide all of the non- banking finahproducts and serv- ices that our customers rireliding retail brokerage, asset
management, trust services, proprietary mutualfpadnuities, insurance and a wide array of othantial products, through the Wayne
Hummer Companies and Wintrust Asset Management @oyng his full array of services will fur ther emttz our ability to compete against
the large national and regional banks and brokereggutions.

0 We also augment our earning assets and fee rexkraugh First Insurance Funding's premium findmneginess and Tricom's payroll
funding and processing business for the tempotaffirsy industry.

*»** ASSET GROWTH BY BANK LINE GRAPH OMITTED ***
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BUILDING SHAREHOLDER VALUE VIA DE NOVO GROWTH

Our de novo community banking growth strategy fased us well. We have created strong communitkibgrfranchises in affluent,
suburban-Chicago markets and have achieved a Eagdenarket share position in all of our mature kats.

Deposit
Market
Initial Share
Bank Opening Rank*
1. Lake Forest Bank & Trust--Lake Forest  12/91 2
2. Hinsdale Bank & Trust--Hinsdale 10/93 2
3. North Shore Community Bank & Trust--
Wilmette 09/94 2

4. Libertyville Bank & Trust--Libertyville 10/95 1

5. Barrington Bank & Trust--Barrington 12/96 2

6. Crystal Lake Bank & Trust--Crystal Lake 12/97 3
7. Northbrook Bank & Trust--Northbrook 11/00 7

* FDIC deposit market share as of June 30, 2001

In our fifth full year as a public corporation, wentinued to make terrific progress on all froftg.balancing growth and improved
profitability, we have been able to achieve sonmgthihat few banks around the country can boasttdhese days--compound growth rates in
both earnings and assets that exceed our peer gyoaparge margin. Our core earnings are growingldy as our portfolio of de novo ban
mature and we reap the benefits of becoming an-dssen organization.

Compound Growth Rat es
lyear 2year 3year 4 year
Total Assets 28.7% 26.9% 26.1% 26.6%
Total Loans 323% 27.0% 27.6% 30.4%
Total Deposits 26.7% 25.8% 23.5% 26.0%
Total Revenue 29.6% 33.7% 31.9% 34.2%
Net Income 34.0%* 39.9% 43.5% 39.7%

* Excludes non-recurring after-tax charge repoite2000
HIDDEN EARNINGS POTENTIAL

Importantly, we believe our de novo growth stratbgg a sizeable hidden earnings potential. Thevidtlg graphs illustrate that as our young
banks mature and preform like our older banks,mernally generated growth rate should continug @ earnings should explode.

*»* NET REVENUE GROWTH BY BANK LINE GRAPH OMITTED * **

A number of trends are worth pointing out. Firsg ave generally been able to grow our recentlpdhitced banks at the same historical rate
as we grew our initial banks. That is because veetlis same proven "recipe” for starting and grovaiagh of our banks. Secondly, we have
also been able to continue to grow our mature bagkedding de novo branches in new markets andawipyg their market penetration in
existing markets. Thirdly, we fully expect that skeyoung banks will follow the same improving ptafility trend line as their maturing
siblings. The earnings performance of our youngkbame enhanced as they mature and grow intoitifeastructure. If we can continue to
achieve increased performance as assets growtghripation will experience significant increasegarnings.

*»** EARNINGS GROWTH BY BANK LINE GRAPH OMITTED ***
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OUTPACING THE MARKETPLACE

The respected market maker, Stifel, Nicolaus & Camyp recently published data for the 57 bank hgidiompanies they regularly track and
this data ranks Wintrust Financial's performance as

o #1-Five year annual compound growth rate in reeen
o #1-Five year annual compound growth rate in egsper share

While some banks are successful in growing eithemiegs by consolidating and shrinking operati@mgjrowing assets with significantly
reduced earnings or lowered share price due tositiqus, very few have been able to simultaneogsbyv both earnings and assets at the
levels we have achieved.

*»** TOTAL SHAREHOLDERS' EQUITY BAR CHART OMITTED **  *

Our stock price ended the year at $20.38 per sha@2% higher than at December 31, 2000. We cendlict sharp upward movement in the
stock price to be long overdue recognition of tleerpany's growth and performance. By contrast,Hernyiear 2001 the Nasdag Composite
Index was down 21% and the Nasdaq Bank Index waslypl0%. We continue to believe that we can achferther increases in
shareholder value over the long term as we contio@xecute our strategy.

*** PICTURE OF 3 EXECUTIVES OMITTED ***
WHAT COMES NEXT
Please enjoy the remainder of our 2001 Annual Repanich highlights the following areas:

o Overall Financial Performance

o Our Subsidiaries--An Update

o0 The Newest Family Member--the Wayne Hummer Corngsan
0 The Future Looks Bright Indeed

o Consolidated Financial Statements and Notes

o Report of Independent Auditors

0 Management's Discussion and Analysis

o Directors & Officers

o Corporate Locations

o Corporate Information

We continue to be grateful for your support of otganization and are enthusiastic about making¢tae 2002 an even better year in terms of
growth in earnings and assets. And we look forwardreaking even more records!

Thank you for being a shareholder.

Sincerely,
John S. Lillard
Chairman

/sl John S. Lillard

Edward J. Wehmer
President & Chief Executive Officer

/'s/ Edward J. Wehner

David A. Dykstra
Senior EVP & Chief Operating Oficer

/s/ David A. Dykstra
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Overall Financial Performance

In 2001 we again achieved record earnings, surddhee$2.7 billion asset level, and recorded 20-40%pound growth rates in all major
financial categories. Here is an overview summagazur financial and other accomplishments durifgl2

*** TOTAL DEPOSITS BAR CHART OMITTED ***
*»** TOTAL NET LOANS BAR CHART OMITTED ***

0 Wintrust generated record earnings for the yadr i fact, had record earnings each quarter duhia year. The Company recorded
earnings of $18.4 million for the year comparedwif1.2 million in 2000, up 65%. Excluding a nowctreing charge in 2000, net income
was up 34% in 2001;

o Net income reached $5.2 million for the quartestesl December 31, 2001, an increase of 35% ove3l&emillion recorded in the fourth
quarter of 2000;

0 On a per share basis, net income totaled $0.38iloked common share for the fourth quarter d20up from $0.29 in the fourth quarter
2000; and, on a year-to-date basis, net incomegramon share totaled $1.27 compared to the $0@8texl in 2000, a 53% increase.
Excluding the aforementioned non-recurring charg2G00, net income per diluted common share ineda8%. Strong growth, despite
increasing our outstanding shares with a commarksiéfering;

o For the twelve months of 2001, return on aveegéty increased to 15.24%, the highest annuatnetn equity rate that our young
Company has achieved. By industry standards, tbatdyvmake us a "high performing" bank group;

o Total assets rose to $2.7 billion as of Decer8tie2001, an increase of $603 million, or 29%, cared to a year ago. We continue to show
strong and consistent asset growth in each of ankdg

o Total deposits reached $2.3 billion as of yeat-2001, an increase of $488 million, or 27%, coragao December 31, 2000;

o Total loans grew to $2.1 billion as of Decemb&r&)01, an increase of $503 million, or 32%, coregdo a year ago;

o Our net overhead ratio, a measure of operatifigjezfcy, improved to 1.50% in the fourth quarté2601 from 1.90% in the prior year
quarter;

o Our asset quality remains strong, as the levabofperforming assets is very manageable;

o In late December, Northbrook Bank & Trust (ouwast de novo bank) moved into its new permaneriitiadit the end of December 20C
it has already surpassed the $85 million asset,lmaking this one of the fastest growing Wintrestnmunity banks ever;

0 We continue to be one of the fastest growing lgaokips in the country, not only in assets, bigdmings and revenues as well;

0 We successfully raised $22 million through a pubffering of our common stock;

o In January 2002, we approved a 29% increaseeise¢mi-annual dividend to $0.06 per common share;

o Also in January 2002, we declared a 3-for-2 sgquik of the Company's common stock;

o In December 2001, we announced an agreementtiracChicago-based Wayne Hummer Investments LLfGl| aervice brokerage
company, and Wayne Hummer Management Company,sat m&nagement and mutual fund firm, for $28 millio cash, stock and deferr
cash payments. We successfully closed this trainseict February 2002.

-7-



FOURTH QUARTER "RUN RATE" INDICATES EVEN GREATER UP SIDE

As a relatively young banking group that is aggresdg growing both assets and earnings, lookinguat'total year" results can understate
true performance. If we were to annualize the fogdarter's net income, we would generate net iecion2002 of $20.7 million, before any
improvement in performance. This would represel?% pro-forma increase in net income over 2001ltedoefore any expected
improvement. If we were to factor in growth, whistreasonable given our track record and the coetiimaturation of our young franchise,
we conclude that Wintrust Financial Corporationidtddiave another impressive year in 2002.

PERFORMANCE VERSUS GOALS

At Wintrust, we set aggressive goals and evaluatgerformance versus those goals. Progressing dsviiaese financial goals over the next
few years will make our Company a high performimglrelative to its peers. In 2001, we made goodnass towards achieving most of
these goals and expect continued improvement agaaung franchises--the community banks and ourrathbsidiaries--grow and mature.
Although our Core Net Interest Margin has decliskghtly this year due to the precipitous cutsnterest rates by the Federal Reserve Bank,
the following performance statistics indicate tatare making overall improvement in the finanpiatformance of the Company.

PERFORMANCE MEASUREMENTS

Our Year ended 12/31,
Goal 20 01 2000 1999
Core Net Interest Margin (1) 4 -45% 3. 73% 3.91% 3.75%
Net Overhead Ratio 15 -2.0% 1. 59% 2.13% 2.00%
Return on Average Equity 20 - 25% 15. 24% 11.51% 11.58%
Return on Average Assets 1.5% 0. 79% 0.60% 0.63%
Earnings per Diluted
Common Share $1. 27 $0.83 $0.73
Non-Performing Assets
as a Percent of Total Assets 0. 48% 0.46% 0.41%

(1) By definition, our Core Net Interest Margin &xdes the impact of interest expense associatddtiét Company's Trust Preferred
Securities offerings.

*** NET INTEREST MARGIN BAR CHART OMITTED ***
NET INTEREST MARGIN AND OTHER INCOME

While the 2001 interest rate environment was vedgtie with eleven rate cuts by the Federal Res&ank during the year, our net interest

margin declined just slightly and still was closggbal. However, our net interest income incre&¥d as compared to the prior year due to
strong growth in our earning asset base. We thialaxe well positioned to deal with this unpreceddmate environment and our net interest
margin should benefit in the event that rates bemgitise in 2002 as forecasted.

One of our strategies is to diversify our revenueasns so we can weather any adverse economictimmttiat may impact a section of our
operating earnings. As a result of this strategy,mmninterest income continues to grow and totaled $28IBon in 2001, an increase of 57
over the prior year. This growth was mainly a restia higher level of fees from originating andlisg residential mortgage loans into the
secondary market, an increase in income from pnenfiiliance receivables which were sold to an unedltird party, and enhanced fee
income received

*»** NET OVERHEAD RATIO BAR CHART OMITTED ***

-8-



from active management of our investment portfolie.a result, our non-interest revenues compri§8d af our net revenues in 2001
compared to 23% in 2000. Look for non-interest neass to improve in 2002 with the addition of theywwaHummer Companies.

ASSET QUALITY IS GOOD AND STABLE

Your management understands that maintaining goetitaquality is extremely important to overall fitability. To that end, we are pleased
to report that non-performing asset levels remelatively low. In fact, our ratio of non-performirggsets as a percentage of total assets has
consistently been below 0.50%. While you read abmarty other banks experiencing higher levels oblemm loans, our conservative lending
strategy is resulting in a low level of non-perfammassets. In fact, a small number of credits atseghe core non-performing loans total.
The small number of such non-performing loans adlovanagement to effectively monitor the statuhe$é credits. Careful underwriting of
loans and diversification of credit risks contridud the low level of problem loans.

SUCCESSFUL CAPITAL OFFERING

In June, we successfully completed an offering,48&,750 shares of common stock at a price of $1)6ed share which generated net capital
to the company of approximately $22.2 million. We aery pleased with the results of the offeringolitwas over subscribed. The additional
capital enables us to continue to grow our commyurainking and financial services franchise. U.Shdgap Piper Jaffray acted as lead
manager of the underwriters for the offering anfe§tNicolaus & Company, Incorporated, Advest,.laod Howe Barnes Investments, Inc.
acted as co-managers.

*** ADVERTISEMENT OMITTED ***
DIVIDEND INCREASE AND A STOCK SPLIT

In January 2002, our Board of Directors approveéraiannual cash dividend of $0.06 per common shargandmg. This dividend was p

on February 19, 2002 to shareholders of record Belaruary 5, 2002. This cash dividend, on an alwetbasis, represents a 28.6% increase
over the $0.093 per share common stock dividend ghaiing 2001. Although we have increased the éivitirate every year since one was
initiated, as a growing company, we continue taireapproximately 90% of our core earnings to féutdre growth and to build our

franchise.

As previously mentioned, the Board of Director®aleclared a 3-for-2 stock split of the Compangisicon stock to be effected in the form
of a 50% stock dividend, payable on March 14, 2@@2hareholders of record as of March 4, 2002s &hour first stock split and is designed
to improve the liquidity of the Company's stock.

*** ADVERTISEMENT OMITTED ***
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Wintrust Financial Corporation Locations
*** | OCATION MAP OMITTED ***
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Our Subsidiaries -- An Update

OUR COMMUNITY BANKS

Each of our community banks and non-bank subseliagcorded record levels in assets and improvenmreearnings in 2001. In recognition
of the outstanding performance of our subsidiarpagement teams and board members, we wanted tmi@alshort update on their
achievements in 2001 and plans for 2002.

LAKE FOREST BANK & TRUST

Lake Forest Bank & Trust(R) (LFB&T), which celebgdtits 10th Anniversary in 2001, reached $702 arilin assets, an increase of $121
million over year ago. Not bad growth for the maetture member of the Wintrust community banks. LAB&erated with an impressive 1
overhead ratio of less than 1.0% and generate@l1&4d.return on average assets in 2001. LFB&T opegisitebanking facilities in Lake Fore
West Lake Forest, Lake Bluff and Highwood. As of3IB01, FDIC data indicated that LFB&T was the #&k (in deposits) in its initial
market area. The Bank of Highwood-Fort Sheridan@jranch of LFB&T that we opened just two years, agnow the #1 bank in its
market. In 2002 we will be launching a new brandighland Park Bank & Trust(TM), in this communitpmediately to the south of our
current marketing area.

*** | AKE FOREST BANK & TRUST EMPLOYEES PICTURE OMIT TED ***
HINSDALE BANK & TRUST

Hinsdale Bank & Trust(R) (HB&T), which was launcheidht years ago, reached $513 million in asse2001, an increase of $112 million
from 2000. This growth rate is impressive for teeand oldest Wintrust community bank. HB&T operatéth an efficient 1.74% net
overhead ratio and generated a 1.16% return orageexssets in 2001. HB&T operates five bankindifiesi in Hinsdale, Clarendon Hills
(Clarendon Hills Bank(R)), Western Springs (The @mity Bank of Western Springs(R)), and Riversidar newest branch, Riverside
Bank(TM), was just opened in January 2002 andfisocd great start. HB&T has grown to be the #2kbarits original market area and just
won the local newspaper's award for the best bautie area.

*** NEW RIVERSIDE BANK FACILITY OMITTED ***
NORTH SHORE COMMUNITY BANK & Trust

North Shore Community Bank & Trust(R) (NSCB&T), whiwas opened seven years ago, reached $563 niillessets in 2001, an incre:

of $113 million over the prior year. NSCB&T opemteith a 1.24% net overhead ratio that is well betbe Wintrust average, and generated
a 0.98% return on average assets. NSCB&T operaten anking facilities in Wilmette, Winnetka, Gtee, and Skokie. In mid-2001,
NSCB&T moved into a more convenient space with ASévice and safe deposit boxes in Winnetka, amgily 2003, is planning to oper
new full service facility with a drive-through fdity in Skokie. NSCB&T has grown to be the #2 bamkts initial market area.

LIBERTYVILLE BANK & TRUST

Libertyville Bank & Trust(R) (LB&T), which openechiOctober 1995, reached $355 million in asset9Dil2an increase of $68 million from
2000. LB&T operated with a 1.18% net overhead ratiell below the Wintrust average, and generat8é@8% return on average assets.
LB&T operates five banking facilities, three locaie Libertyville and two in Wauconda (Wauconda CGoumity Bank). In 2002, Wauconda
Community Bank(R) will be moving into their beautihew permanent facility right across the streetf its key big bank com-
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petitor. LB&T is also in the process of beginniranstruction on a new permanent full service facilit South Libertyville. As of 6/30/01,
LB&T had grown to be the #1 bank in Libertyvilledathe #2 bank in Wauconda.

BARRINGTON BANK & TRUST

Barrington Bank & Trust(R) (BB&T), which was openfie years ago, reached $314 million in asse0idil, an increase of $73 million
over year ago. BB&T operated with a 1.64% net ogachratio, and generated a 0.67% return on aveissgs--impressive for a young bank.
BB&T operates two banking facilities, a main bankBiarrington and a new branch in Hoffman Estatedfrilan Estates Community Bank
(TM), launched in September 2001, is performing/weell and is outpacing our original projection8&T has grown to be the #2 bank in
Barrington. Community Advantage(R), BB&T's condoiaim association lending division, has establisheelfias a market leader in the
Chicago metropolitan area.

CRYSTAL LAKE BANK & TRUST

Crystal Lake Bank & Trust(R) (CLB&T), which commezttoperations four years ago, reached $184 mili@ssets in 2001, an increase of
$59 million over 2000. CLB&T has 39 employees apérated with a 1.68% net overhead ratio. Additiynalrofitability was well ahead of
budget. CLB&T operates four banking facilities inyStal Lake, South Crystal Lake, and McHenry. McHeBank & Trust, launched in
February 2001, is off to a terrific start and idlvedaead of original projections. In 2002, McHemsnk & Trust will be moving into their
spacious new permanent facility. We're sure thestamers (and employees) will like moving out af #50 sq. ft. temporary facility! By the
end of 2001, CLB&T has grown to be the #3 banksmrimary market. CLB&T also launched their Airitrainancing Division in 2001,
generating $6.5 million in small aircraft loans.its a business that we will be aggressively gngwn 2002.

»** NEW NORTHBROOK BANK & TRUST MAIN FACILITY OMITT ED ***
NORTHBROOK BANK & TRUST

Northbrook Bank & Trust(TM) (NB&T), which was opethén late 2000, reached $86 million in assets iD12@n increase of $64 million o\
year ago. This would make NB&T one of the fastestagng Wintrust banks ever. Additionally, this bardached profitability in the 41
quarter of 2001...another record for a Wintrust samity bank. NB&T's staff of dedicated communitynkars moved into its beautiful, new
full-service facility and drive-through in late 2D@ith rave reviews. Deerfield Bank & Trust(TM)peoposed new branch located directly
north of our marketing area, is in developmenht time.

WINTRUST ASSET MANAGEMENT COMPANY

Wintrust Asset Management Company provides trudtamset management services to all of the comreariftat the Banks serve. We
consider these to be some of the best trust mairkéitsois. Despite a difficult investment envitment in 2001, Wintrust Asset Management
grew the number of accounts and increased assé¢s mranagement to $440 million.

Given the demographics of our Banks' marketplasedpok to trust and asset management revenue o lb@going major source of non-
interest income for the Company. In 2002, Wayne Bh@mManagement Company will become part of WintAsget Management. We
believe combining these companies will improveribistion and result in an enhanced array of investnproducts and services for our
customers.
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FIRST INSURANCE FUNDING

FIRST Insurance Funding Corp(R). used 2001 to refdts business and improve its customer servideparfitability. FIRST spent much of
the year reevaluating current customers and errdiatjonships with those that proved to be unpabfié or marginally profitable. FIRST
stopped doing business with more than 1,300 inseragents, returning to its original focus on lamgd middlemarket commercial insuran
agencies.

These changes allowed FIRST to book 20,000 fevaarddan 2001 than in 2000 and increase its avemgedize by 50%. Even with these
reductions, FIRST's total loan volume topped $1l®b, a 21% increase over 2000. With dramaticathproved operations and customer
service, FIRST will spend 2002 increasing its mankeand sales efforts. These efforts, combinedi wit increase in insurance premiums
nationally, should allow FIRST to grow its volunt@gan even greater percentage in 2002.

TRICOM, INC.

In its second full year as a member of the Wintfastily, 2001 was another profitable year for TricdEven in an economy where the
placement of temporary staffing individuals by it's clients was significantly reduced, Tricom \ahte to maintain its net revenue
contribution to the Company at $8.0 million, comgzhto $8.1 million in 2000. After expenses, Tricoamtributed $1.2 million of net income
to the Company in 2001, and on a cash basis, lesdapproximately $4.0 million of earnings to oansolidated results since the date of our
acquisition in October 1999. Accordingly, we contirto be pleased with the return on the investmEWintrust's first acquisition. Tricom
used the downturn in the temporary staffing industr2001 as an opportunity to concentrate on ugigepits systems and delivery
capabilities and stands ready to handle signifitargls of new business as the economy beginctives and temporary staffing individuals
get absorbed back into the marketplace.
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The Newest Family Member -- The Wayne Hummer Compaias

WHO IS WHI?

Since 1931, Chicago-based Wayne Hummer Investnéi@§R) (WHI) has been providing a full-range of @stment products and services
tailored to meet the specific needs of individuaeistors throughout the country. Wayne Hummenigkhrespected name in the brokerage
business that services a very loyal, affluent tlEase. WHI also operates an office in Appletonsansin that was opened in 1936. WHI has
approximately 150 employees, including over 40vachirokers, and is a member of the New York Staathnge, the Chicago Stock
Exchange, the American Stock Exchange and the hdtidssociation of Securities Dealers.

*»** WHI MANAGEMENT PICTURE OMITTED ***

WHI's goal is to help clients define and achiewartfinancial goals. Whether they are setting te@hts on a comfortable retirement,
planning to send their children to college, or viirgextra monthly income, WHI is there to help filthose dreams. WHI's success stems
from the long-lasting relationships that their Istraent Executives develop with clients. Gettinggriow clients by understanding their
individual goals, risk tolerance, and investmeritqaophy is an objective that each WHI Investmexgdutive shares. Because clients know
that advice is always given with their best intefesnind, they have placed a high level of trughwVHI and their Investment Executive.

In 2001, the number of WHI client households isneated to be in excess of 20,000, with over $4dsilin customer assets in custody. WHI's
Appleton, Wisconsin branch has a client base of dy@0 accounts and serves the greater Appletwith over 100 years of investment
experience on staff.

WHO IS WHMC?

Wayne Hummer Management Company(R) (WHMC), estadtisn 1981, is the investment advisory affiliat&\tayne Hummer Investments
and is advisor to the Wayne Hummer family of mufualds. The Wayne Hummer family of funds include Wayne Hummer Growth Fund,
the Wayne Hummer CorePortfolio Fund, the Wayne Hemimcome Fund, and the Wayne Hummer Money MarketlFBoth the Growth
Fund and the CorePortfolio Fund have been recodrageoutperforming mutual funds within their redpdccategories.

** WAYNE HUMMER MANAGEMENT COMPANY EXECUTIVE MANAGE  MENT TEAM PICTURE OMITTED **

With assets in excess of $1.0 billion, the investtmeanagement group provides advisory servicesdiwiduals and institutions, municipal
and taxexempt organizations, including approximately $6@0ion in the Wayne Hummer Mutual Funds. AddititlgaWHMC also provide
portfolio management and continuous financial suipem for a wide-range of pension and profit shgmplans. These defined portfolios are
managed for public and private clients, bank péicdfoand trusts, endowments and foundations, attu tagable and tadeferred portfolios c
individual investors. WHMC managed over $400 millio these portfolios at the end of 2001.
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WHO IS FI?

Focused Investments LLC(R), a NASD member broketéteis a wholly owned subsidiary of WHI and paes a full range of investment
solutions to clients through a network of commuifiised financial institutions throughout the Mid&ge anticipate continued growth and
enhanced resources as a result of synergies cribatedyh the Wintrust affiliation. Focused Investitsewill continue to operate as a wholly
owned subsidiary of WHI.

*»** FOCUSED INVESTMENTS LOGO OMITTED ***
WHAT ARE THE TERMS OF THE TRANSACTION?

The purchase price of $28 million was comprise@®Mmillion of cash, 762,742 shares of Wintrust'siown stock (valued at $15 million) &
$5 million of deferred cash payments to be made avbree-year period subsequent to the closing tlde agreed to also pay additional
contingent consideration upon the attainment dageperformance measures over the next five yéard.to ensure continuity, all former
principals of WHI and WHMC agreed to sign managenesmployment contracts.

The transaction is expected to be slightly acceetivour Wintrust 2002 earnings per share. Additiguositive impact should be experienced
to the extent that amounts currently invested érttoney market mutual fund are transferred intklaaposits and invested in earning assets
at Wintrust banks.

»** WAYNE HUMMER MANAGEMENT COMPANY LOGO OMITTED **  *
HOW WILL THE MERGER WORK? WHAT BRANDING WILL BEUSE D BY THE RESULTING COMPANIES?

The Wayne Hummer brand name is well known and egean the Chicago metropolitan area and its tlese is nationwide. Accordingly,
it makes sense for us to continue to use the Whlymemer name in our brokerage and asset managemperations. As such, during 2002,
we will merge the asset management business of WiAMICWintrust Asset Management Company and creagevaname for the combined
asset management business using the Wayne Humaretithg. WHI will continue operating as Wayne Humnmtestments and will be
managed by the current WHI management team.

WHAT ARE THE BENEFITS TO WINTRUST FINANCIAL CORPORA TION SHAREHOLDERS AND CUSTOMERS?

For Wintrust, this was a transaction with a weigrected Chicago firm with consistent profitabiligysolid investment performance, a loyal
client base, and a strong corporate culture.flilig supported by both parties. The additionalerwe provided by the Wayne Hummer
Companies will further diversify Wintrust's reversteeam and is expected to result in non-interestrne in excess of 40% of total net
revenues, up from the current level of 28%.

Currently, the Wayne Hummer Companies have oved $dillion in a money market mutual fund that woblel beneficial to eventually
migrate into deposits in the Wintrust banks. Ugimese deposits to fund our excess loan productmrdwgenerate attractive spreads and
could significantly increase our earnings per shoceaccomplish this, we plan to offer a superiarket-rate, FDIC-insured, cash
management account in which Wayne Hummer custooagrénvest their liquid assets. We will also ofege balance clients the opportur
to receive up to $700,000 in FDIC insurance by déjng these excess balances in up to seven Wiriawks. This extra-FDIC insurance
product takes strategic advantage of Wintrust'siséand eventually more) bank charters.
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The Future Looks Bright Indeed

Wintrust will now be able to offer full-service WHirokerage services and WH mutual funds to its lmanktrust/investment customers. The
addition of these services allows the Wintrust aigation to take another big step forward in ifoe$ to be a "one-stop" shop for all of its
customers' financial needs. Our Wintrust banks aldb benefit from offering additional banking dsjpp@nd loan products to over 20,000
Wayne Hummer customer households. This mergeralgid help make Wintrust's trust and investmentriass profitable and will result in
over $1.0 billion in assets under direct managermahiding the existing mutual funds.

WHAT ARE THE BENEFITS TO WAYNE HUMMER OWNERS AND CU STOMERS?

This merger gives Wayne Hummer Companies the oppitytto expand market share and earnings at a fastér pace by joining Wintrust
Financial and its group of community banks. Wintsiseven banks and 29 banking facilities provuditeonal distribution channels in high
potential affluent markets. In addition to the afmentioned market-rate FDIC insured cash manageacentint which will provide up to
$700,000 of FDIC insurance per customer,crossngeWHI brokerage and the WHMC family of mutual fertd Wintrust's 50,000 customer
households represents a sizeable growth opportunity

We will be able to offer trust and estate servidgasour trust company powers to Wayne Hummer'stasaaagement and brokerage clients.
These services are currently outsourced by the Walmmer Companies.

NET, NET--WIN, WIN

This transaction is a win-win situation for bothmgoanies and more importantly for our customers.t¥igt is partnering with a company that
has a terrific history and operating culture, aansling growth and profit potential, and a dedicatethagement team. We are both very
excited about this new relationship.

The union of our two companies just feels like adyfit. Wayne Hummer and Wintrust are organizatithrag share similar values. Wayne
Hummer's beliefs regarding the importance of supenistomer service, staying ahead of the curviedmology, and following the highest
ethical standards makes for a good fit. A strongate culture and employee loyalty are pervasivimth companies. And, importantly,
there is very little overlap in the products and/eees that the merging firms offer. It looks likevin/win for both organizations, our
employees, and our customers.

*»** ADVERTISING OMITTED ***
*** ADVERTISING OMITTED ***
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PROFITABLE GROWTH STRATEGIES

At Wintrust, we believe that profitable growth i«ey ingredient in building long-term shareholdatue. Future growth will be fueled by
adhering to a variety of proven successful de ratkategies and new acquisition-related strategiatsvtill enable us to gain market share in
key areas and continue this growth. Some of thieategies may include:

o Growing our existing bank and investment franetidncrease market share by 1) cross sellingiegististomers additional banking,
investment, trust, and other financial servicegt®pacting new customers, and 3) adding new besahd distribution channels;

o Creating new de novo franchises--Introduce nemk&@n high opportunity markets and create newiegrasset niches;

o Partnering with or acquiring existing communignks in high opportunity markets;

o Partnering with or acquiring non-banking finahsi@rvices firms to expand our portfolio of investmh services, asset niches, and fee
revenues;

0 Being "asset driven"--Generating excess earmisgta to augment our community bank lending;

o Continuing to diversify our revenue streams laytstg up or acquiring fee based businesses;

o Bringing money market balances at Wayne Hummteranr banks to profitably fund our excess loaruvad; and,

o Utilizing the internet as an additional distrilout vehicle for current products and a portal taketing and distributing new products.

GROWING OUR BANK AND INVESTMENT FRANCHISES--A HUGE OPPORTUNITY

We have built our de novo franchises from scratith aggressive, hard-hitting consumer marketing ithadludes both customer acquisition
and cross selling programs. With our acquisitiothef Wayne Hummer Companies, we have significantyeased the cross sell
opportunities. Now we can offer our banking custmyefull range of non-bank financial servicesJuding retail brokerage, managed
investments, mutual funds, annuities, insurancesawidle array of other financial services produdtsd we can offer our Wayne Hummer
customers banking and trust products and serwiesalso will grow the Wayne Hummer brand with awass building marketing, targeted
product marketing, and expansion of Wayne Humneridution channels to our affluent bank locationg believe this represents a huge
growth opportunity for the banks and our investnmarhpanies.

*** ADVERTISING OMITTED ***
DE NOVO EXPANSION

We continue to selectively expand our current frages into new high opportunity market areas. Weslgenerally allocated approximately
ten cents per share to de novo growth. Dependirth@®opportunities available in the marketplaceporasion we may deviate from that
amount, but we believe that level of investmeratppropriate. Clearly, the additional market shamgred by this expansion should add to
future earnings growth and increased franchiseevalu

** McB&T LOGO OMITTED ***
In 2001, we opened the following de novo banks lenathiches:

0 McHenry Bank & Trust (branch of Crystal Lake Bafal rust)
o Hoffman Estates Community Bank (branch of BatongBank & Trust)
o Launched Northbrook Bank & Trust new permaneaitifg
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In the near future we plan to open the followinghsand branches: Riverside Bank (a branch of HilesBank & Trust that opened in
January 2002), Highland Park Bank & Trust (a braoichake Forest Bank & Trust), North Shore Commyiiank & Trust-Skokie (a full
service location including a drive through), WaudarCommunity Bank's (a branch of Libertyville BataK rust) new permanent facility,
Libertyville Bank & Trust-South Libertyville's fuervice location, McHenry Bank & Trust's (a branéiCrystal Lake Bank & Trust) new
permanent facility, and bank #8, We have also paset property for Deerfield Bank & Trust, a bran€Northbrook Bank & Trust.

POTENTIAL ACQUISITIONS

We continue to evaluate other Chicagoland commubatyks with the goal of partnering with us by meggiheir community-based bank or
branches into the Wintrust family of banks. As veed said in the past, Wintrust is a logical parfoemany smaller community banks
because of the liquidity and value-added operatibeaefits we could bring, and the fact that we ldallow the bank to continue to operate
locally with their own name and management team.

In addition to the Wayne Hummer acquisition, welaoking at other managed investments acquisitibaswill "bulk up" this important fee
generator. We also continue to look to add earassgt niches, either as start-up operations oughracquisition. This type of growth will
add diversified earning asset and fee-based bussimelses to supplement Wintrust's banking revenues.

As our stock price rises and our "currency" becomeee valuable, acquisitions become a more vialaee for future growth and enhanced
shareholder value. Your management team and Bddddextors are dedicated to being disciplined wébard to pricing potential
acquisitions to be accretive to earnings per shaiewill keep evaluating potential acquisitions avil update you regularly on our progress.

EARNING ASSET NICHES--A KEY STRATEGY TO FUEL OUR GR OWTH

Experience tells us that the typical community beak generate loans from local consumers and $msithesses that represent about 60% of
their lending capacity without compromising cregliality. That's because in most suburban commanitieere are more consumer and small
business deposit opportunities than there are lddost community banks can't overcome this limitatand are unable to grow beyond a
certain size.

*»** ADVERTISING OMITTED ***

We augment our community banks' loan portfoliohwaitiditional earning assets generated by our dpeerning asset niches. This not only
allows us to improve the profitability of our commity banks by optimizing their earning asset base also allows them to diversify their
loan portfolios. Our ability to compete in the frawvill continue to be aided by this asset strategy

*** PIE CHART OMITTED ***
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We generate additional loan volume from a numbespetialty earning asset niches, most of which wexeloped internally:

o Commercial premium finance lending

o Temporary staffing industry financing (acquisitjo
o Indirect auto lending

o Equipment leasing (acquisition)

o Condominium and association lending

o Mortgage warehouse lending

o Small craft aviation lending

THE BENEFITS OF BEING "ASSET DRIVEN"

In 2001, with the help of our growing earning assehes, we again accomplished our objective dfidgpan "asset driven" organization.
Having an excess of loans is beneficial to the Camgfor a number of reasons. It allows us:

o To be more profitable and to fund more aggresgieath. Excess loan volume allows us to immedyjaitelest any new deposit dollars in
loans that have higher interest rates than alt@eahort-term investments. This allows us be namgressive in key markets where we want
to increase market share because we are genesafiigjent higher yielding assets to invest the rimposits;

o To increase revenues on excess loan volume€0h, 2ve sold approximately $245 million of premifimance receivables to an unrelated
financial institution. We anticipate continuinggtpractice in the future as we balance growth @ndiegs. We should note that these assets
are also profitable sources of interest incometaritie extent we have the future liquidity, capéat opportunity to absorb these excess loan
volumes, we could maintain such assets on our bab&gen higher profit levels. Specifically, thessets are well suited for investment of
funds that we anticipate migrating from the Wayneritiner money market fund. Accordingly, as the furigration occurs, the level of loan
sale activity could be less in 2002 than in 2001} a

o To diversify our asset mix into various differémén types, thereby reducing any concentratiocredit risk.
*** HE WEBSITE LOGO OMITTED ***
.COMMUNITY BANKING(TM), WINTRUST STYLE

Our innovative on-line financial services callednanunity banking(TM) helps customers track and i@riinances, all from the comfort of
their home or office, at any time. In 2001, we madseries of enhancements to our community bankkhe financial services including:

0 Check Register--which allows users to better mamayments, maintain their checkbook online, hetpncile these items with their bank
statements, and store up 16 months of checkingooegnmarket account history;

o On-line Mortgage Application--which allows uséwseasily enter their home loan application datdim& and provide quick on-line
approval,

o Customizable User ID--which allows users to cleatigeir User ID's from the bank assigned User o a

o Longer Deposit History--deposit history can noavdueried for last posting date, last 7 days,1&dtansactions, current statement, prior
statement, or all history that is available on-line

OTHER PLANNED TECHNOLOGY INITIATIVES

Our Wintrust banks are firm believers in the vadfienvesting in technology to improve our servieesl improve our operating efficiency. To
that end we have created a Wintrust Informatiorhfietogy Services (WITS) operational facility in MilPark, Illinois, to house the
operational end of a number of technology initiesivHere are our 2002 consumer technology inigativ

0 Statement Processing--new internally producedstant and notices

o Imaging--historical imaged checks and statements

o CheckManager Plus--a better way to manage yaokshvia optional imaged checks with statement
o Annual CD ROM--historical statements and chechges
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We also plan to introduce a number of technologjyaitives for our business customers:

o Improved retail lock box services--additionalltasanagement services

0 i-businessbanking.com--improved on-line busirlesking services

o E-mail statements and check images

o Quarterly and/or annual CD ROM--historical stagems and check images

*¥»** | BUSINESS BANKING LOGO OMITTED ***

MAXSAFE(TM) CD--THE RIGHT INVESTMENT ALTERNATIVE WH  EN BOTH HIGH RETURN AND ADDED SECURITY
ARE IMPORTANT

In 2002, we will begin testing an innovative newdiof investment account--the MaxSafe CD--with setimes the security of a normal CD.
This product leverages our seven bank chartersviayetfalling" deposits in excess of $96,000 inteentWintrust community bank account
Seven banks equal seven times the usual level i Fi3urance for maximum protection. And we carréase this coverage in the future as
we add new banks. In today's volatile marketplt#toe added security of up to $700,000 in FDIC insoesoffers a very relevant and unique
value-added benefit. Our plans are to initiallyadiuce this idea as a value-added jumbo CD, buttaaéy rollout this service to other
products--e.g. cash management and money markat @tsc

INVESTOR RELATIONS PROGRAM

In 2002, we are continuing our investor relationsgpam which includes:

presentations at investor conferences, providitgrimews and story ideas to financial publicatiadistributing investor packages to interes
investors through various programs, and makinggmiesions to interested institutional buyers. Wiele that communicating our story is
important to creating awareness about our Compadyttzereby creating demand for our stock which héllp us raise capital on a cost
effective basis.

We have received a lot of nice compliments on @w mvestor relations web site (www.wintrust.corajnplete with a new look and
sophisticated navigation system and many new festumcluding authorizing Wintrust to automaticatiymail interested investors key reports
and updates when they become available.

Currently, the following respected investment firame now writing research on Wintrust and all arerently recommending the purchase of
Wintrust common stock.

0 Advest, Inc.

0 Howe Barnes Investments, Inc.

o Midwest Research

o RBC Dain Rauscher Capital Markets
o Stifel, Nicolaus & Company, Inc.

o U.S. Bancorp Piper Jaffray

*** MAXSAFE POSTCARD OMITTED ***
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SUMMARY

In summary, we are pleased with the Company'sfgignt growth in 2001. This was a very good yeateinns of executing our strategy of
balancing growth of the balance sheet with growtharnings. For the future, we are confident inaarporate strategy and believe we have
strong momentum going into 2002.

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

*** ADVERTISING OMITTED ***
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CONSOLIDATED FINANCIAL STATEMENTS

WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CONDITION
(In thousands, except share data)

December 3 1,
2001 2000

ASSETS
Cash and due from banks $ 71,575 65,413
Federal funds sold and securities purchased under r esale agreements 51,955 164,641
Interest bearing deposits with banks 692 182
Available-for-sale securities, at fair value 385,350 193,105
Loans, net of unearned income 2,061,383 1 ,558,020

Less: Allowance for possible loan losses 13,686 10,433

Net loans 2,047,697 1 ,547,587
Premises and equipment, net 99,132 86,386
Accrued interest receivable and other assets 38,936 34,722
Goodwill and other intangible assets, net of accumu lated

amortization of $1,918 in 2001 and $1,233 in 200 0 10,085 10,770

Total assets $ 2,705,422 2 ,102,806
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Non-interest bearing $ 254,269 198,319
Interest bearing 2,060,367 1 ,628,257

Total deposits 2,314,636 1 ,826,576
Short-term borrowings 28,074 43,639
Notes payable 46,575 27,575
Federal Home Loan Bank advances 90,000 -
Long-term debt - trust preferred securities 51,050 51,050
Accrued interest payable and other liabilities 33,809 51,690

Total liabilities 2,564,144 2 ,000,530
Shareholders' equity:

Preferred stock, no par value; 20,000,000 shares authorized, of which 100,000

shares are designated as Junior Serial Prefer red Stock A; no shares issued

and outstanding at December 31, 2001 and 2000 -- --
Common stock, no par value; $1.00 stated value; 30,000,000 shares authorized;

14,531,665 and 13,285,042 issued at December 3 1, 2001 and 2000, respectively 14,532 13,285
Surplus 97,956 79,282
Common stock warrants 99 100
Treasury stock, at cost; 363,450 shares at Decem ber 31, 2000 - (3,863)
Retained earnings 30,995 13,835
Accumulated other comprehensive loss (2,304) (363)

Total shareholders' equity 141,278 102,276

Total liabilities and shareholders' equity $2,705,422 2 ,102,806

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

Years Ended

2001 20 00 1999
INTEREST INCOME
Interest and fees on loans $ 149,057 130, 910 97,270
Interest bearing deposits with banks 10 26 204
Federal funds sold and securities purchased under resale agreements 5,632 1, 627 1,536
Securities 11,756 15, 621 10,321
Total interest income 166,455 148, 184 109,331
INTEREST EXPENSE
Interest on deposits 83,503 78, 670 56,026
Interest on short-term borrowings and notes payab le 2,845 4, 371 2,633
Interest on Federal Home Loan Bank advances 942 - -
Interest on long-term debt - trust preferred secu rities 5,151 4, 143 2,938
Total interest expense 92,441 87, 184 61,597
NET INTEREST INCOME 74,014 61, 000 47,734
Provision for possible loan losses 7,900 5, 055 3,713
Net interest income after provision for possib le loan losses 66,114 55, 945 44,021
NON-INTEREST INCOME
Fees on mortgage loans sold 7,831 2, 911 3,206
Service charges on deposit accounts 2,504 1, 936 1,562
Trust and asset management fees 1,996 1, 971 1,171
Gain on sale of premium finance receivables 4,564 3, 831 1,033
Administrative services revenue 4,084 4, 402 996
Net available-for-sale securities gains (losses) 337 (40) 5
Fees from covered call options 4,344 882 441
Other 3,138 2, 413 1,394
Total non-interest income 28,798 18, 306 9,808
NON-INTEREST EXPENSE
Salaries and employee benefits 35,628 28, 119 20,808
Equipment expense 6,297 5, 101 3,199
Occupancy, net 4,821 4, 252 2,991
Data processing 3,393 2, 837 2,169
Advertising and marketing 1,604 1, 309 1,402
Professional fees 2,055 1, 681 1,203
Amortization of intangibles 685 713 251
Premium finance defalcation - 4, 320 -
Other 11,300 9, 471 7,655
Total non-interest expense 65,783 57, 803 39,678
Income before income taxes and cumulative effect of accounting change 29,129 16, 448 14,151
Income tax expense 10,436 5, 293 4,724
Income before cumulative effect of accounting chang e 18,693 11, 155 9,427
Cumulative effect of change in accounting for deriv atives, net of tax of $161 254 - -
NET INCOME $ 18,439 11, 155 9,427
BASIC EARNINGS PER SHARE:
Income before cumulative effect of accounting cha nge $ 136 0 85 0.76
Cumulative effect of accounting change, net of ta X 0.02 - -
Net income per common share - Basic $ 134 0 85 0.76
DILUTED EARNINGS PER SHARE:
Income before cumulative effect of accounting cha nge $ 129 0 83 0.73
Cumulative effect of accounting change, net of ta X 0.02 - -
Net income per common share - Diluted $ 127 0 83 0.73

See accompanying notes to consolidated financssients
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDEREQUITY

(In thousands, except share data)

Compre-
hensive
income
(loss)

Balance at December 31, 1998 $1

Comprehensive income:
Net income $ 9,427
Other comprehensive loss, net of tax:
Unrealized losses on securities, net of
reclassification adjustment (2,220)
Comprehensive income 7,207
Common stock issuance, net of costs
Common stock issued upon
exercise of stock options
Common stock issued through
employee stock purchase plan

Balance at December 31, 1999 1

Comprehensive income:
Net income 11,155
Other comprehensive income, net of tax:
Unrealized gains on securities, net of
reclassification adjustment 1,908
Comprehensive Income 13,063
Cash dividends declared on common stock
Purchase of 363,450 shares
of common stock
Common stock issued upon
exercise of stock options
Common stock issued through
employee stock purchase plan

Balance at December 31, 2000 1

COMPREHENSIVE INCOME:
NET INCOME 18,439
OTHER COMPREHENSIVE LOSS, NET OF TAX:
UNREALIZED LOSSES ON SECURITIES, NET OF
RECLASSIFICATION ADJUSTMENT  (1,378)
UNREALIZED LOSSES ON DERIVATIVE
INSTRUMENTS (563)
COMPREHENSIVE INCOME $ 16,498
CASH DIVIDENDS DECLARED ON COMMON STOCK

COMMON STOCK ISSUANCE, NET OF COSTS
COMMON STOCK ISSUED UPON
EXERCISE OF STOCK OPTIONS
COMMON STOCK ISSUED THROUGH
EMPLOYEE STOCK PURCHASE PLAN
CONVERSION OF COMMON STOCK WARRANTS

BALANCE AT DECEMBER 31, 2001 $1

Common

A

Common Retained co

stock Treasury earnings

stock Surplus warrants stock (deficit)

2,225 68,803 100 - (5872)
- - - - 9,427
871 9,113 - - -
48 355 - - -
12 136 - - -
3,156 78,407 100 - 3,555
- - - - 11,155
- - - - (875)
- - - (3,863) -
115 763 - - -
14 112 - - -
3285 79282 100 (3,863) 13,835
- - - - 18,439
- - - - (1,279)
1,125 17,234 - 3,863 -
106 1,190 - - -
15 239 - - -
1 1 @1 - -
4532 97,956 99 - 30,995

See accompanying notes to consolidated financsgsients

-24-

ccumulated
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mprehensive Total
income shareholders
(loss)  equity

(51) 75,205

- 9,427

(2,220)  (2,220)

- 9,984
- 403

(2,271) 92,947

- 11,155

1,908 1,908

- (875)
- (3,863)
- 878

(363) 102,276

- 18,439

(1,378)  (1,378)

(563)  (563)

- (1,279)
- 22222
- 1,206
- 254
- 11



WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Ye
2001
OPERATING ACTIVITIES:
Net income $ 18,439
Adjustments to reconcile net income to net cash
used for, or provided by, operating activities
Cumulative effect of accounting change 254
Provision for possible loan losses 7,900
Depreciation and amortization 8,082
Deferred income tax expense (benefit) 1,791
Net (accretion) amortization of securities (578)
Originations of mortgage loans held for sale (515,170)
Proceeds from sales of mortgage loans held for sa le 482,690
Gain on sale of premium finance receivables (4,564)
Purchase of trading securities (17,662)
Proceeds from sale of trading securities 17,678
Gain on sale of trading securities (16)
(Gain) loss on sale of Available-for-Sale securit ies (337)
(Gain) loss on sale of premises and equipment, ne t (209)
Increase in accrued interest receivable and other assets, net (6,031)
Increase (decrease) in accrued interest payable a nd other liabilities, net (17,720)
NET CASH PROVIDED BY (USED FOR) OPERATING ACTIVITIE S (25,453)
INVESTING ACTIVITIES:
Proceeds from maturities of Available-for-Sale se curities 484,292
Proceeds from maturities of Held-to-Maturity secu rities -
Proceeds from sales of Available-for-Sale securit ies 1,260,838
Purchases of Available-for-Sale securities (1,938,546)
Proceeds from sales of premium finance receivable s 244,684
Acquisition of Tricom Inc , net of cash acquired -
Net (increase) decrease in interest bearing depos its with banks (510)
Net increase in loans (715,894)
Purchases of premises and equipment, net (19,934)
NET CASH USED FOR INVESTING ACTIVITIES (685,070)
FINANCING ACTIVITIES:
Increase in deposit accounts 488,060
Increase (decrease) in short-term borrowings, net (15,565)
Increase in notes payable, net 19,000
Proceeds from Federal Home Loan Bank advances 90,000
Proceeds from trust preferred securities offering --
Issuance of common stock, net of issuance costs 22,222
Common stock issued upon exercise of stock option s 1,296
Common stock issued through employee stock purcha se plan 254
Proceeds from conversion of common stock warrants 11
Purchase of common stock -
Dividends paid (1,279)
NET CASH PROVIDED BY FINANCING ACTIVITIES 603,999
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S (106,524)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 230,054
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 123,530
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid during the year for:
Interest $ 92,802
Income taxes, net 8,023
Acquisition of Tricom, Inc of Milwaukee:
Fair value of assets acquired -
Goodwill recorded from acquisition -
Fair value of liabilities assumed -
NON-CASH INVESTING ACTIVITIES:
Common stock issued for acquisition of Tricom, In ¢ of Milwaukee -
Transfer to other real estate owned from loans 244

See accompanying notes to consolidated financsdsients
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1,775 (490)
(161,017)  (263,857)
158,716 273,765

(3831)  (1,033)

(2,940)  (5,558)

2,945 5,567
(5) 9)
40 (5)
18 -
(404)  (3,585)
28,120 5,580

235275 368,889
- 5,000
675458 15,166
(896,922)  (383,723)
229277 68,875
—-  (4227)
2,365 5,316
(506,321)  (346,778)
(19,459)  (17,217)

362,954 234,468
(16,204) 41,254

19,225 8,350
20,000 -
- 5,984
878 403
126 148
(3,863) -
(875) -



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DESCRIPTION OF THE BUSINESS

Wintrust Financial Corporation ("Wintrust" or "Coiapy") is a financial services holding company catiseengaged in the business of
providing community banking services, trust andetiment services, commercial insurance premiunmding, short-term accounts
receivable financing, and certain administrativerises, such as data processing of payrolls, bilind cash management services. Wintrust
provides banking services to customers in the Guicaetropolitan area through its seven wholly-owhadking subsidiaries (collectively,
"Banks"), all of which started as de novo institas, including Lake Forest Bank & Trust CompanyaKe Forest Bank"), Hinsdale Bank &
Trust Company ("Hinsdale Bank"), North Shore ComityuBank & Trust Company ("North Shore Bank"), Libgrille Bank & Trust
Company ("Libertyville Bank"), Barrington Bank & Uist Company, N.A. ("Barrington Bank"), Crystal LaRank & Trust Company, N.A.
("Crystal Lake Bank") and Northbrook Bank & Trusti@pany ("Northbrook Bank™). Wintrust provides trastd investment services at each
of the Wintrust banks through Wintrust Asset Mamagat Company, N.A. ("WAMC"). The Company providé@sahcing for the payment of
commercial insurance premiums ("premium financeirables"), on a national basis, through First tasae Funding Corp. ("FIFC"), a
wholly-owned subsidiary of Crabtree Capital Corpiora ("Crabtree™), which is a wholly-owned subsigiaf Lake Forest Bank. Tricom, Inc.
("Tricom"), a wholly-owned subsidiary of Hinsdaleigk, provides short-term accounts receivable fiman€'Tricom finance receivables")
and value-added out-sourced administrative servateh as data processing of payrolls, billing emsh management services, to temporary
staffing service clients located throughout thetehiStates.

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accounting and reporting policies of Wintrusd &s subsidiaries conform to generally acceptambanting principles in the United States
and prevailing practices of the banking industrytie preparation of the consolidated financiaiesteents, management is required to make
certain estimates and assumptions that affectegherted amounts contained in the consolidated iahstatements. Management believes
that the estimates made are reasonable; howewargeh in estimates may be required if economi¢t@ra@onditions change beyond
management's expectations. Reclassifications tdiogsrior year amounts have been made to confatmthe current year presentation. The
following is a summary of the more significant agnting policies of the Company.

Principles of Consolidation

The consolidated financial statements of Wintrastude the accounts of the Company and its sub&diaAll significant intercompany
accounts and transactions have been eliminatdwindnsolidated financial statements.

Stock Split

On January 24, 2002, the Board of Directors dedlar8-for2 stock split of the Company's common stock, teffiected in the form of a 50
stock dividend, payable on March 14, 2002 to shaldehis of record as of March 4, 2002. In accordanmitie Statement of Accounting
Standard (SFAS) 128, "Earnings Per Share", allshare computations and references to number oésipaesented in this report have been
restated to reflect the stock split.

Cash Equivalents

For purposes of the consolidated statements offtash, Wintrust considers cash on hand, cash itntise process of collection, non-
interest bearing amounts due from corresponderitshdederal funds sold and securities purchasedrumgale agreements to be cash
equivalents.

Securities

The Company classifies securities upon purchaseaénof three categories:

trading, held-to-maturity, or available-for-saleading securities are bought principally for thegmse of selling them in the near term. Held-
to-maturity securities are those debt securitiastiich the Company has the ability and positivernto hold until maturity. All other
securities are currently classified as availablestie as they may be sold prior to maturity.

Held-to-maturity securities are stated at amortizest which represents actual cost adjusted fonjr®a amortization and discount accretion
using methods that approximate the effective istemeethod. Available-for-sale securities are statefdir value. Unrealized gains and losses
on available-for-sale securities, net of relategt$a are included as accumulated other comprelemsiome and reported as a separate
component of shareholders' equity.

Trading account securities are stated at fair vdReéalized and unrealized gains and losses froes saild fair value adjustments are included
in other non-interest income. The Company did naintain any trading account securities at Decer8heP001 or 2000.
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A decline in the market value of any available-$ate or held-to-maturity security below cost tisatiéemed other than temporary is charged
to earnings, resulting in the establishment ofw oest basis for the security. Interest and diviigincluding amortization of premiums and
accretion of discounts, are recognized as inténestne when earned. Realized gains and lossegdarities classified as available-for-sale
are included in non-interest income and are derigdg the specific identification method for detéring the cost of securities sold.

Securities Purchased Under Resale Agreements anuitis Sold Under Repurchase Agreements

Securities purchased under resale agreements amdties sold under repurchase agreements areapnieeated as collateralized financing
transactions and are recorded at the amount ahwhécsecurities were acquired or sold plus accintedest. Securities, generally U.S.
government and Federal agency securities, pledgedlmteral under these financing arrangementsatdre sold by the secured party. The
fair value of collateral either received from oppided to a third party is monitored and additiooallateral obtained or requested as deemed
appropriate.

Loans and Allowance for Possible Loan Losses

Loans, which include premium finance receivablegdm finance receivables and lease financingrecerded at the principal amount
outstanding. Interest income is recognized whenezhroan origination fees and certain direct adgjon costs associated with loans reta
in the portfolio are deferred and amortized overdgkpected life of the loan as an adjustment tyild using methods that approximate the
effective interest method. Finance charges on pnenfinance receivables are earned over the tertmedban based on actual funds
outstanding, beginning with the funding date, usingethod which approximates the effective yieldhod.

Mortgage loans held for sale are carried at thestoaf aggregate cost or market, after consideratforlated loan sale commitments, if any.
Fees received from the sale of these loans integhendary market are included in non-interestrireo

Interest income is not accrued on loans where nenagt has determined that the borrowers may bdeitameet contractual principal
and/or interest obligations, or where interestrargipal is 90 days or more past due, unless thrda@re adequately secured and in the pre
of collection. Cash receipts on non-accrual loaasganerally applied to the principal balance uh# remaining balance is considered
collectible, at which time interest income may beagnized when received.

The allowance for possible loan losses is mainthate level believed adequate by management tr gopebable losses inherent in the
portfolio and is based on an assessment of indiipgroblems loans, actual and anticipated lossréxpee, current economic events and o
pertinent factors. Determination of the allowarg@herently subjective as it requires significastimates, including the amounts and timing
of expected future cash flows on impaired loansesttnated losses on pools of homogeneous loaes lmeshistorical loss experience,
delinquency levels and current economic trendsstimating potential losses, the Company evallates for impairment in accordance w
SFAS 114, "Accounting by Creditors for Impairmehtd.oan". A loan is considered impaired when, base current information and ever
it is probable that a creditor will be unable tdlect all amounts due. Impaired loans are generahysidered by the Company to be
commercial and commercial real estate loans tlebhanaccrual loans, restructured loans or loans withgipal and/or interest at risk, evel
the loan is current with all payments of principat interest. Impairment is measured by estimatiadair value of the loan based on the
present value of expected cash flows, the marke¢ jof the loan, or the fair value of the undertyollateral. If the estimated fair value of
loan is less than the recorded book value, a vialuailowance is established as a component chlftbevance for possible loan losses.

Mortgage Servicing Rights

The Company originates mortgage loans for salb@ésecondary market, the majority of which are satout retaining servicing rights.
There are certain loans, however, that are origthahd sold to a governmental agency, with seryidghts retained. Mortgage servicing
rights associated with loans originated and solter servicing is retained, are capitalized anblided in other assets in the consolidated
statements of condition. The Company capitalizesigihts to service these originated mortgage |@atise time of sale. The capitalized ve
of loan servicing rights is amortized in proportimn and over the period of, estimated net futergising revenue. Mortgage servicing rights
are periodically evaluated for impairment. For msgs of measuring impairment, the servicing rigigsstratified into
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pools based on loan type, interest rate and tenmpairment represents the excess of the remainipitatiaed cost of a stratified pool over its
fair value, and is recorded through a valuatioovedince. The fair value of each servicing rightsl g@calculated based on the present vali
estimated future cash flows using a discount ratereensurate with the risk associated with that,pgieen current market conditions.
Estimates of fair value include assumptions aboepayment speeds, interest rates and other fagtoch are subject to change over time.
Changes in these underlying assumptions could dhedair value of mortgage servicing rights, anel telated valuation allowance, if any, to
change significantly in the future.

Sales of Premium Finance Receivables

Transfers of premium finance receivables to anlated third party are recognized as sales in aecma with SFAS 140, "Accounting for
Transfers and Servicing of Financial Assets andnigkishment of Liabilities." The Company recogniassa gain the difference between the
proceeds received and the allocated cost basieedbans. The cost basis of the loans is deterntigesdlocating the Company's initial
investment in the loan between the loan and thepamyls retained interests, based on their relfdivevalues. The retained interests include
assets for the servicing rights and interest ofrlp ess a liability for the Company's guarant&iigation pursuant to the terms of the sale
agreement. The net retained interest is includedhar assets. If actual cash flows are less teamated, the net retained interest would be
impaired and charged to earnings. Loans sold isetti@nsactions have terms of less than twelvehlspresulting in minimal prepayment
risk.

Premises and Equipment

Premises and equipment are stated at cost lesmatated depreciation and amortization. Depreciatiot amortization are computed using
the straight-line method over the estimated udefe$ of the related assets. Expenditures for magilitions and improvements are
capitalized, and maintenance and repairs are ctidogexpense as incurred. Internal costs relatétet@onfiguration and installation of new
software and the modification of existing softw#rat provides additional functionality are capitetli and amortized over periods of three to
five years. Equipment owned and subject to leasorgracts characterized as operating leases isralkmled in premises and equipment.

Other Real Estate Owned

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

Intangible Assets

Goodwill, representing the cost in excess of tlievialue of net assets acquired, is primarily aized on a straight-line basis over periods of
fifteen to twenty years. The Company periodicallpleates the carrying value and remaining amoitingteriod of intangible assets and
other long-lived assets for impairment, and adjtigtscarrying amounts, as appropriate.

Effective January 1, 2002, the Company adopted SHS "Goodwill and Other Intangible Assets," whiattanges the way goodwill and
certain other intangible assets are recognizechandunted for in the consolidated financial stateeSee Note 2 for further discussion of
the impact of this new accounting pronouncemertherCompany's financial statements.

Derivative Instruments

The Company enters into derivative transactionscipally to protect against the risk of adverse@ur interest rate movements on the future
cash flows or the value of certain assets andliligisi Effective January 1, 2001, the Company &eldSFAS 133, "Accounting for Derivati
Instruments and Hedging Activates," which requtres all derivative instruments be recorded indtegement of condition at fair value. The
accounting for changes in the fair value of a ddiixe instrument depends on whether it has beegnbted and qualifies as part of a hedging
relationship and further, on the type of hedgirlgtienship. Derivatives owned at the time of adoptivere not designated as hedges pursuan
to SFAS 133, and resulted in a charge of $254,800df tax) to reflect the cumulative effect ofaatounting change in the Consolidated
Statements of Income.

Derivative instruments designated in a hedge matiip to mitigate exposure to changes in thevilire of an asset or liability attributable to
a particular risk, such as interest rate risk,camsidered fair value hedges. Derivative instrumeiesignated in a hedge relationship to
mitigate exposure to variability in expected futaesh flows, or other types of forecasted transastiare considered cash flow hedges. The
Company formally documents relationships betweeivdtve instruments and
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hedged items, as well as its risk-management abgeand strategy for undertaking each hedge traiosac

Fair value hedges are accounted for by recordiadain value of the derivative instrument and thie ¥alue related to the risk being hedge
the hedged asset or liability on the balance shitbtcorresponding offsets recorded in the incotagesnent. Cash flow hedges are accounted
for by recording the fair value of the derivativistrument on the balance sheet with a corresporaffegt recorded in other comprehensive
income, net of tax. Amounts are reclassified frdimeo comprehensive income to interest expenseeipdhiod or periods the hedged
forecasted transaction affects earnings. Derivatisguments that do not qualify as hedges purstea8FAS 133 are reported at fair value

the changes in fair value are recognized in easn@ggnoninterest income or noninterest expens@epriate, during the period of the
change.

Under both the fair value and cash flow hedge stesiechanges in the fair value of derivatives emtsidered to be highly effective in
hedging the change in fair value or the expectsti daws of the hedged item are recognized in egsas noninterest expense during the
period of the change.

Trust Preferred Securities Offering Costs

In connection with the Company's October 1998 ame 2000 offerings of Cumulative Trust Preferredusigies ("Trust Preferred
Securities"), approximately $1.4 million and $1.1lion, respectively, of offering costs were incedr, including underwriting fees, legal and
professional fees, and other costs. These costa@duneled in other assets and are being amortized aten year period as an adjustment of
interest expense using a method that approximagesftective interest method. See Note 12 for &rrthformation about the Trust Preferred
Securities.

Trust Assets

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

Income Taxes

Wintrust and its subsidiaries file a consolidatedi€ral income tax return. The subsidiaries profadéncome taxes on a separate return basis
and remit to Wintrust amounts determined to beenily payable.

Wintrust and subsidiaries record income taxes utigersset and liability method. Deferred tax asaetl liabilities are recognized for the
estimated future tax consequences attributabléferehces between the financial statement carrgimgpunts of existing assets and liabilities
and their respective tax bases. Deferred tax aasetfiabilities are measured using currently esthtax rates in effect for the years in which
those temporary differences are expected to beseeed or settled. The effect on deferred tax asseddiabilities of a change in tax rates is
recognized in income in the period that includesdghactment date.

Stock Option Plans

The Company follows APB Opinion No. 25, "Accountifoy Stock Issued to Employees," and related im&tgtions in accounting for its

stock option plans. Since the exercise price abogtgranted is equal to the market value of theksbn the grant date, no compensation cost
is required. The Company follows the disclosuraimegments of SFAS 123, "Accounting for Stock-Ba&emnpensation”, rather than the
recognition provisions of SFAS 123, as allowed iy $tatement. Further disclosures are presentddtia 15.

Advertising Costs

All advertising costs incurred by the Company aqeemsed in the period in which they are incurred.
Start-up Costs

Start-up and organizational costs are expensdtkiperiod in which they are incurred.

Earnings per Share

Basic earnings per share excludes dilution andnspuited by dividing income available to common shalders by the weighted-average
number of common shares outstanding for the pebddted earnings per share reflects the potenilation that could occur if securities or
other contracts to issue common stock were exefdseonverted into common stock or resulted inigsaance of common stock that then
shared in the earnings of this entity.
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(2) RECENT ACCOUNTING PRONOUNCEMENTS
Business Combinations

In June 2001, the Financial Accounting Standardsr@dssued SFAS 141, "Business Combinations," wheptaces APB Opinion 16. SFAS
141 requires all business combinations be accodotday the purchase method and eliminates theipgaf-interests method of accounting
for business combinations initiated after June2B1.

While SFAS 141 will affect how future business comabions are accounted for and disclosed in thanfiral statements, the issuance of the
new guidance had no effect on the Company's restiiperations, financial position, or liquidity rdog 2001.

Gooduwill and Other Intangible Assets

In conjunction with the issuance of the new guidafwr business combinations, the Financial Accan8tandards Board also issued SFAS
142, "Goodwill and Other Intangible Assets," whaatdresses the accounting and reporting for acqgmwedwill and other intangible assets
and supercedes APB Opinion 17.

Under the provisions of SFAS 142, goodwill and @ierbther intangible assets which do not possede fiiseful lives, will no longer be
amortized into net income but rather will be tesietbast annually for impairment based on spegificlance provided in the Statement.
Intangible assets determined to have finite livésoentinue to be amortized over their estimatseéful lives and also continue to be subject
to impairment testing.

The provisions of SFAS 142 were adopted by the Gomgffective January 1, 2002. Application of tlkmamortization provision of the
Statement is expected to reduce noninterest exgmnapproximately $607,000, resulting in an incesiasnet income of approximately
$413,000, in 2002 as compared to 2001. SFAS 14#rexya transitional impairment test be appliedltgoodwill and other indefinite-lived
intangible assets within the first half of 2002 amy resulting impairment loss be reported as agd#n accounting principle. Management
does not currently expect any impairment to refsafh such testing.

In general, application of the new provisions masult in more income statement volatility due @ plotential periodic recognition of
impairment losses, which are likely to vary in amband regularity, for goodwill and other indefaiived intangible assets, versus reducing
those assets through the recognition of recurdngsistent amortization amounts.

(3) SECURITIES

A summary of the securities portfolio presentinggiag amounts and gross unrealized gains and dassef December 31, 2001 and 2000 is
as follows (in thousands):

December 31, 2001 D ecember 31, 2000
Gross Gross Gross Gross
Amortized unrealized unrealized Fair Amortized un realized unrealized Fair
cost gains  losses Value cost gains  losses Value
Available-for-sale:
U S Treasury $ 3,045 3 - 3,048 29,987 45 (45) 29,987
U S Government agencies 151,911 295 (21) 152,185 61,937 57 (123) 61,871
Municipal securities 6,507 179 - 6,686 5,020 130 (8) 5,142
Corporate notes and other 26,691 599 (1,395) 25,895 30,208 31 (1,042) 29,197
Mortgage-backed securities 184,483 761 (3,819) 181,425 54,182 239 (147) 54,274
Federal Reserve/FHLB stock
and other equity securities 15,384 727 - 16,111 12,358 317 (41) 12,634
Total available-for-sale securities $ 388,021 2,564 (5,235) 385,350 193,692 819 (1,406) 193,105

The amortized cost and fair value of securitiesfddecember 31, 2001 and 2000, by contractual ntgtare shown in the following table.
Contractual maturities may differ from actual métes as borrowers may have the right to call pageobligations with or without call or
prepayment penalties. Mortgage-backed securitesairincluded in the maturity categories in tHéofeing maturity summary as actual
maturities may differ from contractual maturitieschuse the underlying mortgages may be calledepajat without any penalties.
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December 31, 2001 De cember 31, 2000

Amortized Fair Am ortized Fair
Cost Value Cost Value
(in thousands)
Available-for-sale securities:
Due in one year or less $ 139,245 139,591 58 ,515 58,392
Due in one to five years 32,971 32,979 51 ,159 51,116
Due in five to ten years 3,032 3,181 4 ,579 4,707
Due after ten years 12,906 12,063 12 ,899 11,982
Mortgage-backed securities 184,483 181,425 54 ,182 54,274
Federal Reserve/FHLB stock
and other equity securities 15,384 16,111 12 ,358 12,634
Total available-for-sale securities $ 388,021 385,350 193 ,692 193,105

In 2001, 2000 and 1999, the Company had grosszeghijains on sales of available-for-sale securitied524,000, $79,000 and $19,000,
respectively. During 2001, 2000 and 1999, groskzeshlosses on sales of available-for-sale saesribtaled $187,000, $119,000 and
$14,000, respectively. Proceeds from sales of abl@ifor-sale securities during 2001, 2000 and 19@%e $1,260,838,000, $675,458,000
and $15,166,000, respectively. At December 31, 20@12000, securities having a carrying value d5$481,000 and $116,774,000,
respectively, were pledged as collateral for putképosits, trust deposits and securities sold uregrirchase agreements.

(4) LOANS

A summary of the loan portfolio at December 31,2@6d 2000 is as follows (in thousands):

2001 2000
Core loans:
Commercial and commercial real estate $ 1,007,580 647,947
Home equity 261,049 179,168
Residential real estate 182,945 141,919
Installment and other 59,157 51,995
Total core loans 1,510,731 1,021,029
Niche loans:
Premium finance receivables 348,163 313,066
Indirect auto 184,209 203,571
Tricom finance receivables 18,280 20,354
Total niche loans 550,652 536,991
Total loans, net of unearned income $ 2,061,383 1,558,020

Residential real estate loans include mortgageslbeid for sale totaling $42.9 million and $10.4liom at December 31, 2001 and 2000,
respectively. The significant increase in mortgkogas held for sale in 2001 reflects heavy origoravolumes driven by the low interest rate
environment and a strong local housing market.

Certain real estate and home equity loans withneala totaling approximately $312.8 million and $D4@iillion, at December 31, 2001 and
2000, respectively, were pledged as collaterattwuse the availability of borrowings from certaiederal agency banks. The majority of these
pledged loans are included in a blanket pledgeuefifying loans by four of the Banks to the Fedétame Loan Bank (FHLB). The increase
in pledged loans at December 31, 2001 compareduktprevious year end is due to the general inclieagpealifying loans under those blanket
pledge agreements as well as only three of the 8haking entered into such agreements at Decemb@080. At December 31, 2001, the
Banks borrowed $90.0 million from the FHLB in cootien with these collateral arrangements. See Nbteor a summary of these
borrowings.

The Company's core loan portfolio is generally casgul of loans to consumers and small to mediumdsimisinesses located within the
geographic market areas that the Banks serve. ithe premium finance and Tricom receivables pddfoare made to customers on a
national basis and the niche indirect auto loaagganerated through a network of local automole@ats. As a result, the Company strive
maintain a loan portfolio that is diverse in terafigoan type, industry, borrower and geographicoemtrations. Such diversification reduces
the exposure to economic downturns that may occdifierent segments of the economy or in diffeiiedustries.

It is the policy of the Company to review each pexdive credit in order to determine the appropriass and, when required, the adequacy o
security or collateral necessary to obtain in mgkirioan. The type of collateral, when required| vary in ranges from liquid assets to real
estate. The Company seeks to assure access te@|lan the event of default, through adherencgtate lending laws and the Company's
credit monitoring procedure
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Certain officers and directors of Wintrust andsitdsidiaries and certain corporations and indiMgltglated to such persons borrowed funds
from the Banks. These loans were made at subdtaittia same terms, including interest rates arthmal, as those prevailing at the time
for comparable transactions with other borrowersolforward of these loans during 2001 is as feto(in thousands):

Balance at December 31, 2000
New loans and advances
Maturities and paydowns

Balance at December 31, 2001

(5) ALLOWANCE FOR POSSIBLE LOAN LOSSES

A summary of the activity in the allowance for pibts loan losses for the years ended December(®11,,2000, and 1999 is as follows (in

thousands):

Year E

2001
Allowance at beginning of year $ 10,433
Provision 7,900
Acquired allowance for loan losses -
Charge-offs (5,322)
Recoveries 675
Allowance at end of year $ 13,686

2000 1999
8,783 7,034
5,055 3,713

- 175
(3,756) (2,449)
351 310
10,433 8,783

A summary of non-accrual loans and their impacinderest income and impaired loans and their impadhterest income is as follows (in

thousands):

Total non-accrual loans

(as of year end) $ 8,967
Reduction of interest income

from non-performing loans 91

Average balance of impaired loans 503
Interest income recognized
on impaired loans 9

2000 1999
4,329 4,338
111 100
1,212 1,295
6 14

Management evaluates the value of the impairedslpamarily by using the fair value of the collakerA summary of impaired loan

information at December 31, 2001 and 2000 is devis! (in thousands):

Impaired loans
Impaired loans that had allocated

specific allowance for possible loan losses
Allocated allowance for possible loan losses

(6) MORTGAGE SERVICING RIGHTS

2001 2000
$ 641 770
500 214
347 214

The outstanding principal balance of mortgage Iaamsiced for others totaled $131.5 million at Daber 31, 2001, $97.2 million at
December 31, 2000 and $87.1 million at Decembed829. The following is a summary of the changesartgage servicing rights for the

years ended December 31, 2001, 2000 and 1999d(ursdimds)

2000 1999



Balance at beginning of year $ 633 648 715
Servicing rights capitalized 775 146 214
Amortization of servicing rights (502) (161) (281)
Valuation allowance - - -

Balance at end of year $ 906 633 648

At December 31, 2001, 2000 and 1999, the aggrdgmtealue of mortgage servicing rights was $950,06895,000 and $793,000,
respectively. Fair values are determined by distogranticipated future net cash flows from semcactivities considering market conser
loan prepayment speeds, interest rates, servicisig @and other economic factors.

(7) PREMISES AND EQUIPMENT, NET

A summary of premises and equipment at Decembe2@®11, and 2000 is as follows (in thousands):

2001 2000

Land $ 16,179 15,294
Buildings and leasehold improvements 64,497 57,015
Furniture, equipment and

computer software 28,597 24,210
Construction in progress 8,215 1,418

1 17,488 97,937

Less: Accumulated depreciation

and amortization 21,495 15,530

Equipment under leasing contracts,
net of accumulated depreciation 3,139 3,979

Premises and equipment, net $ 99,132 86,386

Equipment under leasing contracts represents thep@oy's investment in equipment leased to othederuoperating lease agreements. The
portfolio consists of various types of equipmermuding medical, technological and machine tools.
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(8) TIME DEPOSITS

The scheduled maturities of time deposits at Deegrh, 2001 and 2000 are as follows (in thousands):

2001 2000
Due in one year $1,012,626 912,543
Due in one to two years 164,487 120,095
Due in two to three years 99,705 22,021
Due in three to four years 15,544 13,196
Due after four years 12,750 9,275
Total time deposits $ 1,305,112 1,077,130

Certificates of deposit in amounts of $100,000 orerapproximated $659,136,000 and $564,747,00@e¢mber 31, 2001 and 2000,
respectively.

(9) SHORT-TERM BORROWINGS

At December 31, 2001, short-term borrowings tot&i28,074,000 and were comprised of $16,274,00@airities sold under repurchase
agreements and $11,800,000 of federal funds puedh@g December 31, 2000, short-term borrowingaléot $43,639,000 and were
comprised entirely of securities sold under repasehagreements. As of December 31, 2001 and 2@®Qeighted average borrowing rate
was 1.73% and 4.35%, respectively.

(10) NOTES PAYABLE

A summary of the outstanding balances of noteslgaya December 31, 2001 and 2000 is as followth@nsands):

Maturity less than one year $ 21,575 27,575
Maturity greater than one year 25,000 -

Total notes payable $ 46,575 27,575

The notes payable balances represent the outstpbdiances on a revolving loan agreement ("Agreéheiith an unaffiliated bank. At
December 31, 2001, the total amount of the Agre¢iisesi7O million, comprised of a $45 million revaig note that matures on Decembet
2002 and a $25 million revolving note that matwed-ebruary 27, 2006. Interest is calculated &atihg rate equal to, at the Company's
option, either the lender's prime rate or LIBORspli25 basis points. The Agreement is secured bgttiok of all Banks and contains several
restrictive covenants, including the maintenanceanious capital adequacy levels, asset qualitypaafitability ratios, and certain restrictio
on dividends and other indebtedness. The Agreemantbe utilized, as needed, to provide capitalitafcontinued growth at the company's
existing Banks, expand its asset management bssifugsl possible acquisitions of financial insibut or other finance related companies,
purchase treasury stock or for other general catpanatters.

(11) FEDERAL HOME LOAN BANK ADVANCES

A summary of the outstanding balances of Federah¢lboan Bank ("FHLB") advances is as follows (inubands):

2001 2000
4.60% advance due July 2011 $ 30,000
3.95% advance due November 2011 35,000
3.30% advance due November 2011 25,000

Federal Home Loan Bank advances $ 90,000

The FHLB advances bear fixed rates with varying-time call dates ranging from July 2004 to Noven®@d6. The Company has an
arrangement with the FHLB whereby based on availabllateral (residential mortgages), the Companycchave borrowed an additional
$32.6 million at December 31, 2001.

(12) LONG-TERM DEBT - TRUST PREFERRED SECURITIE



The Company issued $51,050,000 of Trust PreferesdiiBies through two separate issuances by Win@apital Trust | and Wintrust

Capital Trust Il ("Trusts"). The Trusts issued FBH00 of common securities, all of which are owhgdhe Company. The Trust Preferred
Securities represent preferred undivided benefiotakests in the assets of the Trusts. The Tingested the proceeds from the issuances of
the Trust Preferred Securities and the common gisuin Subordinated Debentures ("Debentures'th wie same maturities and fixed
interest rates as the Trust Preferred Securigeaed by the Company. The debentures are the ss#ésaf the Trusts and are eliminated,
along with the related income statement effecthénconsolidated financial statements.

A summary of the Company's trust preferred se@sritit December 31, 2001 and 2000, is as followth@nsands):

9.00% trust preferred securities of

Wintrust Capital Trust |, due

September 30, 2028 $ 31,050 31,050
10.50% trust preferred securities of

Wintrust Capital Trust Il, due

June 30, 2030 20,000 20,000

Total trust preferred securities $ 51,050 51,050

The Company has guaranteed the payment of distitsiand payments upon liquidation or redemptiothefTrust Preferred Securities, in
each case to the extent of funds held by the Trlikis Company and the Trusts believe that, takgether, the obligations of the Com-
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pany under the guarantees, the subordinated debspaind other related agreements provide, inggeegate, a full, irrevocable and
unconditional guarantee, on a subordinated bak#d| of the obligations of the Trusts under theidtrPreferred Securities. Subject to certain
limitations, the Company has the right to deferrpamgt of interest on the Debentures at any timéroon time to time, for a period not to
exceed 20 consecutive quarters. The Trust Pref&eedrities are subject to mandatory redemptiomhale or in part, upon repayment of 1
Debentures at maturity or their earlier redemptidme Debentures of the Trusts are redeemable itevdran part prior to maturity, at the
discretion of the Company if certai conditions aret, and only after the Company has obtained FEReserve approval, if then required
under applicable guidelines or regulations. Théygademption dates are on or after September @03 2or Wintrust Capital Trust | and Ju
30, 2005 for Wintrust Capital Trust 1.

The Trust Preferred Securities, subject to cettaiitations, qualify as Tier 1 capital of the Conmyafor regulatory purposes. Interest expense
on the Trust Preferred Securities is deductibladampurposes.

(13) MINIMUM LEASE COMMITMENTS

The Company occupies certain facilities under dpegdease agreements. Gross rental expense raétatbd Company's premises was
$1,050,000, $1,129,000 and $1,106,000 in 2001, 20@01999, respectively. The Company also leastsic@wned premises and receives
rental income from such agreements. Gross rertahie related to the Company's buildings totaled¥5, $486,000 and $415,000, in
2001, 2000 and 1999, respectively. In 2001, 20@D1299, the Company also recorded equipment leasenie of approximately $1,567,000,
$1,263,000 and $397,000, respectively. Future miningross rental payments for office space, futurémum gross rental income, and
future minimum equipment lease income as of Dece®bge2001 for all noncancelable leases are asvisll(in thousands):

FUTURE FUTURE FUTURE
MINIMUM  MINIMUM MINIMUM
GROSS GROSS EQUIPMENT
RENTAL RENTAL LEASE
PAYMENTS INCOME INCOME
2002 $ 828 400 1,172
2003 676 346 813
2004 458 195 587
2005 275 87 256
2006 106 80 16
2007 and thereafter 75 -

Total minimum future amounts $ 2,418

(14) INCOME TAXES

Income tax expense (benefit) for the years endabber 31, 2001, 2000 and 1999 is summarized lasvi(in thousands):

Year En ded December 31,
2001 2000 1999
Current income taxes:
Federal $ 8,492 4,509 5,571
State 153 187
Total current income taxes 8,645 4,696 5,571
Deferred income taxes:
Federal 1,348 847 (1,240)
State 443 (250) 393
Total deferred income taxes 1,791 597  (847)
Total income tax expense $10,436 5,293 4,724

The exercise of certain stock options producedtmefits of $312,000 in 2001, $151,000 in 2000 $2@,000 in 1999 which were recorded

directly to shareholders' equity.

A reconciliation of the differences between taxesputed using the statutory Federal income taxab85% and actual income tax expense

is as follows (in thousands):




Year End ed December 31,

Computed "expected" income
tax expense $ 10,195 5,757 4,953
Increase (decrease) in tax
resulting from:
Tax-exempt interest,
net of interest

expense disallowance (469) (295) (179)
State taxes, net of
federal tax benefit 388 (40) 255

Decrease in valuation
allowance for deferred

tax assets - (346) (460)
Other, net 322 217 155
Income tax expense $ 10,436 5,293 4,724
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The tax effects of temporary differences that gise to significant portions of the deferred tageis and liabilities at December 31, 2001 and
2000 are as follows (in thousands):

20 01 2000
Deferred tax assets:
Allowance for possible loan losses $ 53 10 4,065
Net unrealized losses on securities 9 30 224
Net unrealized losses on derivatives 3 03 -
Federal net operating loss carryforward 4,0 91 4,653
State net operating loss carryforward 4 40 563
Deferred compensation 6 21 392
Other 2 92 -
Total gross deferred tax assets 11,9 87 9,897
Deferred tax liabilities:
Premises and equipment 2,0 67 26
Deferred loan fees 11 19 1,076
Capitalized servicing rights 7 80 251
Other 5 05 246
Total gross deferred tax liabilities 4,4 71 1,599
Net deferred tax assets $75 16 8,298

At December 31, 2001, Wintrust and its subsidianas Federal net operating losses of approxim&kly7 million and state net operating
losses of approximately $9.3 million. Such amowantsavailable for carryforward to offset futuredhte income and expire in 2003 - 2010.
Utilization of the net operating losses are subfedertain statutory limitations.

Management believes that it is more likely thanthat the recorded net deferred tax assets wililtherealized and therefore no valuation
allowance is necessary. The basis for the congiubiat it is more likely than not that the deferted assets will be realized is based on the
Company's historical earnings trend, its curremtllef earnings and prospects for continued graawith profitability.

(15) EMPLOYEE BENEFIT AND STOCK PLANS

The Wintrust Financial Corporation 1997 Stock IrteenPlan (“the Plan™) provides options to purchsisares of Wintrust's common stock at
the fair market value of the stock on the datedipition was granted. The Plan permits the gramadntive stock options, nonqualified stock
options, rights and restricted stock. The Plan cogabstantially all employees of Wintrust.

A total of 3,581,038 shares of Common Stock magramted under the Plan. The incentive and nonge@ldptions expire at such time as
Compensation Committee shall determine at the tihgrant, however, in no case shall they be exabtéslater than ten years after the grant.

A summary of the aggregate activity of the PlanZ@@1, 2000 and 1999 is as follows:

Weighted
Common Range of Average
Shares  Strike Prices Strike Price
Outstanding at
December 31, 1998 2,287,476 $387- 14.50 $ 8.33
Granted 391,754 11.13- 13.37 11.59
Exercised 47,900 5.17- 9.69 6.53
Forfeited or canceled 62,687 7.18 - 12.83 11.82
Outstanding at
December 31, 1999 2,568,643  3.87 - 14.50 8.77
Granted 206,550 9.21- 11.92 10.33
Exercised 115,394  3.87 - 9.69 6.30
Forfeited or canceled 149,853 5.17 - 14.50 12.18
Outstanding at
December 31, 2000 2,509,946  3.87 - 14.50 8.81
Granted 279,675 12.63 - 20.65 13.78
Exercised 105,774 5.17 - 12.92 9.30
Forfeited or canceled 46,626 5.17 - 12.92 11.31

Outstanding at
December 31, 2001 2,637,221 $3.87 - 20.65 $ 9.26




At December 31, 2001, 2000 and 1999, the weightetage remaining contractual life of outstandipgiams was 5.0 years, 5.6 years and
years, respectively. Additionally, at December&101, 2000 and 1999, the number of options exdrteEsaas 1,935,569, 1,835,887 ¢
1,778,545, respectively, and the weighted-averagelipare exercise price of those options was $87.85 and $7.49, respectively.
Expiration dates for options outstanding at Decen3fie 2001 range from April 30, 2002 to Novembey 2@11.
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The following table presents certain informatiomattthe outstanding options and the currently égebde options as of December 31, 2001:

OPTIONS OUTSTANDING OPTIONS CURRENTLY EXERCISABLE
WEIGHTED WEIGH TED WEIGHTED
RANGE OF AVERAGE AVERA GE AVERAGE
EXERCISE NUMBER EXERCISE REMAIN ING NUMBER EXERCISE
PRICES OF SHARES PRICE TER M OF SHARES PRICE
$3.87- 517 561,767 $ 4.59 1.25ye ars 561,767 $ 4.59
5.53- 8.28 433,729 6.86 3.15ye ars 433,729 6.86
8.29-10.17 387,633 9.39 4.87 ye ars 335,959 9.37
10.25-11.52 384,769 11.08 7.93 ye ars 249,754 11.27
11.58-11.96 82,038 11.74 7.52ye ars 36,678 11.75
12.00 - 12.00 451,210 12.00 5.94 ye ars 279,702 12.00
12.29 -20.65 336,075 13.64 8.81ye ars 37,980 12.93
$3.87-20.65 2,637,221 $ 9.26 5.03 ye ars 1,935,569 $ 8.16

The Company applies APB No. 25, and related Ingtgpions, in accounting for its stock option plAocordingly, no compensation cost has
been recognized for its stock option plan. For pags of providing the pro forma disclosures reguineder SFAS 123, the fair value of each
option grant was estimated using the Black-Schapt®n-pricing model. This model is sensitive t@obes in the subjective assumptions,

which can materially affect the fair value estinsat&s a result, the pro forma amounts indicatedve@hay not be representative of the efft
on reported net income for future years.

The following weighted average assumptions wereé us¢he option pricing model for options grantaceach of the last three years: a
dividend yield of 0.6%, 0.7% and 0.6% for 2001, @@Md 1999, respectively; an expected volatilit®f7%, 25.6% and 27.5% for 2001,
2000 and 1999, respectively; a risk free rate tfrreof 4.9%, 6.2% and 5.6% for 2001, 2000 and 18&§pectively; and an expected life of

6.8 years, 7.3 years and 7.2 years, respectivbly per share weighted average fair value of stptibies granted during 2001, 2000 and 1999
was $4.91, $4.05 and $4.65, respectively.

Had compensation cost for the Company's stock ojian been determined based on the fair valugeadate of grant for awards under the
stock option plan consistent with the method of SF¥o. 123, the Company's net income and earningshaee would have been reduced to
the pro forma amounts indicated below (in thousaexrisept per share data):

Year End ed December 31,
2001 2000 1999
Net income
As reported $ 18,439 11,155 9,427
Pro forma 17,742 10,453 8,082
Earnings per share - Basic
As reported $ 134 0.85 0.76
Pro forma 1.29 0.80 0.65
Earnings per share - Diluted
As reported $ 1.27 0.83 0.73
Pro forma 1.22 0.78 0.63

Wintrust and its subsidiaries also provide 401(kjiRment Savings Plans ("401(k) Plans"). The 4DR(&ns cover all employees meeting
certain eligibility requirements. Contributions bsployees are made through salary reductions itdinection, limited to $11,000 in 2001,
$10,500 in 2000 and $10,000 in 1999. Employer doutions to the 401(k) Plans are made at the enepleyliscretion. Generally, participa
completing 501 hours of service are eligible torsha an allocation of employer contributions. T@mpany's expense for the employer
contributions to the 401(k) Plans was approximas2%6,000, $151,000 and $57,000 in 2001, 2000 8A8,Tespectively.

The Wintrust Financial Corporation Employee StodkdRase Plan ("SPP") is designed to encourageagrstaick ownership among

employees, thereby enhancing employee commitmahet€ompany. The SPP gives eligible employeesigié to accumulate funds over
offering period to purchase shares of Common Stock.
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The Company has reserved 375,000 shares of itergagd Common Stock for the SPP. All shares offeneder the SPP will be either newly
issued shares of the Company or shares issuedifeasury, if any. In accordance with the SPP, tirelmse price of the shares of Common
Stock may not be lower than the lessor of 85% eff#tir market value per share of the Common Stacthe first day of the offering period
85% of the fair market value per share of the Com®twck on the last date for the offering perioke TCompany's Board of Directors
authorized a purchase price calculation at 90%ioffiarket value for each of the offering periddaring 2001, 2000 and 1999, a total of
14,454 shares, 13,441 shares and 12,523 shanesctigsly, were issued to participant accountsaputoximately $98,000, $23,000 and
$19,000, respectively, was recognized as compemsatipense. The seventh offering period concludddarch 31, 2002. The Company
plans to continue to periodically offer Common &ttwrough this SPP subsequent to March 31, 2002.

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

Banking laws place restrictions upon the amourttiwtlends which can be paid to Wintrust by the Barikased on these laws, the Banks
could, subject to minimum capital requirements lalecdividends to Wintrust without obtaining regoly approval in an amount not
exceeding (a) undivided profits, and (b) the amaimtet income reduced by dividends paid for theent and prior two years. During 2001
and 2000, cash dividends totaling $13.5 million &&8.0 million, respectively, were paid to Wintrlstthe Banks. No cash dividends were
paid to Wintrust by the Banks for the year endedddeber 31, 1999. As of January 1, 2002, the Baalsapproximately $10.1 million
available to be paid as dividends to Wintrust, sabjo certain capital limitations.

The Banks are also required by the Federal Regerv®p maintain reserves against deposits. Resemaehkeld either in the form of vault ce
or balances maintained with the Federal Reservé& Bad are based on the average daily deposit edaarad statutory reserve ratios
prescribed by the type of deposit account. At Ddzamn31, 2001 and 2000, reserve balances of appabeiyn$4.9 million and $12.5 million,
respectively, were required.

The Company and the Banks are subject to variaudatory capital requirements administered by #defal banking agencies. Failure to
meet minimum capital requirements can initiateaiarnandatory - and possibly additional discretigriaactions by regulators that, if
undertaken, could have a direct material effedth@nCompany's financial statements. Under capitefjaacy guidelines and the regulatory
framework for prompt corrective action, the Companyg the Banks must meet specific capital guidslthat involve quantitative measures
of the Company's assets, liabilities, and certéfibbalancesheet items as calculated under regulatory acaumgiptiactices. The Company's :
the Banks' capital amounts and classification @ subject to qualitative judgments by the regurkafibout components, risk weightings,
other factors.

Quantitative measures established by regulati@nsure capital adequacy require the Company anBahks to maintain minimum amounts
and ratios (set forth in the table below) of t@at Tier 1 capital (as defined in the regulatidngjsk-weighted assets (as defined) and Tier 1
leverage capital (as defined) to average quartesets (as defined). Management believes, as @il 31, 2001 and 2000, that the
Company and the Banks met all minimum capital adeguequirements.

As of December 31, 2001, the most recent notificafifom the Banks' primary federal regulators, Blamks were categorized as well
capitalized under the regulatory framework for ppbrworrective action. The ratios required for trenBs to be "well capitalized" by
regulatory definition are 10.0%, 6.0%, and 5.0%tFa&r Total Capital-to-Risk Weighted Assets, TigZdpital-to-Risk Weighted Assets and
Tier 1 Leverage Capital-to-Average Quarterly Assetspectively. To be categorized as adequateliyatiapd, the Banks must maintain
minimum ratios as set forth in the following tabldere are no conditions or events since the neesit notification that management
believes would materially affect the Banks' requiatcapital categories.
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The Company's and the Banks' actual capital am@nttgatios as of December 31, 2001 and 2000 aszpted in the following table
(dollars in thousands):

December 31, 2001 December 31, 200 0
To Be Ade quately To Be Adequately
Capital ized by Capit alized by
Actual Regulatory Definition Actual Regulator y Definition
Amount  Ratio Amount Ratio Amount  Ratio Amount Ratio

TOTAL CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated  $ 198,991 8.5% $188,056 8.0%  $153,354 8.4% $145,48 2 8.0%
Lake Forest 60,219 10.1 47,720 8.0 43,889 9.1 38,72 5 8.0
Hinsdale 45374  10.7 33,896 8.0 31,089 9.8 25,44 9 8.0
North Shore 46,201 10.1 36,743 8.0 34,594 9.3 29,74 7 8.0
Libertyville 30,732 10.2 24,166 8.0 24,288 10.3 18,81 3 8.0
Barrington 27,756  10.2 21,732 8.0 20,679 10.5 15,83 2 8.0
Crystal Lake 16,936 115 11,828 8.0 11,666 11.3 8,24 8 8.0
Northbrook 8,339 13.8 4,826 8.0 * * * *
TIER 1 CAPITAL (TO RISK WEIGHTED ASSETS):

Consolidated  $ 181,967 7.7% $94,028 4.0%  $126,085 6.9% $72,74 1 4 0%
Lake Forest 56,921 9.5 23,860 4.0 41,052 8.5 19,36 2 4.0
Hinsdale 42,608 10.1 16,548 4.0 29,017 9.1 12,72 4 4.0
North Shore 43,470 9.5 18,371 4.0 32,415 8.7 14,87 3 4.0
Libertyville 28,596 9.5 12,083 4.0 22,674 9.6 9,40 6 4.0
Barrington 26,188 9.6 10,866 4.0 19,583 9.9 7,91 6 4.0
Crystal Lake 16,130 10.9 5,914 4.0 11,031 10.7 4,12 4 4.0
Northbrook 7,959 13.2 2,413 4.0 * * * *

TIER 1 LEVERAGE CAPITAL (TO AVERAGE QUARTERLY ASSET S):

Consolidated  $ 181,967 7.1% $102,589 4.0%  $126,085 6.3% $80,16 4 4.0%
Lake Forest 56,921 7.8 29,110 4.0 41,052 6.6 25,03 8 4.0
Hinsdale 42,608 9.1 18,751 4.0 29,017 7.9 14,68 1 4.0
North Shore 43,470 8.1 21,573 4.0 32,415 7.3 17,69 3 4.0
Libertyville 28,596 8.2 14,043 4.0 22,674 8.0 11,31 4 4.0
Barrington 26,188 8.8 11,916 4.0 19,583 8.4 9,32 1 4.0
Crystal Lake 16,130 9.2 7,002 4.0 11,031 9.1 4,85 8 4.0
Northbrook 7,959 10.9 2,913 4.0 * * * *
* Northbrook Bank, which opened opened in November 2000, was "well

capitalized" in all categories at December 31, 2000; however, its capital

ratios at December 31, 2000 were not meaningfu .

(17) COMMITMENTS AND CONTINGENCIES

The Company has outstanding, at any time, a nuefbemmitments to extend credit to its customelrsese commitments include revolving
home line and other credit agreements, term loamutments and standby letters of credit. These cibmemts involve, to varying degrees,
elements of credit and interest rate risk in exoésbe amounts recognized in the Consolidatece8tants of Condition. Since many of the
commitments are expected to expire without beirgvdrupon, the total commitment amounts do not rezcég represent future cash
requirements. The Company uses the same crediigmln making commitments as it does fort@tance sheet instruments. Commitmen
extend credit at December 31, 2001 and 2000 weB8.%56nillion and $511.2 million, respectively. Stily and commercial letters of credit
amounts were $25.9 million and $27.5 million at Brber 31, 2001 and 2000, respectively.

In connection with the sale of premium finance reaigles, the Company continues to service the vabéts and maintains a recourse
obligation to the purchasers should the underlfiogowers default on their obligations. The est@datecourse obligation is taken into
account in recording the sale, effectively redudimggain recognized. As of December 31, 2001 & 2outstanding premium finance
receivables sold to and serviced for third parfiiesvhich the Company has a recourse obligatiorevi07.8 million and $94.6 million,
respectively.
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In the ordinary course of business, there are legaleedings pending against the Company andlisidiaries. Management considers that
the aggregate liabilities, if any, resulting frooch actions would not have a material adverse effethe financial position of the Company.

(18) DERIVATIVE FINANCIAL INSTRUMENTS

The Company enters into certain derivative financistruments as part of its strategy to managexosure to market risk. Market risk is
possibility that, due to changes in interest ratesther economic conditions, the Company's nerast income will be adversely affected.
derivative financial instruments that are curreitéyng utilized by the Company to manage this inskude interest rate cap and interest rate
swap contracts. The amounts potentially subjeotddket and credit risks are the streams of intgragtents under the contracts and not the
notional principal amounts used to express themaelof the transactions.

As of January 1, 2001, the Company adopted SFAS"E@8ounting for Derivative Instruments and Hedgifctivities," as amended by
SFAS 137 and SFAS 138 (collectively referred t&RAS 133).

As a result of the adoption of SFAS 133, the Compagognizes all derivative financial instrumerstsch as interest rate cap and interest rate
swap agreements, in the Consolidated Financiab®@etts at fair value regardless of the purposetent for holding the instrument.
Derivatives are included in other assets or ofladilities, as appropriate, on the Consolidatede®tent of Condition. Changes in the fair
value of derivative financial instruments are eittecognized periodically in income or in shareleoii equity as a component of
comprehensive income depending on whether theater@/financial instrument qualifies for hedge aauting, and if so, whether it qualifies
as a fair value hedge or cash flow hedge. Genexdlgnges in fair values of derivatives accounted$ fair value hedges are recorded in
income along with the portions of the changes eftir values of the hedged items that relate eédhiidged risk(s). Changes in fair values of
derivatives accounted for as cash flow hedge$dektent they are effective hedges, are recordether comprehensive income net of
deferred taxes. Changes in fair values of derieativot qualifying as hedges are reported in income.

Derivatives owned by the Company on January 1, 2@@te not designated as hedges in accordanceSWAIS 133. As a result, the effect of
recording the derivatives at fair value upon adwoptesulted in a charge of $254,000 (net of tasthexConsolidated Statement of Income to
reflect the cumulative effect of a change in ac¢mgnprinciple.

At December 31, 2001, the Company had $255 mithbnotional principal amounts of interest rate ceyith maturities ranging from March
2002 to February 2003. These contracts were puedhasmitigate the effect of rising rates on cerfidating rate deposit products and
provide for the receipt of payments when the 91-Tisasury bill rate exceeds the predeterminedestakes that range from 3.75% to 6.50%.
The payment amounts, if any, are determined arelved on a monthly basis and are recorded as astatnt to net interest income.

At December 31, 2001, the Company had $25 milliotiomal principal amount of interest rate swap agrents maturing in February 2004.
This contract effectively converts a portion of Bempany's floating-rate notes payable to a fixatd-basis, thus reducing the impact of
interest rate changes on future interest expense.

The following table presents a summary of derivatistruments owned as of December 31, 2001 anthehthe changes in fair values are
accounted for in the income statement (IS) or heratomprehensive income (OCI):

Accounting Fair Value
Notional for change in at year
Contract Amount  fair value end
Interest rate caps $ 185,000,000 IS $ -
Interest rate caps 70,000,000 OCI 54,000
Interest rate swap 25,000,000 OCl (681,000)

The estimated amount of the existing losses omwvaliéves at December 31, 2001 that is expected tediassified into earnings within the
next twelve months is approximately $675,000.

Please see Note 19 - Fair Value of Financial Imsénts, and Note 20 - Shareholders' Equity, fortaddil information related to the market
values and recording of changes in the market gadfiinterest rate cap and swap agreements.

Periodically, the Company will sell options to ankar dealer for the right to purchase certain sées held within the Banks' investment
portfolios. These covered call option transactiaresdesigned primarily to increase the total reassociated with holding these securities as
earning assets. The option premium income genebatélgese transactions is recognized as other meneist income. There were no call
options outstanding as of December 31, 2001 or 2000
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(19) FAIR VALUE OF FINANCIAL INSTRUMENTS

SFAS 107, "Disclosures about Fair Value of Financistruments,” defines the fair value of a finatdénstrument as the amount at which the
instrument could be exchanged in a current trarsabetween willing parties. The following tableepents the carrying amounts and
estimated fair values of the Company's financisirinments at December 31, 2001 and 2000 (in thaig3an

At December 31, 2001 At December 31, 2000
Carrying Fair Carrying Fair
Value Value Value Valu e

Financial Assets:

Cash and demand balances from banks $ 71,575 $ 71575 $ 65413 $ 654 13

Fed funds sold and securities purchased

under resale agreements 51,955 51,955 164,641 164,6 41

Interest bearing deposits with other banks 692 692 182 1 82

Available-for-sale securities 385,350 385,350 193,105 193,1 05

Loans, net of unearned income 2,061,383 2,079,408 1,558,020 1,547,5 71

Accrued interest receivable 10,702 10,702 10,850 10,8 50
Financial Liabilities:

Non-maturity deposits 1,009,524 1,009,524 749,448 749,4 48

Deposits with stated maturities 1,305,112 1,318,137 1,077,128 1,080,2 24

Short-term borrowings 28,074 28,074 43,639 43,6 39

Notes payable 46,575 46,575 27,575 27,5 75

Federal Home Loan Bank advances 90,000 88,819 - -

Long-term debt - trust preferred securities 51,050 54,122 51,050 48,1 66

Accrued interest payable 3,999 3,999 4,360 4,3 60
Off-balance sheet derivative contracts:

Interest rate cap agreements 54 54 472 57

Interest rate swap contracts (681) (681) - -

Cash, demand balances from banks, Federal fundsadlsecurities purchased under resale agreemdetsarrying value of cash, demand
balances from banks, Federal funds sold and seupiirchased under resale agreements approxifaatealue due to the short maturity of
those instruments. Securities purchased underragatements are short-term and have a fixed patesequal to the carrying amount.

Interest bearing deposits with banks and securiias values of these instruments are based oteduoarket prices, when available. If
guoted market prices are not available, fair valresbased on quoted market prices of comparabétsas

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

For variable-rate loans that reprice frequentlyinested fair values are based on carrying valubs.fair value of residential loans is based on
secondary market sources for securities backedhtilas loans, adjusted for differences in loan eweristics. The fair value for other loan
estimated by discounting scheduled cash flows tiirdbe estimated maturity using estimated marlsstadint rates that reflect credit and
interest rate inherent in the loan.

Accrued interest receivable and accrued interggla: The carrying value of accrued interest nedgie and accrued interest payable
approximates market value due to the relativelyrtgperiod of time to expected realization.

Deposit liabilities: The fair value of deposits wito stated maturity, such as non-interest beatappsits, savings, NOW accounts and money
market accounts, is equal to the amount payabtieamand as of year-end (i.e. the carrying valueg. fair value of certificates of deposit is
based on the discounted value of contractual deslsf The discount rate is estimated using thesratierently in effect for deposits of similar
remaining maturities.

Short-term borrowings: The carrying value of sherth borrowings approximates fair value due torthatively short period of time to
maturity or repricing.
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Notes payable: The carrying value of notes payapproximates fair value due to the relatively siperiod of time to repricing of variab
interest rates.

Federal Home Loan Bank advances: The fair valueediral Home Loan Bank advances are determined agiiscounted cash flow analy
based on current market rates of similar maturitgtdsecurities to discount cash flows.

Long-term debt: The fair value of long-term debhjeh consists entirely of Trust Preferred Secwsijtare determined based on the quoted
market prices as of the last business day of the ye

Interest rate cap and swap agreements: The faievalbased on quoted market prices as of thélesstess day of the year.

Commitments to extend credit and standby lettexg@dit: The fair value of commitments to exteneldit is based on fees currently charged
to enter into similar arrangements, the remain@mgtof the agreement, the present creditworthinEise counterparty, and the difference
between current interest rates and committed isteates on the commitments. The majority of thenany's commitments contain variable
interest rates; thus, the carrying value approx@séir value.

The fair value of letters of credit is based orsfearrently charged for similar arrangements. HBievalue of such commitments is not
material and is not shown here.

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

(20) SHAREHOLDERS' EQUITY

A summary of the Company's common and preferrecksibDecember 31, 2001 and 2000, is as follows:

2001 2000
Common Stock:
Shares authorized 30,000,000 30,000,000
Shares issued 14,531,665 13,285,042
Shares outstanding 14,531,665 12,921,592
Cash dividend per share $0.093 $0.067

Preferred Stock:
Shares authorized 20,000,000 20,000,000
Shares issued -

Shares outstanding - -

The Company reserves shares of its authorized canstock specifically for its Stock Incentive Plamddts Employee Stock Purchase Plan.
The reserved shares, and these plans, are detalate 15 - Employee Benefit and Stock Plans.

The Company has designated 100,000 shares otifsrprd stock as Junior Serial Preferred StockifesE shares were designated in
connection with the adoption of a Shareholder RigHan in 1998, and are reserved for issuancesievhnt the Rights become exercisable
under the plan. The Rights could be triggered ntag® circumstances related to a person or grogpieing more than 15% of the Company's
stock or commencing a tender or exchange offecdmise 15% or more of the Company's stock withaidgrmpproval of the Company's
Board of Directors. The Rights are evidenced byctmificates representing shares of Common Stareknondetachable and do not trade
separately. The Rights will expire in April 2008.

The Company has issued warrants to acquire cominok.sSThe warrants entitle the holders to purclaseshare of the Company's common
stock at purchase prices ranging from $9.90 toGkLPer share. Warrants outstanding at Decembez(8liL, and 2000 were 232,054 and
233,149, respectively. Expiration dates on the irimg outstanding warrants at December 31, 200gadrom December 2002 through
November 200%

In June 2001, the Company issued 1,488,750 addltalrares of its common stock through a publicrofég realizing net proceeds of
approximately $22.2 million. The shares issuedudet the reissuance of 363,450 treasury shares.
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During the first quarter of 2000, the Company ati#d a stock buyback program authorizing the rémase of up to 450,000 shares of its
common stock. Through September 30, 2000, the Coynegourchased a total of 363,450 shares at amged@rice of $10.63 per share. No
additional repurchases were made subsequent ter8ket 30, 2000. As previously noted, the sharasrcbpsed pursuant to this buyback
program were reissued with the Company's commark siffering in June 2001.

At its January 2002 Board of Directors meetingemisannual cash dividend of $0.06 per share ($0ril@n annualized basis) was declared
payable on February 19, 2002 to shareholders ofdezs of February 5, 2002.

At the same meeting, a 3-for-2 stock split of tlmmpany's common stock, to be effected in the fofria 50% stock dividend, payable on
March 14, 2002 to shareholders of record as of Mdr002, was declared. All historical share dad per share amounts in this report have
been restated to reflect the stock split.

The following table summarizes the components béotomprehensive income, including the relatednme tax effects, for the years ending
December 31, 2001, 2000 and 1999 (in thousands):

200 1 2000 1999
Unrealized net gains (losses) on
available-for-sale securites $(1,7 47) 2,895 (3,460)
Related tax (expense) benefit 5 88 (1,013) 1,243

Net after tax unrealized gains (losses)
on available-for-sale securities (1,1 59) 1,882 (2,217)

Less: reclassification adjustment for
net gains (losses) realized in net

income during the year 3 37 (40) 5
Related tax (expense) benefit (1 18) 14 (2)
Net after tax reclassification adjustment 2 19 (26) 3

Net unrealized gains (losses) on
available-for-sale securities, net of
reclassification adjustment 1,3 78) 1,908 (2,220)

Net unrealized losses on derivatives

used as cash flow hedges 8 66)
Related tax benefit 3 03
Net unrealized losses on derivatives
used as cash flow hedges 5 63)
Total other comprehensive income (loss) $ (1,9 41) 1,908 (2,220)

A rollforward of the change in accumulated othempoehensive income for the years ending Decemhe2@®11, 2000 and 1999 is as follows
(in thousands):

200 1 2000 1999
Accumulated other comprehensive
loss at beginning of year $ 3 63) (2,271) (51)
Other comprehsive income (loss) (1,9 41) 1,908 (2,220)

Accumulated other comprehensive

loss at end of year $ (2,304) (363)(2,271)

Accumulated other comprehensive income at Deceibe2001, 2000 and 1999 is comprised of the folmadomponents (in thousands):

Accumulated unrealized losses

on securities available-for-sale $ (1,7 41) (363) (2,271)
Accumulated unrealized losses on

derivatives used as cash flow hedges 5 63)



Total accumulated other comprehensive
loss at end of year $ (2,3 04) (363) (2,271)

(21) SEGMENT INFORMATION

The Company's operations consist of five primagnsents: banking, premium finance, indirect autacdm and trust and asset management.
Through its seven bank subsidiaries located inrs¢edfluent suburban Chicago communities, the Camygprovides traditional community
banking products and services to individuals arglrfesses such as accepting deposits, advancing Bdministering ATMs, maintaining
safe deposit boxes, and providing other relatedees. The premium finance operations consistrarting the payment of commercial
insurance premiums, on a national basis, throu§lCFA significant portion of the loans originateg BIFC are sold to the Banks and are
retained in each of their loan portfolios. The nedt auto segment is operated from one of the Cagpdank subsidiaries and is in the
business of providing high quality new and used éo#ins through a network of auto dealerships withe Chicago metropolitan area. All
loans originated by this segment are currentlyimethwithin the Banks' loan portfolios. The Tricamgment encompasses the operations of
the Company's non-bank subsidiary that providestdbon accounts receivable financing and valueeddslit-sourced administrative
services, such as data processing of payrolléndpiind cash management services, to temporafingtaervice clients throughout the United
States. The operating segment information of Tric@mcluded in the following tables since Octoltied 999, the effective date of the
Company's acquisition of Tricom. The trust and assmmagement segment is operated through WAMC,wdfiiers trust and investment
management services at each of the
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Banks. In addition to offering these services tstaxg customers of the Banks, WAMC targets afftuedividuals and small to mid-size
businesses whose needs command personalizedaitegtexperienced trust and asset management piaiats.

Each of the five reportable segments are stratagsmess units that are separately managed astteeydifferent products and services and
have different marketing strategies. In additicaghesegment's customer base has varying charéicteriche banking and indirect auto
segments also have a different regulatory environtiien the premium finance, Tricom and trust asgbamanagement segments. While the
Company's chief decision makers monitor each oséwen bank subsidiaries' operations and profitaisiéparately, these subsidiaries have
been aggregated into one reportable operating sggiue to the similarities in products and servicestomer base, operations, profitability
measures, and economic characteristics.

The segment financial information provided in tb#dwing tables has been derived from the intepmafitability reporting system used by
management and the chief decision makers to maaitdrmanage the financial performance of the CompEme accounting policies of the
segments are generally the same as those desaritfelSummary of Significant Accounting PoliciasNote 1 to the Consolidated Financial
Statements. The Company evaluates segment perfoentased on after-tax profit or loss and other @gmpte profitability measures
common to each segment. Certain indirect expereses heen allocated based on actual volume measniteaned other criteria, as
appropriate. Intersegment revenue and transfergearerally accounted for at current market prigdég Parent and Intersegment Eliminations
reflects parent company information and intersegreéminations.

The following is a summary of certain operatingoimiation for reportable segments (in thousands):

PARENT &
PR EMIUM INDIRECT IN TERSEGMENT
BANKING  FI NANCE AUTO TRICOM TRUST EL IMINATIONS CONSOLIDATED
2001
NET INTEREST INCOME (EXPENSE) $ 69,937 26 911 6,796 3,936 755 (34,321) 74,014
PROVISION FOR LOAN LOSSES 7,023 3 ,611 928 88 - (3,750) 7,900
NONINTEREST INCOME 18,520 4 ,520 10 4,084 1,99 (332) 28,798
NONINTEREST EXPENSE (1) 49,059 10 ,288 2,203 5,813 3,42 (4,586) 66,198
INCOME TAX EXPENSE (BENEFIT) (1) 11,528 6 ,960 1,459 870 (257) (10,285) 10,275
NET INCOME (LOSS) $ 20,847 10 572 2,216 1,249 (413) (16,032) 18,439
TOTAL ASSETS AT END OF PERIOD $ 2,674,121 375 221 189,912 28,121 5,588 (567,541) 2,705,422
2000
Net interest income (expense) $ 57,220 14 ,824 6,489 3,640 508 (21,681) 61,000
Provision for loan losses 4,833 1 ,409 1,640 15 - (2,842) 5,055
Noninterest income 8,627 3 ,831 2 4,476 1,971 (601) 18,306
Noninterest expense 38,198 12 ,952 2,205 5,358 3,156 (4,066) 57,803
Income tax expense (benefit) 8,045 1 , 705 1,050 1,113 (264) (6,356) 5,293
Net income (loss) $ 14771 2 ,589 1,596 1,630 (413) (9,018) 11,155
Total assets at end of period $ 2,071,147 360 ,218 209,813 31,883 5,492 (575,747) 2,102,806
1999
Net interest income (expense) $ 44,293 12 ,643 8,201 826 469 (18,698) 47,734
Provision for loan losses 3,774 263 1,665 10 - (1,999) 3,713
Noninterest income 7,140 1 ,033 1 1,009 1,171 (546) 9,808
Noninterest expense 31,544 6 ,443 2,165 1,247 2,498 (4,219) 39,678
Income tax expense (benefit) 5,831 2 ,697 1,692 238 (299) (5,435) 4,724
Net income (loss) $ 10,284 4 273 2,680 340 (559) (7,591) 9,427
Total assets at end of period $ 1,676,983 260 ,323 266,040 29,213 2,578 (555,755) 1,679,382
(1) Includes amounts reported as a cumulative effe ct of accounting changes

The premium finance and indirect auto segment métion shown in the above tables was derived fitogir internal profitability reports,
which assumes that all loans originated and sotbedoanking segment are retained within the segthahoriginated the loans. All related
loan interest income, allocations for interest egae provisions for possible loan losses and dilmea for other expenses are included in the
premium finance and indirect
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auto segments. The banking segment informationiatdodes all amounts related to these loans,&setloans are retained within the Banks'
loan portfolios. Accordingly, the intersegment efiations include adjustments necessary for eadgoay to agree with the related
consolidated financial amounts. The intersegmentiehtions amount reflected in the Income Tax Exgee(Benefit) category also includes
the recognition of income tax benefits from thdimdion of previously unvalued tax loss benefits.

(22) CONDENSED PARENT COMPANY FINANCIAL STATEMENTS

CONDENSED BALANCE SHEETS

(in thousands):
December 31,

2001 2000

ASSETS
Cash $ 232 312
Other Investments 1,772 1,609
Loans 1,200 1,200
Investment in subsidiaries 233,637 176,501
Other assets 6,428 4,401
Total assets $ 243,269 184,023
LIABILITIES AND SHAREHOLDERS' EQUITY
Other liabilities $ 2,787 1,543
Notes payable 46,575 27,575
Long-term debt - trust

preferred securities 52,629 52,629
Shareholders' equity 141,278 102,276
Total liabilities and

shareholders' equity $ 243,269 184,023

CONDENSED STATEMENTS OF INCOME

(in thousands):
Year Ended December 31,

2001 2000 1999

INCOME
Dividends from subsidiaries $ 13,500 16,000 -
Other income 284 101 60
Total income 13,784 16,101 60
EXPENSES
Interest expense 7,082 5,297 3,187
Salaries and employee benefits 692 641 252
Amortization of goodwill and

organizational costs 104 104 212
Other expenses 1,723 1,382 945
Total expenses 9,601 7,424 4,596

Income (loss) before income taxes

and equity in undistributed net

income of subsidiaries 4,183 8,677 (4,536)
Income tax benefit (3,515) (2,841) (1,709)

Income (loss) before equity in
undistributed net income

of subsidiaries 7,698 11,518 (2,827)
Equity in undistributed net

income (loss) of subsidiaries 10,741  (363) 12,254
NET INCOME $ 18,439 11,155 9,427

CONDENSED STATEMENTS OF CASH FLOWS
(in thousands):
Year Ended December 31,

2001 2000 1999




OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net
income to net cash provided
by operating activities:
Depreciation and amortization
Deferred income tax benefit
Increase in other assets
Increase in other liabilities
Equity in undistributed net
(income) loss of subsidiaries
Net cash provided by (used for)
operating activities

INVESTING ACTIVITIES:
Capital contributions

to subsidiaries
Other investing activity, net

Net cash used for
investing activities

FINANCING ACTIVITIES:
Increase in notes payable, net
Proceeds from long-term debt
Common stock issuance, net
Common stock issued upon
exercise of stock options
Common stock issued through
employee stock purchase plan
Proceeds from conversion of
Common stock warrants
Cash dividends paid
Purchase of common stock

Net cash provided by

financing activities
Net increase (decrease) in cash
Cash at beginning of year

Cash at end of year
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18,439 11,155 9,427

398 338 365
(135) (337) (249)
(2,971) (1,286) (237)

1,345 401 320

(10,741) 363 (12,254)

6,335 10,634 (2,628)

(48,150) (44,169) (14,300)
231 (2,532) -

(47,919) (46,701) (14,300)

19,000 19,225 8,350
- 20,619 -
22,222 - 5,984

1,296 878 403
254 126 148
11 - -

(1,279) (875) -
- (3,863) -

41,504 36,110 14,885

(80) 43 (2,043)
312 269 2,312

$ 232 312 269




(23) EARNINGS PER SHARE

The following table sets forth the computation asig and diluted earnings per common share for 20000 and 1999 (in thousands, except
per share data):

2001 2 000 1999

Net income (A) $ 18,439 11 ,155 9,427
Average common shares outstanding (B) 13,734 13 ,066 12,373
Effect of dilutive common shares 811 345 464
Weighted average common shares and

effect of dilutive common shares © 14,545 13 411 12,837
Net income per

common share - Basic (A/B) $ 134 0.85 0.76
Net income per

common share - Diluted (A/C) $ 1.27 0.83 0.73

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

(24) QUARTERLY FINANCIAL SUMMARY (UNAUDITED)

The following is a summary of quarterly financiafarmation for the years ended December 31, 20812800 (in thousands, except per sl
data):

2001 Quarters 200 0 Quarters
First Second Third Fourth First  Seco nd Third Fourth
Interest income $41,782 41,390 42,529 40,754 32,309 35,0 74 38,908 41,893
Interest expense 24,506 23,375 23,399 21,161 18,441 20,2 25 23,268 25,250
Net interest income 17,276 18,015 19,130 19,593 13,868 14,8 49 15,640 16,643
Provision for possible loan losses 1,638 2,264 2,100 1,898 1,141 1,2 23 1,307 1,384
Net interest income after provision
for possible loan losses 15,638 15,751 17,030 17,695 12,727 13,6 26 14,333 15,259
Non-interest income, excluding
net securities gains (losses) 6,564 7,305 7,158 7,434 4,275 4.5 32 4,562 4,977
Net securities gains (losses) 286 86 (57) 22 3 ( 28) (69) 54
Non-interest expense (1) 15,971 16,282 16,339 17,191 12,109 12,8 89 18,126 14,679
Income before income taxes 6,517 6,860 7,792 7,960 4,896 5,2 41 700 5,611
Income tax expense (benefit) 2,359 2,497 2,784 2,796 1,774 1,9 22 (199) 1,796
Cumulative effect of a change in accounting
for derivatives, net of tax 254 - - - - - - -
Net income $ 3,904 4,363 5,008 5,164 3,122 33 19 899 3,815
Net income per common share:
Basic $ 0.30 0.34 034 0.36 0.24 0. 25 0.07 0.29
Diluted $ 0.29 032 033 0.33 0.23 0. 24  0.07 0.29
Cash dividends declared per common share $ 0.047 - 0.047 - 0.033 - 0.033 -
(1) During the third quarter of 2000, the Company recorded a non-recurring $4.5
million pre-tax charge ($2.7 million after tax) related to a fraudulent
loan scheme perpetrated against its premium fi nance subsidiary. During the
fourth quarter of 2000, a partial recovery of $200,000 related to this
fraud was recorded as a reduction of the cha rge reported in the previous

quarter.
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(25) SUBSEQUENT EVENTS

On February 20, 2002, Wintrust completed its presip announced acquisition of Wayne Hummer Inveats1eLC (including its wholly-
owned subsidiary, Focused Investments LLC) and Wajyutmmer Management Company (collectively, the "iéalijummer Companies").
Wayne Hummer Investments LLC is a registered brdkater and investment services firm that provalésl range of private client and
brokerage services to clients located primarilthia Midwest. Wayne Hummer Management Company égstered investment adviser,
providing services to individual accounts as welf@ur proprietary mutual funds managed by the.firm

Wintrust paid $28 million for the Wayne Hummer Camjes, consisting of $8 million in cash, 762,74arsk of Wintrust's common stock
(valued at $15 million) and $5 million of deferreash payments. Wintrust could pay additional cagint consideration upon the attainment
of certain performance measures over the nextyiass.

The acquisition of the Wayne Hummer Companies avitiment and diversify Wintrust's revenue strearadding brokerage services to its
fee based revenues as well as offering traditibaaking products to the customers of the Wayne Ham@ompanies, thereby providing a
more comprehensive menu of financial products andes to the customers of Wintrust and the Wayammer Companies.
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REPORT OF INDEPENDENT AUDITORS

The Board of Directors
Wintrust Financial Corporation

We have audited the accompanying consolidatednstaits of condition of Wintrust Financial Corporatiand subsidiaries (the "Company")
as of December 31, 2001 and 2000, and the relatesblidated statements of income, shareholdergtyeqnd cash flows for each of the
three years in the period ended December 31, ZlEse consolidated financial statements are thwnssbility of the Company's
management. Our responsibility is to express aniopion these consolidated financial statementedas our audits.

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

In our opinion, the consolidated financial stateteeaferred to above present fairly, in all matenégpects, the consolidated financial posi
of the Company at December 31, 2001 and 2000,renddnsolidated results of its operations andashdlows for each of the three years in
the period ended December 31, 2001, in conformitly accounting principles generally accepted inlnéited States.

/sl Ernst & Young LLP

Chicago, Illinois
February 28, 2002
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MANAGEMENT'S DISCUSSION AND ANALYSIS

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

The following discussion highlights the significdattors affecting the operations and financialditon of Wintrust for the three years enc
December 31, 2001. This discussion and analysigidie read in conjunction with the Company's Ctidated Financial Statements and
Notes thereto, and Selected Financial Highlighfseaping elsewhere within this report. This discmissiontains forwal-looking statements
concerning the Company's business that are basestiomates and involve risks and uncertaintiesrdfbee, future results could differ
significantly from management's current expectatiand the related forward-looking statements. Bedasst section of this discussion for
further information regarding forward-looking statents.

On January 24, 2002, the Company's Board of Dire@pproved a 3-for-2 stock split of the Compangimmon stock to be effected in the
form of a 50% stock dividend. The Board believes the split will make Wintrust's stock more regdilailable to a broader base of inves
and therefore improve the liquidity of the stocll. iéferences to numbers of shares and per shapar@mincluded in this report have been
restated to reflect the effect of the stock split.

OPERATING SUMMARY

Wintrust's key measures of profitability and baksbeet growth continued to show impressive imprearg in 2001, as evidenced by the
following table (dollars in thousands, except geare data):

Year Ended De cember 31 Percent
2001 2000 Improvement
Net income $ 18439 $ 13,761* 34.0%
Net income per common
share - Diluted $ 127 $ 1.03* 23.3%
Net revenues $ 102,812 % 79,306 29 6%
Net interest income $ 74,014 $ 61,000 213%
Net interest margin 3.49% 3.66% -4.6%
Net overhead ratio 1.59% 1.90%* 16.3%
Return on average assets 0.79% 0.74%* 6.8%
Return on average equity 15.24% 14.20%* 7.3%
At end of period:
Total assets $2,705,422 $ 2,102,806 28.7%
Total loans $2,061,383 $ 1,558,020 32.3%
Total deposits $2,314,636 $ 1,826,576 26.7%
Book value per
common share $ 972 $ 792 22.7%
Market price per
common share $ 2038 $ 10.63 91.7%

* Excludes non-recurring charge of $4.3 million @nillion after tax) reported in 2000 related tr@udulent loan scheme perpetrated
against the Company's premium finance subsidiary.

Wintrust's net income increased 34.0% in 2001 coetpto 2000, after increasing 46.0% in 2000 ové&9]l @xcluding a non-recurring charge
reported in 2000. On a per share basis, net ingmndiluted common share increased 23.3% in 2(f€, iacreasing 41.1% in 2000. The
lower growth rate in the earnings per share in 2@8lcompared to net income, was due to the issugrapproximately 1.5 million additior
shares of common stock in June 2001.

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

OVERVIEW AND STRATEGY

Wintrust's operating subsidiaries were organizefliwithe last ten years, with an average life ®6#tven subsidiary banks of approximately
six years. The Company has grown rapidly duringpthst few years and its Banks have been amongéiest growing community-oriented
de novo banking operations in Illinois and the doprBecause of the rapid growth, the historicahficial performance of the Company has
been affected by costs associated with growing etatkare, establishing new de novo banks, oper@ngbmanch facilities, and building an
experienced management team. The Company's fingresfarmance over the past several years geneeflgcts improving profitability o



the Banks, as they mature, offset by the costpehimg new banks and branch facilities. The Comisaeyperience has been that it generally
takes 13-24 months for new banking offices to fastieve operational profitability.

While committed to a continuing growth strategy nagement's ongoing focus is also to balance fuetbset growth with earnings growth by
seeking to more fully leverage the existing capyaeithin each of the Banks, FIFC, WAMC and TricoBne aspect of this strategy is to
continue to pursue specialized earning asset nich@sler to maintain the mix of earning assetsigher-yielding loans as well as diversify
the loan portfolio. Another aspect of this stratégg continued focus on less aggressive depasihgrat the Banks with significant market
share and more established customer bases.
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DE NOVO BANK FORMATION AND BRANCH OPENING ACTIVITY

The Company has developed its community bankingchise through the formation of seven de novo basksell as opening branch offices
of the banks. As of December 31, 2001, the Compaiay29 banking facilities. One additional full-see/branch office was opened in
January 2002, and construction of several othécesffare currently underway. The following tablestrates the progression of bank and

branch openings that have contributed to the Cogipgmowth and results of operations since inceptio

MONTH YEAR BANK
January 2002 Hinsdale B
December 2001 Northbrook
September 2001 Barrington
February 2001 Crystal La
November 2000 Northbrook
July 2000 Libertyvil

May 2000 Libertyvil
February 2000 Lake Fores
October 1999 North Shor
September 1999 Crystal La
June 1999 Lake Fores
March 1999 Crystal La
January 1999 Hinsdale B
October 1998 Libertyvil
September 1998 Crystal La
May 1998 North Shor
April 1998 North Shor
December 1997 Crystal La
November 1997 Hinsdale B
February 1997 Lake Fores
December 1996 Barrington
August 1996 Hinsdale B
May 1996 North Shor
November 1995 North Shor
October 1995 Hinsdale B
October 1995 Libertyvil
October 1995 Libertyvil
October 1995 North Shor
May 1995 Lake Fores
December 1994 Lake Fores
September 1994 North Shor
April 1994 Lake Fores
October 1993 Hinsdale B
April 1993 Lake Fores
December 1991 Lake Fores
(1) Operates in this location as Clarendon Hill
(2) Operates in this location as Community Bank of
(3) Operates in this location as Bank of Highwood

Operates in this location as Wauconda Co
Operates in this location as McHenry Bank & Tr
Operates in this location as Hoffman Estates
Operates in this location as Riverside Bank, a

LOCATION TYP

ank Riverside, lllinois (7) Bra
Bank Northbrook, lllinois New
Bank Hoffman Estates (6) Bra
ke Bank McHenry, lllinois (5) Bra
Bank Northbrook, lllinois Ban
le Bank Wauconda, lllinois (4) Bra
le Bank Wauconda, lllinois (4) Dri
t Bank Highwood, lllinois (3) Bra
e Bank Skokie, lllinois Bra
ke Bank Crystal Lake, lllinois Bra
t Bank Lake Forest, lllinois Ban
ke Bank Crystal Lake, lllinois Dri
ank Western Springs, lllinois (2) New
le Bank Libertyville, lllinois Bra
ke Bank Crystal Lake, lllinois New
e Bank Glencoe, lllinois Dri
e Bank Wilmette, lllinois Wal
ke Bank Crystal Lake, lllinois Ban
ank Western Springs, lllinois (2) Bra
t Bank Lake Forest, Illinois Dri

Bank Barrington, lllinois Ban
ank Clarendon Hills, lllinois (1) Bra
e Bank Winnetka, lllinois Bra
e Bank Wilmette, lllinois Dri
ank Hinsdale, lllinois Dri
le Bank Libertyville, lllinois Ban
le Bank Libertyville, lllinois Dri
e Bank Glencoe, lllinois Bra
t Bank West Lake Forest, lllinois Bra
t Bank Lake Bluff, Illinois Bra
e Bank Wilmette, lllinois Ban
t Bank Lake Forest, Illinois New
ank Hinsdale, lllinois Ban
t Bank Lake Forest, lllinois Dri
t Bank Lake Forest, Illinois Ban

s Bank, a branch of Hinsdale Bank.

Western Springs, a branch of Hinsdale Bank.
-Fort Sheridan, a branch of Lake Forest Bank.
mmunity Bank, a branch of Libertyville Bank.
ust, a branch of Crystal Lake Bank.

Community Bank, a branch of Barrington Bank.
branch of Hinsdale Bank.
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EARNING ASSET AND BUSINESS NICHES

As previously mentioned, the Company continuesutsye specialized earning asset and business nitbeder to maximize the Company's
revenue stream as well as diversify its loan pbafé\ summary of the Company's more significantn@ag asset and business niches follows.

FIFC is the Company's most significant specialigathing asset niche and originated approximatel§ Billion in premium finance

receivable volume during 2001. The majority of thesceivables are retained within the Banks' laatf@lios. However, as a result of
continued growth in origination volume in 2001, ElBold approximately $245 million, or 19%, of tkeeeivables generated during the year
to an unrelated third party. The Company begatingethe excess of FIFC's originations over the cap#o retain such loans within the

Banks' loan portfolios during the second quartet@89. In addition to recognizing gains on the sdlhese receivables, the proceeds provide
the Company with additional liquidity. Consisterittwthe Company's strategy to be asset-drives,probable that similar sales of these
receivables will occur in the future; however, fietsales of these receivables depends on thedéwmelw volume growth in relation to the
capacity to retain such loans within the Bankshlpartfolios. See Consolidated Results of Operation further information on these loan
sales.

In October 1999, the Company acquired Tricom asqfats continuing strategy to pursue specializaching asset niches. Tricom is a
Milwaukee-based company that has been in busimesadre than ten years and specializes in provjdinga national basis, short-term
accounts receivable financing and value-added outeged administrative services, such as data psogesf payrolls, billing and cash
management services, to clients in the temporaffirsg industry. Tricom currently finances and pesses payrolls with associated client
billings of approximately $248 million and genexhegpproximately $8.0 million in net revenues in 20By virtue of the Company's funding
resources, this acquisition has provided Triconinwaidditional capital necessary to expand its fimapservices in a national market. Tricot
revenue principally consists of interest incomerfriinancing activities and fee-based revenues fadministrative services. In addition to
expanding the Company's earning asset nichesa¢hisisition has added to the level of fee-baseaonie

In addition to the earning asset niches providethByCompany's nohank subsidiaries, several earning asset nicheatepeithin the Banks
including the indirect auto division at HinsdalerBaLake Forest Bank's MMF Leasing Services ("MME&fuipment leasing division and
Barrington Bank's Community Advantage program tiravides lending, deposit and cash managementssrto condominium, homeowner
and community associations. In addition, Hinsdad@lBs mortgage warehouse lending program provizbes &nd deposit services to
mortgage brokerage companies located predominanthe Chicago metropolitan area and Crystal LakakBhas recently developed a
specialty in small aircraft lending. The Compangnd to continue pursuing the development or adiprnsof other specialty earning asset
niches or finance businesses that generate assiatsls for bank investment and/or secondary masélss.

In September 1998, the Company formed WAMC, a subsidiary, to expand the trust and investmentagament services that were
previously provided through the trust departmeritake Forest Bank. With a separately chartered suissidiary, the Company is better able
to offer trust and investment management servizedl tcommunities served by the Banks, which mamege believes are some of the best
trust markets in Illinois. In addition to offeringese services to existing bank customers at efadtie anks, the Company believes WAMC
can successfully compete for trust business byetarg small to mid-size businesses and affluenividdals whose needs command the
personalized attention offered by WAMC's experigehtrast professionals. Services offered by WAMGdgaly include traditional trust
products and services, as well as investment mamage financial planning and 401(k) managementisesv The trust and asset managel
services and products will be expanded in 200Rd¢tude brokerage services as a result of the Coygagcent acquisition of the Wayne
Hummer Companies.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

There are a number of accounting policies thatireghe use of judgment. One of the most signifiGatounting policies which requires the
use of judgment is establishing the amount of tleevance for possible loan losses. Management sabkshed credit committees at each of
the Banks which evaluate the credit quality oflt/en portfolio and the level of the adequacy ofaHewance for possible loan losses. See
Notes to Consolidated Financial Statements (Nofutymary of Significant Accounting Polici- "Loans and Allowance for Possible Loan
Losses") and the section titled "Credit Risk andeétQuality"” later in this report for discussioms o
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the methodology used in determining the level efahowance for possible loan losses.

Another area that requires judgment relates ta#heulation of the gains on the sale of premiunariice receivables. Essentially, the initial
investment in a loan is allocated between the wahthe Company's retained interest based onrtiative fair values, and a gain is
recognized for the difference between the proceetsived and the cost basis allocated to the [Bla@ retained interest includes a servicing
asset, an interest only strip and a guaranteeathdig pursuant to the terms of the sale agreeriéetfair values of the servicing asset and
interest only strip are calculated based on estimat the future cash flows from the underlying®avhich incorporate assumptions for
prepayments and other factors. The Company's giggrabligation is estimated based on the histolass experience and credit risk factors
of the loans. If actual cash flows from the undiedyloans are less than originally anticipated,nberetained interest may be impaired, and
such impairment would be recorded as a chargertorggs. However, since these loans are short-temaiure, with terms of less than twelve
months, the Company's exposure to prepayment arkemaalue risk is minimal.

GENERAL COMPONENTS OF PROFITABILITY

The Company's operating profitability depends emét interest income, provision for possible lwmses, non-interest income and non-
interest expense. Net interest income is the @iffee between the income the Company receives taitsand security portfolios and its cost
of funds, which consists of interest paid on dejscmnd borrowed funds. The provision for possiblnllosses reflects the cost of credit ris

the Company's loan portfolio. Non-interest incoroesists of fees on mortgage loans sold, servicegesaon deposit accounts, trust and asset
management fees, gains on sales of premium finaetvables, administrative services revenue, pranincome from call option contracts
and other miscellaneous fees and income. Non-sttesgense includes salaries and employee beasfitell as occupancy, equipment, data
processing, advertising and marketing, professifae, amortization of intangible assets and atperating expenses.

Net interest income is dependent on the amountyiatdks of intere-earning assets as compared to the amounts arsdorataterest-bearing
liabilities. Net interest income is sensitive taolges in market rates of interest and the Compasg&t/liability management actions. The
provision for loan losses is dependent on increastree loan portfolio, management's assessmettieofollectibility of the loan portfolio, net
loans chargedff, historical loss experience, as well as ecomoroinditions and other market factors. Fees ongags loans sold relate to 1
Company's practice of originating long-term fixeder mortgage loans for sale into the secondary ebarlorder to satisfy customer demand
for such loans while avoiding the interest-rat& essociated with holding long-term fixed-rate ngage loans in the Banks' portfolios. These
fees are highly dependent on the mortgage intemésenvironment and the volume of real estateséretions and mortgage refinancing
activity. The Company earns trust and asset managei@es for managing and administering trust amddtment accounts for individuals
and businesses. Gains on sales of premium fin@oedvables result from FIFC's sale of a portion@# origination volumes to an
unaffiliated third party. Administrative servicesvenue results from various value-added servigsTiticom provides to its temporary
staffing service clients such as data processimagfolls, billing and cash management servicescMianeous fees and income primarily
include income generated from other ancillary baglgervices, premium income from the sale of calesdl options and rental income from
leased equipment. Non-interest expenses are heaflilgnced by the growth of operations, with aidiall employees necessary to staff new
banks, branch facilities and trust expansion, higgaels of occupancy and equipment costs, asagefidvertising and marketing expenses
necessary to promote the growth. The increasesimtimber of account relationships directly affacish expenses as data processing costs,
supplies, postage, loan expenses, and other nsineellils operating expenses.
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AVERAGE BALANCE SHEETS, INTEREST INCOME AND EXPENSE , AND INTEREST RATE YIELDS AND COSTS

The following table sets forth the average balanttesinterest earned or paid thereon, and theteféeinterest rate, yield or cost for each
major category of interest-earning assets andastdrearing liabilities for the years ended Decan3fie 2001, 2000 and 1999. The yields and
costs include loan origination fees and certaieaiorigination costs which are considered adjustm® yields. Interest income on non-
accruing loans is reflected in the year that @dlected, to the extent it is not applied to pifirad. Such amounts are not material to net interes
income or net change in net interest income inyaar. Non-accrual loans are included in the avebadgnces and do not have a material
effect on the average yield. Net interest inconekthae related net interest margin have been adjusteeflect tax-exempt income, such as
interest on municipal securities and loans, orxaetguivalent basis. This table should be refereeith tonjunction with this analysis and
discussion of the financial condition and resuftsperations (dollars in thousands).

Average
Balance(1) Intere

ASSETS

Interest bearing deposits with

banks $ 385 % 1
Securities (2) 223,280 11,82
Federal funds sold 136,778 5,63
Loans, net of unearned

income (2)(3) 1,786,596 149,85

Cash and due from banks 49,536
Allowance for possible loan losses (12,202)
Premises and equipment, net 91,590
Other assets 52,069

Total assets $ 2,328,032

LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits - interest bearing:

NOW accounts $ 205306% 4,79
Savings and money market

deposits 411,929 12,38
Time deposits 1,219,584 66,32

Total interest bearing

deposits 1,836,819 83,50

Short-term borrowings
and notes payable 53,649 2,84
Federal Home Loan Bank advances 21,945 94
Long-term debt - trust preferred
securities 51,050 5,15
Total interest bearing

liabilities 1,963,463 92,44

Non-interest bearing deposits 206,267
Other liabilities 37,307
Shareholders' equity 120,995
Total liabilities and
shareholders' equity $ 2,328,032

Net interest income/spread $ 74,87
Net interest margin
Core net interest margin (4)

(1) Average balances were generally computed using

(2) Interest income on tax advantaged securi
tax-equivalent adjustment based on a marginal
total adjustment reflected in the above tab
2001, 2000 and 1999, respectively.

(3) The average balances of loans include non-per
for sale.

(4) The core net interest margin excludes the inte
the Company's Trust Preferred Securities.

2000

Average Average
Yield/  Average Yield/ Avera
st Cost Balance(1) Interest Cost Balanc

2.60% $ 439 $ 26 592% $ 3
529 237,025 15,669 6.61 187
4.12 26,202 1,627 6.21 30

NP O

0 8.39 1416419 131,428 9.28 1,135

3 7.79 1,680,085 148,750 8.85 1,357

49,893 39
(9,929) 7
80,778 65
52,755 42

$ 1,853,582 $1,496

0 233%$ 152,731 $ 5248 3.44% $ 123

3.01 351,095 15,313 4.36 309
544 946,011 58,109 6.14 751

o~

3 455 1,449,837 78,670 543 1,184

5 5.30 74,893 4,371 5.84 53
2 429 - - -

1 10.09 41,990 4,143 9.87 31

166,050 126
23,894 20
96,918 81
$ 1,853,582 $ 1,496
2 3.08% $ 61,566 3.29%
3.49% 3.66%
3.73% 3.91%

daily balances.

ties and loans reflects a
federal tax rate of 35%. This
le is $858, $566 and $274 in
forming loans and loans held

rest expense associated with
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1999
Average
ge Yield/
e(1) Interest Cost

840 $ 204 5.31%
,258 10,336 5.52
,844 1,536 4.98

846 $ 3,607 2.91%

,525 11,194 3.62
286 41,225 5.49

$ 48,008 3.23%
3.54%
3.75%



CHANGES IN INTEREST INCOME AND EXPENSE

The following table shows the dollar amount of apesin interest income (on a tax-equivalent basig)expense by major categories of
interest-earning assets and interest-bearingiligsilattributable to changes in volume or ratbath, for the periods indicated (in thousands):

Year Ended December 31,

2001 Compared to 2000 2000 Compared to 1999
Change Change Change Change
Dueto Dueto Total Due to Due to Total
Rate Volume Change Rate Volume Change
Interest income:
Interest bearing deposits with banks $ (13) 3) (16) 22 (200) (178)
Federal funds sold (719) 4,724 4,005 344 (253) 91
Securities (2,980) (868)  (3,848) 2,274 3,069 5,333
Loans (13,513) 31,935 18,422 8,290 25,609 33,899
Total interest income (17,225) 35,788 18,563 10,930 28,215 39,145
INTEREST EXPENSE:
NOW accounts (1,965) 1,507 (458) 717 924 1,641
Savings and money market deposits (5,284) 2,358 (2,926) 2,488 1,631 4,119
Time deposits (7,208) 15,425 8,217 5,308 11,576 16,884
Short-term borrowings and notes payable (371) (1,155) (1,526) 522 1,216 1,738
Federal Home Loan Bank advances - 942 942 - - -
Long-term debt - trust preferred securities 96 912 1,008 131 1,074 1,205
Total interest expense (14,732) 19,989 5,257 9,166 16,421 25,587
NET INTEREST INCOME $ (2,493) 15,799 13,306 1,764 11,794 13,558

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

ANALYSIS OF FINANCIAL CONDITION

The dynamics of community bank balance sheetsemerglly dependent upon the ability of manageneeatttact additional deposit accou
to fund the growth of the institution. As severatiee Company's banks and branch offices arelssifl than five years old, the generation of
new deposit relationships to gain market shareeatablish themselves in the community as the bénkdaice is particularly important. Wh
determining a community to establish a de novo btrkCompany generally will only enter a communityere it believes the bank can gain
the number one or two position in deposit markatrshThis is usually accomplished by initially payicompetitively high deposit rates to
gain the relationship and then by introducing thstemer to the Company's unique way of providirgaldanking services.

Deposits. Over the past three years, the Compametgzerienced significant growth in both the nundfeaccounts and the balance of
deposits primarily as a result of de novo bank fations, new branch openings and strong marketifogtef Total deposit balances increased
26.7% to $2.31 billion at December 31, 2001, aspaned to $1.83 billion at December 31, 2000, windneased 24.8% when compared to
the balance of $1.46 billion at December 31, 1999.
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The composition of the deposit base has remairlatively consistent over the last three years édeswed by the deposit balances and
relative composition of each deposit category taltdeposits as of December 31, 2001, 2000 and,18%8e following table (dollars in

thousands):

2001 2000 1999
Ending Percent Ending Percent Endig Percent
Balance of Total Balance of Total Balance of Total
Non-interest bearing deposits $ 254,269 11% $ 198,319 11% $ 154,034 11%
NOW accounts 286,860 13 180,898 10 130,625 9
Savings and money market deposits 468,395 20 370,231 20 325,201 22
Time deposits 1,305,112 56 1,077,128 59 853,762 58
Total deposits $ 2,314,636 100% $ 1,826,576 100% $ 1,463,622  100%

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

2001 2000 1999
Ending Percent Ending Percent Endig Percent
Balance of Total Balance of Total Balance of Total
Lake Forest Bank $ 584,493 25% $ 482,119 26% $ 416,642 29%
Hinsdale Bank 425,322 19 350,407 19 296,127 20
North Shore Bank 482,333 21 410,205 23 327,130 22
Libertyville Bank 296,056 13 245,119 13 191,085 13
Barrington Bank 284,316 12 215,456 12 156,859 11
Crystal Lake Bank 165,456 7 107,555 6 75,779 5
Northbrook Bank 76,660 3 15,715 1 - -
Total deposits $ 2,314,636 100% $ 1,826,576 100% $ 1,463,622  100%
Percentage increase from
prior year-end 26 7% 24 8% 19 1%

Other Funding Sources. Although deposits are thagamy's primary source of funding its interest-aayrassets, the Company's ability to
manage the types and terms of deposits is someinvtitd by customer preferences and market compptiAs a result, in addition to
deposits, the Company uses several other fundimges to support its growth. These other souradade short-term borrowings, notes
payable, FHLB advances, trust preferred secuiiebthe issuance of equity securities as well asdatention of earnings. The Company
evaluates the terms and unique characteristicaaf source, as well as its asset-liability managemesition, in determining the use of such
funding sources.

Short-term borrowings. Short-term borrowings inewsicurities sold under repurchase agreementsdadaf funds purchased and totaled
$28.1 million and $43.6 million at December 31, 2@d 2000, respectively. This funding categorgtfiates based on daily liquidity needs
of the Banks, FIFC and Tricom.

Notes payable. The notes payable balances of $dilién at December 31, 2001 and $27.6 million &Bmber 31, 2000, represent
balances on a revolving credit agreement with affiliated bank. This revolving credit line is aladile for corporate purposes such as to
provide capital to fund continued growth at exigtbank subsidiaries, expansion of WAMC, possibtariacquisitions and for other general
corporate matters. See Note 10 to the Consolidéitezhcial Statements for further discussion oftédrens of this revolving credit line.

FHLB Advances. In 2001, the Banks began to use FHt¥ances as a source of funding. These advanceisipthe Banks with access to
fixed rate funds which are useful in mitigatingardst rate risk and achieving an acceptable intemgs spread on fixed rate loans or secur
FHLB advances to the Banks totaled $90 million at@mber 31, 2001. See Note 11 to the Consolidateshéial Statements for further
discussion of the terms of these advances.
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Long-term debt - trust preferred securities. Thenfany has $51.1 million of trust preferred secesibutstanding which were sold in two
public offerings. In October 1998, the Company sk8d.05 million of 9.00% trust preferred securigesl in June 2000, sold $20.0 million at
10.50%. The trust preferred securities offeringseéased the Company's regulatory capital, and geaolvior the continued growth of its
banking and trust franchise. The ability to trdwesste trust preferred securities as regulatory @iapitder Federal Reserve Bank guidelines and
to deduct the related interest expense for Fedesame taxes, provides the Company with a costtffe form of capital. See Note 12 to the
Consolidated Financial Statements for further dismn of these trust preferred securities.

Total assets and earning assets. The Company'sisstts were $2.71 billion at December 31, 200Inerease of $602.6 million, or 28.7%,
when compared to $2.10 billion at December 31, 2000ch increased $423.4 million, or 25.2%, over Becember 31, 1999 total of $1.68
billion. Earning assets totaled $2.50 billion acBmber 31, 2001, an increase of $583.4 millior8®6%, from the balance of $1.92 billion a
year earlier. Earning assets as a percentageabfsdets were 92.4% and 91.1% as of Decembe0B1,a&hd 2000, respectively. T
increases in total assets and earning assetsBawmmber 31, 2000 were primarily attributable ® $488.1 million increase in deposits,
which mainly resulted from continued market shamagh.

Loans. Total loans, net of unearned income, toté#@6 billion at December 31, 2001, and continoec solid growth track during 2001
increasing $503.4 million, or 32.3%, over the DebenB1, 2000 balance of $1.56 billion. In 2000akéwans increased $279.8 million, or
21.9%, compared to the balance at the end of 1889wvth has occurred in all core categories angtkeenium finance receivables portfolio.
Decreases in the indirect auto loan portfolio wiaeeresult of management's decision to slow thamel of originations of indirect auto loans
due to the current economic and competitive enwviremt surrounding this portfolio. Total loans, netinearned income, comprised 82.5% of
total earning assets at December 31, 2001 as cenhp@B1.3% at December 31, 2000. Total loans #@r&% of total deposits at December
31, 2001 as compared to 85.3% at December 31, Z0@3e loan-to-deposit ratios fall within managetisettesired range of 85%-90%.
Deploying the deposits in higher yieldin earningeds is consistent with management's objectiveeinfgoan asset-driven organization
whereby excess loan originations can be sold td frarties and new deposit growth can be immedgiateksted in higher yielding assets.
The following table presents loan balances, neinefarned income, by category as of December 31, 2M0 and 1999 (dollars in
thousands):

2001 2000 1999
PERCENT Percent Percent
BALANCE OF TOTAL Balance of Total Balance of Total
Core loans:
Commercial and
commercial real estate $ 1,007,58 0 49% $ 647,947 42% $ 485,776 38%
Home equity 261,04 9 12 179,168 12 139,194 11
Residential real estate 182,94 5 9 141,919 9 111,026 9
Other loans 59,15 7 3 51,995 3 49,925 4
Total core loans 1,510,73 1 73 1,021,029 66 785,921 62
Niche loans:
Premium finance receivables 348,16 3 17 313,065 20 219,341 17
Indirect auto loans 184,20 9 9 203,572 13 255,410 20
Tricom finance receivables 18,28 0 1 20,354 1 17,577 1
Total niche loans 550,65 2 27 536,991 34 492,328 38
Total loans, net of unearned income $ 2,061,38 3 100% $ 1,558,020 100%  $ 1,278,249 100%

Niche Loan Categories. In order to minimize thestilag typically experienced by de novo banks irepbalying deposits into higher yieldii
earning assets, the Company has developed lendiggams focused on specialized earning asset ntbaegenerally have large volumes of
homogeneous assets that can be acquired for tHesBaortfolios and possibly sold in the secondasayket to generate fee income. These
specialty niches also diversify the Banks' loartfptios and add higher yielding earning assets tiedp to improve the
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net interest margin. Currently, the Company's tisperialty loan areas that are considered sepapatating segments consist of the premium
finance, indirect auto and Tricom segments. Otpeciglty loan programs include medical and municguipment leases through a division
of Lake Forest Bank, mortgage broker warehousengritirough Hinsdale Bank, the Community Advantpgegram at Barrington Bank,
which provides lending, deposit and cash manages®rices to condominium, homeowner and commusisp@ations and the small

aircraft lending program at Crystal Lake Bank. Mg&raent continues to evaluate other specializedstgpearning assets to assist with the
deployment of deposit funds and to diversify thenasy asset portfolio.

Premium finance receivables. The Company origined@smercial premium finance receivables throughT=IRIl premium finance
receivables originated by FIFC are subject to thmfany's stringent credit standards, and subsligralhsuch loans are made to commercial
customers. The Company rarely finances consumardanse premiums. At December 31, 2001, premiunnfieaeceivables totaled $348.2
million and accounted for 17% of the Company'sltiatan portfolio. The balance reflects an increas$35.1 million, or 11.2%, from the
$313.1 million balance a year earlier. The majooityhe receivables originated by FIFC are solth®Banks and retained in their loan
portfolios. However, premium finance receivablegioated in excess of the capacity to retain sedeivables within the Banks' loan
portfolios are sold to an unrelated third party2001, FIFC sold approximately $245 million, or 198bthe $1.3 billion of receivables
originated in 2001, to an unrelated third party egembgnized gains of approximately $4.6 millionnfreuch sales. Total loan originations in
2001 increased approximately $223.6 million, or 2b%er the $1.1 billion of originations in 2000.i$lincrease in origination volume is due
in part to market increases in insurance premiiifith continued growth expectations in 2002, itiskmble that the Company will continue
selling a portion of these new receivables to wateel third parties. See Consolidated Results of&ipas for further information on these
loan sales.

Indirect auto loans. The Company finances fixed eattomobile loans sourced indirectly through dat#ished network of unaffiliated
automobile dealers located throughout the Chicagapolitan area. These indirect auto loans arersddy new and used automobiles and
generally have an original maturity of 36 to 60 rthsnwith the average actual maturity estimatedetaproximately 35 to 40 months. The
risk associated with this portfolio is diversifiathong many individual borrowers. The Company w#izredit underwriting standards that
management believes results in a high quality pbotf The Company does not currently originate sigyificant level of sub-prime loans,
which are made to individuals with impaired crddgtories at generally higher rates, and accorgingith higher levels of credit risk.
Management continually monitors the dealer relatigos and the Banks are not dependent on any @lerdes a source of such loans. In
response to economic conditions and the compegtivéronment for this product, the Company has biedacing the level of new indirect
auto loans originated. However, the Company coesrto maintain its relationships with the dealers may increase its volume of
originations when market conditions indicate ipisident to do so. As of December 31, 2001, neteéctliauto loans totaled $184.2 million, a
decrease of $19.3 million, or 9.5%, from the pregigear-end balance

Tricom finance receivables. These receivables sboihigh-yielding short-term accounts receivdilancing to Tricom's clients in the
temporary staffing industry located throughout theted States. Typically, Tricom also provides wahdded out-sourced administrative
services to many of these clients, such as datepsing of payrolls, billing and cash managemenices, which generates additional fee
income. As of December 31, 2001, Tricom's finareeeivables totaled $18.3 million, a decrease df #illion, or 10.2%, from the previous
yearend balance, resulting from the general slowdawthé economy and the reduction in the placemetdroporary staffing individuals by
Tricom's customers.

Core Loan Categories. Core loans include commeacidlcommercial real estate loans, home equityslaasidential real estate loans and
consumer loans. Core loans totaled $1.5 billiobetember 31, 2001, and represented 73% of the Quoyigpmtal loan portfolio. Core loans
increased $489.7 million, or 48.0%, over the pyiear amount of $1.0 billion.

Commercial and commercial real estate loans, tigest loan category, totaled $1.0 billion at Deceni, 2001 and increased $359.6
million, or 55.5%, over the December 31, 2000 bedaof $647.9 million. This category comprised 49%the loan portfolio at the end of
2001 and the increase over the prior year-end balams mainly due to the combination of increasesiness development efforts, a low
interest rate environment and a continued heattbglleconomy.

Home equity loans totaled $261.0 million as of Deber 31, 2001 and increased $81.9 million, or 45 #en compared to the December
31, 2000 balance of $179.2 million. This increass wainly the result of increased
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line of credit usage and special marketing progrddmsised commitments on home equity lines of cieaie increased approximately $79.7
million, or 35.4%, over the balance at December2BD0 and totaled $304.6 million at December 30120

Residential real estate loans totaled $182.9 millibDecember 31, 2001, and increased $41.0 mikin28.9%, over the prior year-end
balance. Mortgage loans held for sale are includéklis category and totaled $42.9 million and #1fillion at December 31, 2001 and 2C
respectively. The Company collects a fee on the sbthese loans into the secondary market to abeidnterest-rate risk associated with
these loans, as they are predominantly long-texadfrate loans. The increase in the amount of ragedoans held for sale reflects the
significant increase in mortgage loan activityte €nd of 2001 resulting from the low interest etgironment. The remaining loans in this
category are maintained within the Banks' loanfpbios and comprise mostly adjustable rate mortdagas and shorter-term fixed rate
mortgage loans.

Liquidity Management Assets. Funds that are ndized for loan originations are used to purchasestment securities and shtgtim mone
market investments, to sell as federal funds amddimtain in interest-bearing deposits with bafiltee balances of these assets fluctuate
frequently based on deposit inflows and loan demasdh result of anticipated significant loan grbwi the development of de novo banks
and earning asset niches, it has been Wintrudtts/go generally maintain its securities portfolioshort-term, liquid, and diversified high
credit quality securities at the Banks in ordefattilitate the funding of quality loan demand aenterges and to keep the Banks in a liquid
condition in the event that deposit levels fluctudthe aggregate carrying value of these earnisgtafcreased to $438.0 million at
December 31, 2001 from $357.9 million at Decemilder2®00. Total liquidity management assets as eepeof total earning assets was
17.5% at December 31, 2001 an 18.7% at Decemb@080. A detail of the carrying value of the indival categories of liquidity
management assets as of December 31, 2001 and28&orth in the following table (in thousands):

20 01 2000
Federal funds sold and securities
purchased under resale agreements $ 51, 955 164,641
Interest-bearing deposits with banks 692 182
Securities 385, 350 193,105
Total liquidity management assets $ 437, 997 357,928

CONSOLIDATED RESULTS OF OPERATIONS

Overview of the Company's profitability charactéds. The following discussion of Wintrust's resulif operations requires an understanding
that the Company's bank subsidiaries have all beted as new banks since December 1991 and haaesgage life of approximately six
years. The Company's premium finance company, HbeGan limited operations in 1991 as a -up company. The Company's trust and
investment company, WAMC, began operations in Sapéx 1998. Previously, the Company's Lake ForeskBgerated a trust department
on a much smaller scale than WAMC. Tricom starteerations as a new company in 1989 and was acdoyrélte Company in 1999.
Accordingly, Wintrust is still a young company thmets a strategy of continuing to build its custolmese and securing broad product
penetration in each marketplace that it serves.ddmapany has expanded its banking franchise fragethanks with 5 offices in 1994 to
seven banks with 29 offices at the end of 2001CHiBs matured from its limited operations in 1994 tompany that generates, on a nat
basis, over $1.0 billion in premium finance receles annually. In addition, WAMC has been buildanteam of experienced trust
professionals who are located within the bankirfiges$ of five of the seven subsidiary Banks. Thegeansion activities have understandably
suppressed faster, opportunistic earnings. Howagethe Company matures and existing banks becane pnofitable, the start-up costs
associated with future bank and branch openingo#rat new financial services ventures will notéas significant an impact on earnings.
Additionally, the Company's more mature banks hsexgeral operating ratios that are either compatabde better than peer group data,
suggesting that as the Banks become more estathligteeoverall earnings level will continue to iease.

EARNINGS SUMMARY

Net income for the year ended December 31, 20@le$18.4 million, or $1.27 per diluted commonrshaompared to $11.2 million,
$0.83 per diluted share, in 2000, and $9.4 millam$0.73 per diluted share in 1999. The resuit2@90 include the impact of a no@eurring
$4.3 pre-tax charge ($2.6 million after tax), orZDper diluted common share, related to a fraudud®n scheme perpetrated against the
Company's premium finance subsidiary. Excludingetfiect of this non-recurring charge, net incon@éased 34.0% in 2001 and 46.0% in
2000 while earnings per diluted common share ir@@23.3% in 2001 and 41.1% in 2000. Return onageeequity was 15.24% in 2001,
14.20% in 2000 (excluding the non-recurring chaege) 11.58% in 1999.
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Earnings results for 2001 reflect an increase trréenues of $23.5 million, or 29.6%, fueled bgraases in net interest income of $13.0
million, or 21.3%, and non-interest income of $1Gllion, or 57.3%. For 2000, net revenues incree&1.8 million, or 37.8%, resulting
from increases in net interest income of $13.3iam|lor 27.8%, and non-interest income of $8.5iomll or 86.6%. The increases in net
interest income during these periods was primarifgsult of increases in average earning assetgparly increases in average loans of
26.1% and 24.8%, in 2001 and 2000, respectivelg.ifibrease in non-interest income in 2001 was di&ge part to the positive effects of
the declining interest rate environment, partidylan mortgage refinancing activity and managenseatdtility to enhance returns in the
securities portfolio with covered call option cauts. For 2000, the increase in non-interest incaagemainly the result of increases in
administrative service revenues resulting from@ugober 1999 acquisition of Tricom and gains onshles of premium finance receivables.
Excluding the 2000 non-recurring charge noted apowe-interest expense increased $12.3 millior2300%, in 2001 and $13.8 million, or
34.8% in 2000. The increases in non-interest expamese due primarily to the growth and expansi@hized by the Company during 2001
and 2000, including the recognition of a full ye&ricom's expenses in 2000, compared to a thresttmperiod in 1999.

NET INTEREST INCOME

The primary source of the Company's revenue igntetest income. Net interest income is the diffieebetween interest income and fees on
earning assets, such as loans and securitiesntandst expense on the liabilities to fund thosetss including interest bearing deposits and
other borrowings. The amount of net interest incasraffected by both changes in the level of irgerates and the amount and composition
of earning assets and interest bearing liabiliflé® table included in the previous section of thjgort titled "Average Balance Sheets, Inte
Income and Expense, and Interest Rate Yields aistsCpresents the interest income and expenseiatsbwith the major balance sheet
categories, along with the related average balameéyields, for the three years ending DecembgP@01. Also in that section of this report
is a table titled "Changes in Interest Income arpleise" which presents the dollar amount of chaingederest income and expense, by
major balance sheet category, attributable to obsingthe volume of the balance sheet categorchadges in the rate earned or paid with
respect to that category of assets or liabilifiesthe years ending December 31, 2001 and 200&rder to compare the tax-exempt asset
yields to taxable yields, interest income in tHale¢a referred to above and in the following disaussire adjusted to t-equivalent yields
based on the marginal corporate Federal tax ra®8%f. The tax-equivalent adjustments to interestrime for 2001, 2000 and 1999 were
$858,000, $566,000 and $274,000, respectively.

Tax-equivalent net interest income in 2001 totdiéd.9 million, up from $61.6 million in 2000 and&4a million in 1999, representing
increases of $13.3 million, or 21.6%, in 2001 at8.% million, or 28.2%, in 2000. These increaserevpgimarily attributable to increases in
average earning assets of $467.0 million, or 27i8%001 and $322.9 million, or 23.8%, in 2000. heare the most significant component
of the earning asset base as they earn interadtigher rate than the other earning assets. Aedoams increased $370.2 million, or 26.1%,
in 2001 and $281.2 million, or 24.8%, in 2000. Teteerage loans as a percentage of total averagmgassets were 83.2%, 84.3% and
83.6% in 2001, 2000, and 1999, respectively. Trerage yield on loans was 8.39% in 2001, 9.28% (02dhd 8.59% in 1999. The 89 basis
point decrease in the yield on loans in 2001 ré&fléte overall lower market rates in 2001 and $édsis point increase in the yield in 2000,
as compared to 1999, is primarily a result of mar&te increases throughout 2000. Similarly, therage rate paid on interest bearing
deposits, the largest component of the Compantgsast bearing liabilities, was 4.55% in 2001, 9648 2000, and 4.73% in 1999,
representing a decrease of 88 basis points in 286%n increase of 70 basis points in 2000. Netést margin, which reflects net interest
income as a percent of average earning assets3.42% in 2001, 3.66% in 2000 and 3.54% in 1999. démease in the net interest margi
2001 was due to continued decreases in short-tes throughout 2001 causing compression in theadgdretween the yields earned on
interest earning assets and the rates paid oregtteearing liabilities. During 2001, the Federab&ve Bank cut short-term interest rates
eleven times, resulting in a decrease in stert rates totaling 475 basis points. Compresssulted when deposit rates could not be red
in the same magnitude as decreases in short terketmates due to the low level of the rate paidtertain deposit accounts. The 12 basis
point increase in the net interest margin in 20@8 wrimarily the result of solid growth in 10ans2@00 and effective deposit pricing
strategies. The core net interest margin, whichuebes the impact of the Company's Trust Preferextliities, was 3.73% in 2001, 3.91% in
2000 and 3.75% in 1999.
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PROVISION FOR POSSIBLE LOAN LOSSES

The provision for possible loan losses totaled $7illon in 2001, $5.1 million in 2000 and $3.7 fivh in 1999. The increases in provisions
in 2001 and 2000 were the result of solid loan dhow each of the core loan categories, as welhapremium finance receivables portfolio,
and higher levels of charge-offs in the premiunafice receivables portfolio. In 2001 and 2000, pear loan balances increased 32.3% and
21.9%, respectively. Net charge-offs as a percenth@verage loans were 0.26% in 2001, 0.24% i®20@ 0.19% in 1999. While
management believes the allowance for possiblelsses is adequate to provide for losses inhémahe portfolio, there can be no
assurances that future losses will not exceedrtimiats provided for, thereby affecting future résoff operations. The amount of future
additions to the allowance for possible loan lossdibe dependent upon the economy, changes irestate values, interest rates, the
regulatory environment, the level of past-du and-performing loans, and other factors. Please tefdére "Asset Quality" section of this
report for further discussion of the Company's lms experience and non-performing assets.

NON-INTEREST INCOME

Nor-interest income totaled $28.8 million in 2001, amcreased $10.5 million, or 57.3%, from the $18iBion reported in 2000. In 2000,
non-interest income increased $8.5 million, or 86.6om the $9.8 million reported in 1999. The r&se in 2001 was primarily a result of
increases in fees on mortgage loans sold and inéamecovered call option transactions, and tosade extent increases from service che
on deposits, gains on the sale of premium finaaceivables and net gains on the sale of securities.

Fees on mortgage loans sold include income frogirating and selling residential real estate laatsthe secondary market. These fees
totaled $7.8 million in 2001, an increase of $4i8iom, or 169%, over the $2.9 million reported2000. The increase in 2001 was due to the
lower interest rate environment which resultedigm#icantly higher levels of refinancing activit@.onversely, the rising interest rate
environment in 2000 resulted in a decrease of $86,0r 9.2%, in fees on mortgage loans sold coetbtr the 1999 total. Management
anticipates that the high levels of refinancing\itgt experienced in 2001 will taper off in 2002aring any further reductions in mortgage
interest rates.

Service charges on deposit accounts totaled $2li&min 2001, $1.9 million in 2000 and $1.6 millian 1999. These increases of 29.3% in
2001 and 23.9% in 2000 were due mainly to increastgtal deposits of 26.7% in 2001 and 24.8% iA@0rhe majority of deposit service
charges relate to customary fees on overdrawn atsaumd returned items. The level of service chargeeived is substantially below peer
group levels as management believes in the phifosopproviding high quality service without encuening that service with numerous
activity charges.

Trust and asset management fees totaled $2.0 mitio2001 and 2000, and $1.2 million for 1999. Jénéees include fees earned on assets
under management, custody fees and other trusédei@es. Trust and asset management fees havenegeatively impacted by the recent
equity market declines and weaker economic cormditibower valuations of the equity securities undanagement affect the fees earned
thereon. The increase in fees in 2000 as comparg839 was the result of new business developnfntsegenerated by a larger staff of
experienced trust officers that were added in18@8 with the formation of WAMC. Wintrust is commeitl to growing the trust and
investment business in order to better serviceussomers and create a more diversified revenearstrin February 2002, Wintrust acquired
the Wayne Hummer Companies, which will augmentdiudrsify the Company's revenue stream. The adgpnsiill provide Wintrust with
additional product offerings, including full sereibrokerage capabilities, annuities and insuraa&yell as increase the size of its portfolic
managed investment accounts.

The Company sold approximately $245 million of prem finance receivables in 2001 and approximat@®85bmillion in 2000, in each year
amounting to approximately 20% of FIFC's total origions. In 1999, the Company sold approximat@9 hillion of premium finance
receivables. Wintrust began selling the receivabieg the second quarter of 1999 as the leveliginations outpaced the Company's
capacity to retain such loans within the Bankshlpartfolios. Consistent with Wintrust's strategybe asset-driven, it is probable that sales of
premium finance receivables will occur in the fetudepending on the level of new volume growtheiation to the capacity to retain such
loans within the Banks' loan portfolios. FIFC conis to service the loans sold and recognizestaed interest in the loans sold, which
consists of a servicing asset and interest onily, stet of a liability for its guarantee obligatiparsuant to the terms of the sale agreement.
Since these loans are short-term in nature, withgef less than
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twelve months, the Company's exposure to prepayarehtmarket value risk is minimal. Any remaininddoee of the Company's retained
interest at the time of its clean up call is reeards an adjustment to the gain on sale of prerfinance receivables. This activity resulted in
the recognition of net gains of $4.6 million in 2083.8 million in 2000, and $1.0 million in 199% December 31, 2001, the Company was
servicing approximately $108 million of loans puaatito these sales.

Administrative services revenue generated by Trigaam $4.1 million in 2001, $4.4 million in 2000 a#d.0 million in 1999. This revenue
comprises income from administrative services, sagcHata processing of payrolls, billing and casinagement services, to temporary
staffing service clients located throughout thetelhiStates. The revenue growth at Tricom has stedmarecent quarters due to the general
slowdown in the economy and the reduction in tlre@ient of temporary staffing individuals by Tricermustomers. Wintrust acquired
Tricom in October 1999 and accounted for the adiipisusing the purchase method of accounting. Assalt, Tricom's administrative
revenues for 1999 are included in the Companyanfifal statements from the date of acquisition.

Premium income from covered call option transactitmaled $4.3 million in 2001, $882,000 in 2000 441,000 in 1999. The call option
transactions were designed to increase the tdtalrassociated with holding certain investmentisées and do not qualify as hedges
pursuant to SFAS 133. There were no outstandirdgptibns at December 31, 2001 or December 31, 2000

Other non-interest income totaled $3.1 million 602, $2.4 million in 2000 and $1.4 million in 199he increase in 2001 of $725,000 was
primarily attributable to an increase of $304,000@emtal income from equipment leases. The $1.0aniincrease in 2000 was due primarily
to a $866,000 increase in rental income from eqaipnteases.

NON-INTEREST EXPENSE

Non-interest expense totaled $65.8 million in 20017 .85nillion in 2000 and $39.7 million in 1999. TABOO results include a non-recurring
$4.3 million charge as a result of the fraud pegiet! against the Company's premium finance subgidExcluding this non-recurring
charge, non-interest expense increased $12.3 mithin23.0% in 2001, and $13.8 million, or 34.8%2000. These increases were
predominantly caused by the continued growth amduesion of the Banks, WAMC and FIFC. In additiof,2million of the increase in 20
was a result of 2000 reflecting a full year of adarg expense related to the October 1999 acqunsitf Tricom. In 2001, the Company
opened two new full-service banking locations aleded a limited-service facility, and in 2000, addeur new banking locations, including
the opening of its seventh de novo bank. In 208ta] deposits increased 26.7% and total loans ase 32.3%, and in 2000 total deposits
increased 24.8% and total loan balances increas®da requiring higher levels of staffing and otbperating costs, such as occupancy,
equipment, advertising and data processing, to &ibtact and service the larger customer base.

Despite the growth and the related increases iryrofithe non-interest expense categories, Wingugt overhead ratio (non-interest
expense, excluding the non-recurring fraud chdegs, non-interest income to total average assafgpived to 1.59% in 2001, from 1.90% in
2000 and 2.00% in 1999. The Company is operatiritp ipreviously stated performance goal range 89% - 2.00%. This is a key indicator
of operating efficiency and the Company continwesampare favorably with regard to this ratio topeer group based on the most recent
peer group data.

Salaries and employee benefits is the largest capm®f hon-interest expense, accounting for 5402%e total in 2001. For the years ended
December 31, 2001, 2000 and 1999, salaries ancogegbenefits totaled $35.6 million, $28.1 milliand $20.8 million, respectively,
reflecting increases of $7.5 million, or 26.7%2001 and $7.3 million, or 35.1%, in 2000. Approxteig $2.1 million of the 2000 increase
relates to the inclusion of Tricom's expenses fiullayear in 2000 compared to a thremnth period in 1999. Increases in salaries anéfiis
for 2001 and 2000 generally reflect the higherfstgflevels necessary to support the continued trafthe Company's balance sheet and
fee-based businesses. As previously noted, dufifd,deposits increased 26.7% and loans incre&s8elb3and during 2000, deposits
increased 24.8% and loans increased 21.9%. Iniaddihe Company added two full-service bankingtams in 2001 and added four new
banking locations, including the opening of itsesath de novo bank, in 2000, all of which requirddiional staffing. The Company also
increased staff at FIFC to support the growth enggremium finance business.

Equipment expense, which includes furniture, eqeipinand computer software depreciation and repadsmaintenance costs, totaled $6.3
million in 2001, $5.1 million in 2000 and $3.2 nwih in 1999. The 2001 increase of $1.2 million28r4% was caused mainly by higher
levels of depreciation expense related to the oygeoi new facilities and the expansion of exisfiaglities. The 2000 increase of $1.9
million, or 59.5%, reflects the

-60-



impact of the acquisition of Tricom and other grbwas discussed earlier.

Net occupancy expenses for the years ended Dece&8hp2001, 2000 and 1999, were $4.8 million, $4ilian and $3.0 million,
respectively, reflecting increases of 13.4% in 286d 42.2% in 2000. The 2001 increase was due yn@irthe opening of additional faciliti
in 2001 and throughout 2000. The 2000 increaseattebutable to the opening of additional faciktiand the October 1999 acquisition of
Tricom.

Data processing expenses totaled $3.4 million B1.282.8 million in 2000 and $2.2 million in 199@sulting in increases of 19.6% for 2001
and 30.8% for 2000. These increases were due plyni@athe additional transactional charges relatethe larger deposit and loan portfolios,
as well as the impact of Tricom's expenses folllgyéar in 2000. During 2001, average loan balanceseased 26.1% and average deposits
increased 26.4%, while during 2000, average lodanoas increased 24.8% and average deposit balarceased 23.3%.

Advertising and marketing expenses totaled $1.6anifor 2001, $1.3 million for 2000 and $1.4 milti for 1999. Marketing costs are
necessary to attract loans and deposits at theyrehaltered banks, to announce new branch operasgsell as the expansion of trust and
investment services through WAMC, and to contimupromote community-based products at the mordksited locations. The level of
marketing expenditures depends on the type of miagkprograms utilized which are determined basethe market area, targeted audience,
competition and various other factors. Managemastldiegun to more effectively utilize targeted mtanieprograms in the more mature
market areas.

Professional fees, which includes legal, audit @xdees, external loan review costs and normallatgry exam assessments, totaled $2.1
million in 2001, $1.7 million in 2000 and $1.2 nwlh in 1999. These increases are attributableda@#neral growth in the Company's total
assets and fee-based businesses.

Amortization of intangibles expense totaled $688,002001, $713,000 in 2000 and $251,000 in 19%@ goodwill and other intangibles
primarily relate to the October 1999 Tricom acdiosi and the mid-1998 acquisition of the MMF legsdivision at Lake Forest Bank. The
increase in 2000 reflects the inclusion of a felhy of amortization for the Tricom acquisition. &ffive January 1, 2002, pursuant to the
provisions of SFAS 142, these intangible assetsnwilonger be amortized, but will be tested astemnually for impairment. See Note 2 to
the Consolidated Financial Statements for furthseussion.

In 2000, the Company recorded a pre-tax chargd & &illion as a result of a fraud perpetrated agfsthe Company's premium finance
subsidiary. This charge includes approximately $300 of professional fees associated with the Caryipaursuit of recovery of the loss as
well as a partial recovery of $200,000. The Compamtinues to pursue legal action against thegmitivolved and is optimistic that it will
receive additional recoveries of the loss. Howetrex,amount and timing of such recoveries, if amg,not known at this time.

Other non-interest expenses were $11.3 million0id12 $9.5 million in 2000 and $7.7 million in 199€flecting increases of 19.3% in 2001
and 23.7% in 2000. This category includes loan eges, correspondent bank service charges, insynaostage, stationery and supplies,
telephone, directors fees, and other sundry exgeii$ese increases were generally caused by th@&ors expansion activities, including
increased costs from the origination and serviohg larger base of deposit and loan accountsjreB800, the Tricom acquisition, as
discussed earlier.

INCOME TAXES

The Company recorded income tax expense of $10libmin 2001, $5.3 million in 2000 and $4.7 million 1999. The effective tax rates
were 35.8%, 32.2% and 33.4% in 2001, 2000 and 1@39ectively. The lower effective rates in 2006 4899, as compared to 2001, were
due to decreases in tax expense in 2000 and 198Ring from reductions in the valuation allowameeviously established regarding the
Company's deferred tax assets. Please refer tolddi® the Consolidated Financial Statements fahér discussion and analysis of the
Company's tax position.

OPERATING SEGMENT RESULTS

As described in Note 21 to the Consolidated Firargiatements, the Company's operations consfateoprimary segments: banking,
premium finance, indirect auto, Tricom and trusd asset management. The Company's profitabilipyimarily dependent on the net interest
income, provision for possible loan losses, noefiedt income and operating expenses of its barddgment. The net interest income of the
banking segment includes income and related irtecests from portfolio loans that were purchasednfthe premium finance and indirect
auto segments. For purposes of internal segmefitaiitity analysis, management reviews the resoltés premium finance and indirect a
segments as if all loans originated and sold tdotinking segment were retained within that segmeperations.
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The banking segment's net interest income for &z gnded December 31, 2001 totaled $69.9 milkocompared to $57.2 million for the
same period in 2000, an increase of $12.7 millar22.2%. The increase in net interest income @@02when compared to the total of $44.3
million in 1999 was $12.9 million, or 29.2%. Tharereases were the primarily the result of contthgeowth in the loan portfolio. Average
total loans increased 26% in 2001 and 25% in 2086.banking segment's non-interest income total@&BImillion in 2001, an increase of
$9.9 million, or 114.7%, when compared to the 2@08l of $8.6 million. This increase was primarilye to an increase of $4.9 million in f
on mortgage loans sold, reflecting heavy origimatiolumes driven by the low interest rate environtrend a strong local housing market, a
$3.5 million increase in fees from covered calli@ptransactions which were entered into to enhaime®verall return on the investment
portfolio and a $568,000 increase in service clmoyedeposits. In 2000, noninterest income fobtreking segment increased $1.5 million,
or 20.8%, compared to the prior year amount of $Tillion. This increase was due primarily to inea in equipment rental income of
$866,000, call option premium income of $441,008 service charges on deposits of $374,000 and ffeet partially by a decrease of
$295,000 in fees on mortgage loans sold. The rexuit fees on mortgage loans sold in 2000 reftkébey origination and refinancing
activity due to increasing mortgage interest ratée banking segment's net income for the yearckebBadeember 31, 2001 totaled $20.8
million, an increase of $6.1 million, or 41.1%,@snpared to the 2000 total of $14.8 million. Thiaksegment profit in 2000 increased $4.5
million, or 43.6%, over the $10.3 million that wasorded in 1999. These aftr¢ segment profit increases were primarily theltesf highel
levels of net interest income and non-interestiimepas noted above, and the general continued atiatuiand related profitability
improvements of the more established de novo babgidiaries.

Net interest income for the premium finance segnetated $26.9 million for the year ended Decen8#r2001 and increased $12.1 milli
or 81.5%, over the $14.8 million in 2000. This iease resulted from higher levels of premium finanreoeivables and lower funding costs in
2001 compared to 2000. In 2000, net interest inclanthe premium finance segment increased $2.Romjlor 17.3%, over the 1999 total of
$12.6 million. This increase resulted from higherdls of premium finance receivables produced franpus business development efforts
and other new product offerings. The premium firmsegment's nomterest income totaled $4.5 million, $3.8 milliand $1.0 million for th
years ended December 31, 2001, 2000 and 1999 ctashe. Noninterest income for this segment relebe gains from the sale of premi
finance receivables to an unrelated third partynase fully discussed in the Consolidated ResulSmerations section. The Company began
selling premium finance receivables to an unreléitéd party in the second quarter of 1999. Netrafax profit of the premium finance
segment totaled $10.6 million, $2.6 million and3illion for the years ended December 31, 2000028nd 1999, respectively. Net income
for 2000 was negatively impacted by a $4.3 mill{$8.6 million after tax) non-recurring charge retato a fraud perpetrated by one
independent insurance agent. Excluding this one-tiharge, the premium finance segment profit iregé&5.4 million, or 103.5%, in 2001
compared to 2000, and increased $922,000, or 2162000 compared to the segment's profit in 199@ improvements in profitability
during both 2001 and 2000 (excluding the one-tilmarge) were due mainly to the combination of higl@umes, lower funding costs and
the sales of excess originations to third parties.

Net interest income for the indirect auto segmetaléd $6.8 million in 2001, compared to the $6iBion reported for 2000. The sligl
increase in net interest income was due to loweadifig cost in 2001 compared to 2000, offset sigaiitly by lower outstanding indirect auto
loans. Net interest income decreased $1.7 milbor20.9%, in 2000 compared to 1999, due primadlirigher funding costs in 2000 coupled
with a slightly lower level of average outstandingns and slightly lower yields on such loans. Buthe impact of the current economic and
competitive environment surrounding indirect awioding, management has been reducing the levalveimdirect automobile loans
originations. Indirect automobile loans were $18Hiom, $204 million, and $255 million at Decemb&t, 2001, 2000 and 1999, respectively.
The indirect auto segment after-tax profit tota@d2 million for the year ended December 31, 2@@ilincrease of $620,000, from the 2000
total of $1.6 million. This segment' profitabilily 2001 was negatively affected by a lower levebofstanding balances, but was offset by
lower funding costs as well as a lower credit lpssvision allocated to his portfolio due to a lovievel of charge-offs experienced in 2001.
(See the "Credit Risk and Asset Quality" sectiotthif report.) In 2000, the aftésix segment profit decreased $1.1 million, or 4Q.#%m the
1999 total of $2.7 million due primarily to the dease in net interest income noted above.

The Tricom segment data reflects the business asdavith short-term accounts receivable finan@nd value-added out-sourced
administrative services, such as data processipgyblls, billing and cash manage-
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ment services, that Tricom provides to its clignthe temporary staffing industry. The segmendtsimterest income was $3.9 million in

2001, reflecting an increase of $296,000, or 8.d8mpared to the $3.6 million reported for 2000. Niaterest income for 2001 was $4.1
million, decreasing $392,000, or 8.8%, from thes$4illion reported in 2000. The segment's net ineavas $1.2 million in 2001, a decrease
of $381,000, or 23.4%, compared to 2000. The dsereathe segment's net income is attributablbegalecrease in non-interest income as
well as an increase of $455,000, 8.5%, in operakpenses. The revenue growth at Tricom has sedjiarecent quarters due to the general
slowdown in the economy and the reduction in tlee@mhent of temporary staffing individuals by Tricermustomers. The segment's results
for 1999, as reflected in Note 21 to the Consoéiddinancial Statements, reflect the operationgricbm from October 1, 1999, the effective
date of the Company's acquisition of Tricom, thfolecember 31, 1999.

The trust and asset management segment reflectpénations of WAMC, a trust and investment sulasidthat began operations as a
separate subsidiary in late 1998. Net interestrmeattributable to the trust segment totaled $Tbfor 2001, as compared to $508,000 in
2000 and $469,000 in 1999. The net interest incaperted by the trust segment is due to the trusipany's earning assets as well as the ne
interest allocated to the trust company from tacstount balances on deposit at Lake Forest Banist Tee income totaled $2.0 million in
2001 and 2000, and $1.2 million in 1999. Trust fieetude fees earned on assets under managemstadgdees and other trust related fees.
Trust fees have been negatively impacted by eauitsket declines and weaker economic conditions.droxaluations of the equity securities
under management affect the fees earned thereenrdst segment after-tax loss totaled $413,0@D01 and 2000, and $559,000 in 1999.
The losses in each of these years were also dhe fact that they represent the start-up yeaWWAMC. As expected during the start-up
years, operating expenses, primarily the salandsbenefit costs of experienced trust professionale exceeded trust fees generated. '

the acquisition of the Wayne Hummer Companies B220nanagement expects that the trust and asseig®aent segment will begin to
reflect profitability in 2002.

ASSET-LIABILITY MANAGEMENT

As a continuing part of its financial strategy, tbempany attempts to manage the impact of fluainatin 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.

Interest rate risk arises when the maturity oricépy periods and interest rate indices of therggeearning assets, interest bearing liabilities,
and derivative financial instruments are differ@iite Company continuously monitors not only theapiigation's current net interest margin,
but also the historical trends of these marginaddition, management attempts to identify potéatiwerse swings in net interest income in
future years, as a result of interest rate movespdytperforming simulation analysis of potentrdkrest rate environments. If a potential
adverse swing in net interest margin and/or nairme is identified, management then would take gppate actions with its asset-liability
structure to counter these potentially adversesduos. Please refer to earlier sections of thesulision and analysis for further discussion of
the net interest margin.

Since the Company's primary source of interestibgdiabilities is customer deposits, the Compamasity to manage the types and terms of
such deposits may be somewhat limited by customefeences and local competition in the marketsaneavhich the Company operates.
The rates, terms and interest rate indices of irafany's interest earning assets result primaiy fthe Company's strategy of investing in
loans and short-term securities that permit the @y to limit its exposure to interest rate riglgdther with credit risk, while at the same
time achieving an acceptable interest rate spread.

One method utilized by financial institutions tomage interest rate risk is to enter into derivafimancial instruments. A derivative financial
instrument includes interest rate swaps, inteastcaps and floors, futures, forwards, optionremts and other financial instruments with
similar characteristics. As of December 31, 20B&,&ompany had $255 million notional principal amioef interest rate cap contracts
outstanding that mature between March 2002 andulgep2003. These contracts were purchased to nattha effect of rising rates on
certain floating rate deposit products. Additiopaturing 2001, the Company entered into a $25anilhotional principal amount interest r
swap contract that matures in February 2004. Tdvigract effectively con-
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verts a portion of the Company's floating-rate sqiayable to a fixed-rate basis, thus reducingntipact of rising interest rates on future
interest expense.

During 2001, the Company also entered into cexairered call option transactions related to cerarrurities held by the Company. These
transactions are designed to increase the totaihrassociated with holding these securities asirrgassets and are not used to manage
exposure to changing market interest rates. HowéverCompany's exposure to interest rate risk Inesgffected by these transactions. To
mitigate this risk, the Company may acquire fixaterterm debt or use other financial derivativéruments.

The Company's exposure to interest rate risk ievexd on a regular basis by management and theldoadirectors of the Banks and the
Company. The objective is to measure the effeataiincome and to adjust balance sheet and des@vtiancial instruments to minimize t
inherent risk while at the same time maximizing in&trest income. Tools used by management incustandard gap analysis and a rate
simulation model whereby changes in net interesirime are measured in the event of various changagerest rate indices. An institution
with more assets than liabilities repricing ovegien time frame is considered asset sensitivenalhdenerally benefit from rising rates, and
conversely, a higher level of repricing liabilitiesrsus assets would be beneficial in a declinatg environment.

Standard gap analysis starts with contractual eemyiinformation for assets, liabilities and cemtderivative financial instruments. These
items are then combined with repricing estimatifmmsertain administered rate (NOW, savings and eyanarket accounts) and non-rate
related products (demand deposit accounts, otlsetgaother liabilities). The following table illuates the Company's estimated interest rate
sensitivity and periodic and cumulative gap posgias of December 31, 2001 (dollars in thousands):

TIME TO MATURITY OR RE PRICING
0-90 91-365 1-5 Over 5
Days Days Years Years Total
ASSETS:
Fed funds sold and securities purchased
under resale agreements $ 51,955 - - - 51,955
Interest bearing deposits with banks 692 -- -- - 692
Available-for-sale securities 127,946 38,366 83,538 135,500 385,350
Loans, net of unearned income 1,150,678 387,581 443,922 79,202 2,061,383
Total earning assets 1,331,271 425,947 527,460 214,702 2,499,380
Other assets -- -- - 206,042 206,042
Total rate sensitive assets (RSA) $1,331,271 425,947 527,460 420,744 2,705,422
LIABILITIES AND SHAREHOLDERS' EQUITY:
Interest bearing deposits (1) $ 1,179,868 596,989 281,290 2,220 2,060,367
Short-term borrowings 28,074 - - - 28,074
Federal Home Loan Bank advances -- -- 62,000 28,000 90,000
Notes payable 46,575 - - - 46,575
Long-term debt - trust preferred securities -- -- -- 51,050 51,050
Total interest bearing liabilities 1,254,517 596,989 343,290 81,270 2,276,066
Demand deposits -- -- -- 254,269 254,269
Other liabilities -- -- -- 33,809 33,809
Shareholders' equity -- -- -- 141,278 141,278
EFFECT OF DERIVATIVE FINANCIAL INSTRUMENTS:
Interest rate swap (pay fixed, receive floating) (25,000) -- 25,000 -- --
Total rate sensitive liabilities and
shareholders' equity (RSL) $ 1,229,517 596,989 368,290 510,626 2,705,422
Repricing gap (RSA - RSL) $ 101,754 (171,042) 159,170 (89,882)
Cumulative repricing gap $ 101,754 (69,288) 89,882 -
Cumulative RSA/Cumulative RSL 108% 96% 104%
Cumulative RSA/Total assets 49% 65% 84%
Cumulative RSL/Total assets 45% 68% 81%
Cumulative GAP/Total assets 4% 3)% 3%
Cumulative GAP/Cumulative RSA 8% (4)% 4%

(1) Non-contractual interest-bearing deposits
withdrawal and therefore, included in 0-90 day

are subject to immediate
s.
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While the gap position and related ratios illugtdhin the table are useful tools that managemenuse to assess the general positioning ¢
Company's and its subsidiaries' balance sheéssoiitly as of a point in time. Additionally the gppsition does not reflect the impact of the
interest rate cap contracts that may mitigate tfezof rising rates on certain floating rate dsip@roducts.

Management uses an additional measurement toobtaage its asset-liability sensitivity that detémes exposure to changes in interest rates
by measuring the percentage change in net interasine due to changes in interest rates over ayeaotime horizon. Management meas

its exposure to changes in interest rates using/rdiferent interest rate scenarios. One interats scenario utilized is to measure the
percentage change in net interest income assumingstantaneous permanent parallel shift in thilyéarve of 200 basis points, both upw
and downward. This analysis includes the impa¢hefinterest rate cap and swap agreements mentadomat. Utilizing this measurement
concept, the interest rate risk of the Companyresged as a percentage change in net interesténgoen a two-year time horizon due to
changes in interest rates, at December 31, 200Dandmber 31, 2000, is as follows:

+2 00 Basis  -200 Basis
Points Points
Percentage change in net interest
income due to an immediate 200
basis point shift in the yield curve: (1)
December 31, 2001 7.2% (11.4)%
December 31, 2000 5.0% (1.6)%

(1) The December 31, 2001, 200 basis point insteatas permanent parallel shift downward in thedy@irve impacted a majority of rate
sensitive assets by the entire 200 basis pointide whrtain interest-bearing deposits may alreaglgtitheir floor, or reprice significantly less
than 200 basis points. This causes the resul&0t, in a 200 basis point downward shift, to i&fke significantly larger decrease in net
interest income than shown for 2000.

These results are based solely on a permanentgbataft in the yield curve and do not reflect thet interest income sensitivity that may
arise from other factors, such as changes in thpesbf the yield curve or the change in spread detvkey market rates. The above result
conservative estimates due to the fact that no geanant action to mitigate potential changes irintetest income are included in this
simulation process. These management actions auelidde, but would not be limited to, delaying anbe in deposit rates, extending the
maturities of liabilities, the use of derivativadincialinstruments, changing the pricing characteristideans or modifying the growth rate
certain types of assets or liabilities.

As previously noted in the "Net Interest Incomettem of this report, the Federal Reserve Banksbatrt-term interest rates eleven times
during 2001, totaling 475 basis points and resglimthe lowest interest rate environment in red¢gsibry. As reflected in the previous table,
the Company believes its balance sheet is weltipasid to benefit in the event rates begin to ins2002, as is expected.

LIQUIDITY AND CAPITAL RESOURCES

Federal banking regulatory agencies establishedataplequacy rules which take into account rigkitattable to balance sheet assets and off-
balance sheet activities. All bank holding compammist meet a minimum total risk-based capitabrati8.0%. Of the 8.0% required, at least
half must be comprised of core capital elementsddfas Tier 1 capital. The federal agencies ads@ ladopted leverage capital (Tier 1
capital as a percent of average quarterly asseid¢lines which banking organizations must meetdésrthese guidelines, the most highly
rated banking organizations must meet a minimurarkaye ratio of at least 3%, while lower rated bagldrganizations must maintain a
minimum leverage ratio of at least 4% to 5%. Failtor meet minimum capital requirements can initiain mandatory, and possibly
additional discretionary, actions by regulatorg,tifaindertaken, could have a direct material effan the Consolidated Financial Statements.

The following table reflects the capital guidelirestablished by the Federal Reserve Bank for a balting company:

MINIMUM
CAPITAL ADEQUATELY WELL
REQUIREMENTS CAPITALIZED CAPITALIZED

Leverage ratio 3.0% 4.0% 5.0%
Tier 1 risk-based capital ratio 4.0% 4.0% 6.0%
Total risk-based capital ratio 8.0% 8.0% 10.0%

The Company's consolidated leverage ratio (Tieaital/total fourth quarter average assets lessgibles) and Tier 1 riskased capital rati
were 7.1% and 7.7%, respectively, at December @11 2which are in excess of the "well capitalizesfjulatory levels. The Company's
consolidated total risk-based capital ratio wa§®8d& December 31, 2001, categorizing the Comparigdeqjuately capitalized". In January
2002, the Company became designated as a Fin&tai@dihg Company, thereby requiring its depositarstitutions to maintain their capital
ratios in the "well capitalized" categories at
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times. Refer to Note 16 of the Consolidated Finaln8tatements for further information on the cdpitssitions of the Company's subsidiary
banks. The following table reflects various measwuiethe Company's capital at December 31, 20012800.

2001 2000
Average equity-to-average asset ratio 5.2% 5.2%
Leverage ratio 7.1 6.3
Tier 1 risk-based capital ratio 7.7 6.9
Total risk-based capital ratio 8.5 8.4
Dividend payout ratio 7.4 8.0

The Company's principal source of funds at theihgldompany level are from dividends from its sdizgies, borrowings on its revolving
credit line with an unaffiliated bank, proceedsifirtrust preferred securities offerings and addél@yuity offerings. Refer to Notes 10, 12
and 20 of the Consolidated Financial Statement&uftiher information on the Company's notes payahlast Preferred Securities offerings
and shareholders' equity, respectively. The tablevb provides a summary of the funds raised thraaghmon stock public offerings and
Trust Preferred Securities public offerings ovex ldst four years: (dollars in millions)

% of
Net increase in

Date of Type of pr oceeds regulatory
offering offering re ceived capital
October 1998 Trust preferred securities $ 31.1 78%
November 1999 Common Stock 6.0 78(1)
June 2000 Trust preferred securities 20.0 67

June 2001 Common Stock 22.2 49

(1) Excludes $4.0 million in capital generated frimsuanc of common stock in connection with theugtion of Tricom.

Over the last three years, as shown in the taldeeglproceeds from public offerings of Trust PrefdrSecurities and the Company's common
stock have accounted for a decreasing portionefrtbrease in the Company's total regulatory chptaile these funding and capital
generation sources will continue to be reviewed,@ompany's reliance on internally generated daipiexpected to continue to grow.

Banking laws impose restrictions upon the amoumntivifiends which can be paid to the holding complaythe Banks. Based on these laws,
the Banks could, subject to minimum capital requieats, declare dividends to the Company withoutiabtg regulatory approval in an
amount not exceeding (a) undivided profits, andffle)amount of net income reduced by dividends fmithe current and prior two years. In
addition, the payment of dividends may be restricteder certain financial covenants in the Comargrolving credit line agreement. At
January 1, 2002, subject to minimum capital regquinets at the Banks, approximately $10.1 million waailable as dividends from the
Banks without prior regulatory approval. During 208nd 2000, dividends paid by the subsidiaries oth¥st totaled $13.5 million and $16.0
million, respectively. There were no dividends playdthe subsidiaries to Wintrust in 1999.

The Company declared its first semi-annual cashldnd on its common stock in 2000. A summary of@oenpany's cash dividends on
common stock is as follows:

Record Payable P er share amount
Date Date o] f cash dividend
February 10, 2000 February 24, 2000 $0.0333
August 10, 2000 August 24, 2000 $0.0333
February 8, 2001 February 22, 2001 $0.0467
August 9, 2001 August 23, 2001 $0.0467
February 5, 2002 February 19, 2002 $0.0600

The Company continues to target an earnings retenditio of approximately 90% to support contingedwth. The dividends paid in 2001
represented a 40% increase over the dividendsip&id00. Along those same lines, the semi-annwédieind declared on January 24, 2002
represents (on an annualized basis) a 29% incease2001.

In January 2000, the Board of Directors approvstbek repurchase program authorizing the purchigp o 450,000 shares of common
stock, from time to time, in open market or prilsateegotiated transactions. Through December 320 2the Company repurchased a total of
363,450 shares at an average price of $10.63 pee.shhe shares repurchased pursuant to this bkiylbagram were reissued with the
Company's common stock offering in June 2001. Niitehal shares were repurchased during 2001.

Liquidity management at the Banks involves planrimgieet anticipated funding needs at a reasomraiste Liquidity management is guid



by policies, formulated and monitored by the Comymaenior management and each Bank's assettijadninmittee, which take into accol
the marketability of assets, the sources and &gabflfunding and the level of unfunded commitrreerithe Banks' principal sources of funds
are deposits, short-term borrowings and capitafrimrtions from the holding company. In additione tBanks are eligible to borrow under
Federal Home Loan Bank advances, another soursieoof-term liquidity.
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Core deposits are the most stable source of liguidi community banks due to the nature of longrteelationships generally established
with depositors and the security of deposit inscegorovided by the FDIC. Core deposits are genedalfined in the industry as total depo
less time deposits with balances greater than $000At December 31, 2001, approximately 61% ofCbenpany's total assets were funded
by core deposits, as compared to approximately &08te end of 2000. The remaining assets were tibgether funding sources such as
time deposits with balances in excess of $100,006Gpwed funds, and the capital of the Banks. Dutaé Company's strategy of targeting
high net worth individuals, the Company believeat tinany of its time deposits with balances in exa#s$100,000 are also a stable source of
funds.

Liquid assets refer to money market assets suéledsral funds sold and interest bearing deposttsveinks, as well as available-for-sale
debt securities. Net liquid assets represent thedithe liquid asset categories less the amouasséts pledged to secure public funds. At
December 31, 2001, net liquid assets totaled ajppairly $174.6 million, compared to approximateh68.0 million at December 31, 2000.

The Banks routinely accept deposits from a varétynunicipal entities. Typically, these municipaitiéies require that banks pledge
marketable securities to collateralize these puldigosits. At December 31, 2001 and 2000, the Baallsapproximately $116.0 million and
$116.8 million, respectively, of securities collaiézing such public deposits and other short-tborrowings. Deposits requiring pledged
assets are not considered to be core depositsharabsets that are pledged as collateral for thesesits are not deemed to be liquid assets.

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

CREDIT RISK AND ASSET QUALITY

Management believes that the loan portfolio is welersified and well secured, without undue comicdion in any specific risk area. Control
of loan quality is continually monitored by managarhand is reviewed by the Banks' Board of Directord their Credit Committees on a
monthly basis. Independent external reviews ofdhea portfolio are provided by the examinationsdiseted by regulatory authorities and an
independent entity engaged by the Board of Dirsctbhe allowance for possible loan losses is maiethat a level deemed adequate to
provide for losses inherent in the loan porfoliedd on management's assessment of a variety ofgattcluding actual charge-offs during
the year, historical loss experience, delinquendtaher potential problem loans, and an evaluatfoeconomic conditions in the market area.

The allowance for possible loan losses consistd@llocated component and an unallocated componhbketallocated component of the
allowance for possible loan losses reflects expelcteses resulting from analysis developed thrapgrific credit allocations for individual
loans and reserve percentages for each loan catéigee specific credit allocations are based oagallar analysis of all loans where the
internal credit rating is at or above a predetegdinlassification. The reserve percentages for Emrhcategory are based on historical credit
losses, trends in delinquencies and local and mateconomic trends. The allocated component aldades consideration of the amounts
necessary for concentrations and changes in portfuk and volume. The unallocated portion of thiewaance for possible loan losses
reflects management's estimate of probable inhéngnindetected losses within the portfolio duarioertainties in economic conditions,
delays in obtaining information, including unfavbl@information about a borrower's financial coiwdif the difficulty in identifying

triggering events that correlate perfectly to sgsat loss rates, and risk factors that have notngmifested themselves in the loss allocation
factors. Management believes the unallocated podfdhe allowance for possible loan losses is s&mgy due to the imprecision inherent in
estimating expected future credit losses.
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Summary of Loan Loss Experience. The following ¢éadlimmarizes the changes in the allowance forlpledsian losses for the periods
shown (dollars in thousands:

2001 2000 1999 1998 1997

Balance at beginning of year $ 10,433 8,783 7,034 5116 3,636
Provision for possible loan losses 7,900 5,065 3,713 4,297 3,404
Allowance acquired in business combination -- -- 175 -- --

Charge-offs:
Commercial and

commercial real estate 984 897 691 1,327 573
Home equity 25 -- - 27 13
Residential real estate 34 50 14 84 -
Other 34 103 132 198 103
Total core loan charge-offs 1,077 1,050 837 1,636 689
Premium finance receivables 3,062 1,294 456 455 1,126
Indirect auto loans 1,080 1,339 1,156 646 300
Tricom finance receivables 103 73 -- -- --
Total charge-offs 5322 3,756 2,449 2,737 2,115
Recoveries:
Commercial and
commercial real estate 163 53 35 100 17
Home equity 72 -- - 13 62
Residential real estate -- -- -- -- --
Other 1 5 6 76 9
Total core loan recoveries 236 58 41 189 88
Premium finance receivables 245 129 167 127 77
Indirect auto loans 194 164 102 42 26
Tricom finance receivables -- -- -- -- --
Total recoveries 675 351 310 358 191
Net charge-offs 4,647 3,405 2,139 2,379 1,924
Balance at end of year $3 13,686 10,433 8,783 7,034 5,116
Year-end total loans, net of unearned income $ 2, 061,383 1,558,020 1,278,249 992,062 712,631
Average total loans, net of unearned income 1, 786,596 1,416,419 1,135,200 848,344 620,801
Allowance as percent of year-end total loans 0.66% 0.67% 0.69% 0.71% 0.72%
Net charge-offs to average total loans 0.26% 0.24% 0.19% 0.28% 0.31%
Net charge-offs to the provision for
possible loan losses 58.82% 67.36% 57.61% 55.36% 56.52%

Net charg-offs of core banking loans for the year ended Ddmmam31, 2001 totaled $841,000 as compared to hab$992,000 for 2000. N«
charge-offs of core banking loans as a percenthgeavage core banking loans decreased in 200D%84) compared to 0.11% in 2000.

Premium finance receivable net charge-offs forytt@ ended December 31, 2001 totaled $2.8 millocanpared to $1.2 million in 2000.
Net charg-offs were 0.79% of average premium finance reddasin 2001 versus 0.43% in 2000. The increaseirtharge-offs in 2001
was attributable, in part, to accounts with smdllgiances and higher delinquencies and chargeakaffsthe Company's traditional premium
finance portfolio. As a result, the Company elintéthmore than 1,300 relationships with insuran@neigs that were referring business to
FIFC that had relatively smaller balances. Theress associated with those terminated relationghipscoming a less significant percent
of the premium finance receivables portfolio.

Indirect auto loan net charge-offs decreased t® $8® in 2001, compared to $1.2 million in 2000t blearge-offs as a percentage of average
indirect auto loans were 0.46% in 2001 and 0.50%0i00.
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The allowance for possible loan losses as a pexgerf total net loans at December 31, 2001 an@ 2@& 0.66% and 0.67%, respectively.
As a percent of average total loans, total netgdhaffs for 2001 and 2000 were 0.26% and 0.24%ewts/ely. While management believes
that the allowance for possible loan losses is aaleqto provide for losses inherent in the portfdihere can be no assurances that future
losses will not exceed the amounts provided farehy affecting future earnings. Future additianthe allowance, which are charged to
earnings through the provision for possible loasés, may be necessary due to changes in econondiitians, including changes in real
estate values and interest rates, the level ofigiedincies or charge-offs, changes in the regulaiewyronment and other unforeseen factors.

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

2001 2000 1999 1998 1997
Past Due greater than 90 days and still accruing:
Core banking loans:
Residential real estate and home equity $ 168 - 385 459 -
Commercial, consumer and other 1,059 651 328 341 868
Premium finance receivables 2,402 4,306 1,523 1,214 887
Indirect auto loans 361 397 391 274 11
Tricom finance receivables - - - -
Total 3,990 5354 2,627 2,288 1,766
Non-accrual loans:
Core banking loans:
Residential real estate and home equity 1,385 153 - 99 390
Commercial, consumer and other 1,180 617 1,895 1,388 392
Premium finance receivables 5,802 3,338 2,145 1,455 1,629
Indirect auto loans 496 221 298 195 29
Tricom finance receivables 104 - - - -
Total non-accrual loans 8,967 4,329 4,338 3,137 2,440
Total non-performing loans:
Core banking loans:
Residential real estate and home equity 1,553 153 385 558 390
Commercial, consumer and other 2,239 1,268 2,223 1,729 1,260
Premium finance receivables 8,204 7,644 3,668 2,669 2516
Indirect auto loans 857 618 689 469 40
Tricom finance receivables 104 - - - -
Total non-performing loans 12,957 9,683 6,965 5,425 4,206
Other real estate owned 100 - - 587 -
Total non-performing assets $ 13,057 9,683 6,965 6,012 4,206
Total non-performing loans by category
as a percent of its own respective category:
Core banking loans:
Residential real estate and home equity 0.35% 0.05% 0.15% 0.27% 0.22%
Commercial, consumer and other 0.21% 0.18% 0.41% 0.43% 0.47%
Premium finance receivables 2.36% 2.44% 1.67% 1.50% 1.96%
Indirect auto loans 0.47% 0.30% 0.27% 0.22% 0.03%
Tricom finance receivables 0.57% - - - -

Total non-performing loans 0.63% 0.62% 0.54% 0.55% 0.59%
Total non-performing assets to total assets 0.48% 0.46% 0.41% 0.45% 0.40%
Non-accrual loans to total loans 0.43% 0.28% 0.34% 0.32% 0.34%
Allowance for possible loan losses as a
percentage of non-performing loans 105.63% 107.75% 126.10% 129.66% 121.64%
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NON-PERFORMING CORE BANKING LOANS AND OTHER REAL ES TATE OWNED

Total non-performing loans for the Company's caeking business were $3.8 million as of Decembe2801 and were comprised of $1.6
million of residential real estate and home eqldgns and $2.2 million of commercial, commercialrestate and consumer loans. The non-
performing residential real estate and home edoigs increased $1.4 million from the December2BD0 balance and represented 0.35% of
such outstanding loans at December 31, 2001. Thgadorming commercial, commercial real estate asmsumer loans increased $971,
from the December 31, 2000 balance and repres@ri2é&o of such outstanding loans at December 311, Zfifmpared to 0.18% as of
December 31, 2000. Non-performing core bankingdaaomsist primarily of a small number of commereiadl real estate loans, which
management believes are well secured and in tleegsof collection. The small number of such norigpming loans allows management to
monitor closely the status of these credits anckwoth the borrowers to resolve these problemsctiffely. The Company had $100,000 of
other real estate owned as of December 31, 200h@mel as of December 31, 2000.

NON-PERFORMING PREMIUM FINANCE RECEIVABLES

The table below presents the level of non-perfoghuremium finance receivables as of December 311 2dd 2000, and the amount of net
charge-offs for the years then ended.

2001 2000
Non-performing premium
finance receivables $ 8,204,000 7,644,000
- as a percent of premium
finance receivables 2.36 % 2.44%
Net charge-offs of premium
finance receivables $ 2,817,000 1,156,000
- as a percent of average
premium finance receivables 0.79 % 0.43%

The level of non-performing premium finance recbéiea, although higher than the amount at Decembg2@0, has declined since the
levels at March 31, 2001, June 30, 2001 and Septe8(h 2001. Additionally, non-performing premiuimance receivables as a percent of
total premium finance receivables outstanding dedito 2.36% at December 31, 2001, from 2.73% a¥P2 at September 30, 2001 and
December 31, 2000, respectively. As previously aiatee Company eliminated more than 1,300 relakipsswith insurance agencies that
were referring business to our premium finance igidry that had relatively small balances and highan normal delinquency rates. The
business associated with those accounts is grgcaedboming a less significant percent of the emqgorfolio. Management continues to see
progress in this portfolio and expects the relalixel of non-performing loans related to this falio to decline in 2002.

It is important to note that the net charge-ofia&br premium finance receivables is substantibdls than the noperforming asset ratio. Tt
ratio of non-performing premium finance receivatflastuates throughout the year due to the natndetiming of canceled account
collections from insurance carriers. Collateralgogmium finance loans is essentially the uneapwetion of the premium related to the
underlying policy. Due to the nature of collatei@l premium finance receivables, it customarilyesl60-150 days to convert the collateral
into cash collections. Accordingly, the level ofhaperforming premium finance receivables is notassarily indicative of the loss inherent in
the portfolio. In the event of default, the Compdmag the ability to cancel the insurance policy esitect the unearned portion of the
premium from the insurance carrier. In the evertasfcellation, the cash returned in payment ofittearned premium by the insurer should
generally be sufficient to cover the receivableahak, the interest and other charges due. Duetifccation requirements and processing time
by most insurance carriers, many receivables \gitidme delinquent beyond 90 days while the insgrpracessing the return of the unearned
premium. Management continues to accrue interagtmaturity as the unearned premium is ordinasilfficient to pay-off the outstanding
balance and contractual interest due.

NON-PERFORMING INDIRECT AUTO LOANS

Total non-performing indirect automobile loans w$857,000 at December 31, 2001 and $618,000 atriitee31, 2000. The ratio of these
non-performing loans to total indirect automobdaris was 0.47% at December 31, 2001 and 0.30%canikeer 31, 2000. As noted in the
Allowance for Possible Loan Losses table, net ahvaffs as a percent of total indirect automobikni® decreased to 0.46% in 2001 from
0.50% in 2000. Despite the increase in the levaledfnon-performing loans, these ratios continueetbelow standard industry ratios for this
type of lending. Due to the impact of the currecdreomic and competitive environment surrounding thpe of lending, management has
been reducing the level of new indirect automolaits originated. Indirect automobile loans at Delger 31, 2001were $184 million, a
decrease of $19 million, or 10%, from the balandeecember 31, 2000.
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Potential Problem Loans. In addition to those ladisslosed under "Past Due Loans and lderforming Assets," there are certain loans ir
portfolio which management has identified, throltgtproblem loan identification system, which exh#higher than normal credit risk.
However, these loans are still considered perfognaimd, accordingly, are not included in non-perfogrioans. Examples of these potential
problem loans include certain loans that are iagtdue status, loans with borrowers that haventeamverse operating cash flow or balance
sheet trends, or loans with general risk charasttesithat the loan officer feels might jeopardize future timely collection of principal and
interest payments. Management's review of the togal portfolio to identify loans where there isicern that the borrower will not be able to
continue to satisfy present loan repayment termisidtes factors such as review of individual loarsgent loss experience and current
economic conditions. The principal balances of piéé problem loans as of December 31, 2001 an® 28fre approximately $23.8 million
and $11.9 million, respectively. The December 3 Pbalance includes two loans totalling $10.1iomll Both loans are within the local
geographic footprint of Wintrust, represent longtdanking relationships and are supported withateral.

Loan Concentrations. Loan concentrations are censitito exist when there are amounts loaned tol@pteinumber of borrowers engagec
similar activities which would cause them to beikinly impacted by economic or other conditionseT®ompany had no concentrations of
loans exceeding 10% of total loans at Decembe@01, except for loans included in the premiumriteoperating segment.

EFFECTS OF INFLATION

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

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemernthiwthe meaning of Section 27A of the Securiies of 1933 and Section 21E of the
Securities Exchange Act of 1934. The Company irdenath forward-looking statements to be coverethbysafe harbor provisions for
forward-looking statements contained in the Privgeurities Litigation Reform Act of 1995, andrigluding this statement for purposes of
invoking these safe harbor provisions. Such forawlaaking statements may be deemed to include, artrgr things, statements relating to
the Company's projected growth, anticipated impmosets in earnings, earnings per share and othemdial performance measures, and
management's long-term performance goals, as weliaiements relating to the anticipated effectinamcial results of condition from
expected development or events, the Company'sdsssand growth strategies, including anticipatéstiral growth, plans to form additional
de novo banks and to open new branch offices, apdrisue additional potential development or adtijoisof banks or specialty finance
businesses. Actual results could differ materifiltyn those addressed in the forward-looking statémas a result of numerous factors,
including the following:

o The level of reported net income, return on ayer@ssets and return on average equity for the @oynpill in the near term continue to be
impacted by start-up costs associated with de hawd formations, branch openings, and expandetangsinvestment operations. De novo
banks typically require 13 to 24 months of operaibefore becoming profitable, due to the impaairghnizational and overhead expenses,
the start-up phase of generating deposits andrtieelag typically involved in redeploying deposit$o attractively priced loans and other
higher yielding earning assets.

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

o Although management believes the allowance fssite loan losses is adequate to provide for fosgeerent in the existing portfolio of
loans and leases, there can be no assurancedtaltdivance will prove sufficient to cover actuatire loan or lease losses.
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o If market interest rates should move contrahet€ompany's gap position on interest earning isset interest bearing liabilities, the "gap’
will work against the Company and its net inteiesbme may be negatively affected.

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

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

o Unforeseen future events that may cause slowaerdhticipated development and growth of the Tribasiness or changes in the tempo
staffing industry.

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 and may affect the Company's ability tocassfully pursue acquisition and expan:
strategies.

o0 The Company's ability to recover on the lossltegufrom the fraudulent loan scheme perpetratgairest the Company's premium finance
subsidiary in the third quarter of 2000.

o Unforeseen future events surrounding the broleeaangl asset management business, including competitd related pricing of brokerage
and asset management products and difficultiegiatig the acquisition of the Wayne Hummer Comesni
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Credit Officer

Barbara A. Kilian

Senior Vice President/Finance
David L. Stoehr

Senior Vice President/Finance
Michael A. Cherwin

Vice President/Human Resources
David J. Galvan

Vice President/Investments
Richard J. Pasminski

Vice President/Controller

Jay P. Ross

Vice President/Database Marketing
Jolanta K. Slusarski

Vice President/Compliance

Helene A. Torrenga

Assistant Vice President/Finance

Lake Forest Bank & Trust Company




DIRECTORS

Maurice F. Dunne, Jr. (Emeritus)
Maxine P. Farrell

Francis Farwell (Emeritus)
Randolph M. Hibben

Eugene Hotchkiss

Moris T. Hoversten (Emeritus)
John S. Lillard

Frank Mariani

John J. Meierhoff

Albin F. Moschner

Joseph Pasquesi

Hollis W. Rademacher

J. Christopher Reyes

Ellen Stirling

Edward J. Wehmer

EXECUTIVE OFFICERS

Randolph M. Hibben
Chairman & CEO

Edward J. Wehmer

Vice Chairman

John J. Meierhoff

President

Rachele L. Wright
President/Bank of Highwood-Fort Sheridan Mary Béthes
President-West Lake Forest
Sandra McCraren
President-Highland Park

LOANS

Kurt K. Prinz

Executive Vice President/Senior Credit Officer KgthWalker-Eich
Executive Vice President/Commercial Lending Stev&ladden
Senior Vice President/Commercial Lending Janicdl€lson
Senior Vice President/Consumer Lending

Stephen Milota

Vice President/Commercial Lending

Lori Higgins

Vice President/Loan Administration

Mary Satherlie

Vice President-West Lake Forest

Pat McNeilly

Assistant Vice President-Highwood

Laura Cascarano

Assistant Vice President-Highwood
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Todd K. Grubich

Commercial Loan Officer

Maria Santello

Mortgage Loan Officer-Highwood

Susan Potash

Loan Servicing Officer-Highwood

Jane Gibbs

Loan Administration Officer-Highwood
Christopher Baker

Commercial Banking Officer/Credit Analyst- West leakorest
James C. Miller

Assistant Vice President/MMF Leasing Services

PERSONAL BANKING

Lynn Van Cleave

Senior Vice President

Judy Moloney

Assistant Vice President

Michelle Parnell

Personal Banking Officer

Piera Dallabattista

Assistant Vice President-Highwood

April Thompson

Personal Banking Officer-Highwood

Shilpa Patel

Personal Banking Officer-West Lake Forest ThomastiGr
Personal Banking Officer-West Lake Forest TwilaHingerford
Vice President/Manager-Lake Bluff

OPERATIONS/FINANCE/OTHER

Mary Ann Gannon

Senior Vice President

Richard J. Pasminski

Vice President/Controller

Margaret Zacher

Assistant Controller

Kathleen E. Bickmore

Assistant Vice President/Operations
Pamela Barker

Assistant Vice President/Operations
Andrea Levitt

Administration Officer

Carolyn P. Szymanski

Public Relations Officer

Jo Marie Loesch

Operations Officer

HINSDALE BANK & Trust Company

DIRECTORS

Peter D. Crist

Diane Dean

Donald Gallagher
Elise Grimes

Robert D. Harnach
Dennis J. Jones
Douglas J. Lipke
James B. McCarthy
James P. McMillin
Mary Martha Mooney
Frank J. Murnane, Sr. (Emeritus)
Richard B. Murphy
Joel Nelson (Emeritu



Margaret O'Brien Stock
Hollis W. Rademacher
Ralph J. Schindler
Katharine V. Sylvester
Robert Thompson
Edward J. Wehmer
Lorraine Wolfe

EXECUTIVE OFFICERS

Dennis J. Jones

Chairman & CEO

Richard B. Murphy

President

David LaBrash
President-Clarendon Hills Bank
Stephen C. Pleimling
President-The Community Bank of
Western Springs

Roberta Head
President--Riverside Bank

LOANS

Richard Stefanski

Senior Vice President/Indirect
Lending

Eric Westberg

Senior Vice President/Mortgages
Kay Olenec

Senior Vice President/Mortgages
Edward Farrel

Senior Vice President

Robert D. Meyrick

Vice President/Indirect Lending
Timothy S. Murphy

Vice President/Indirect Lending
Cora Mae Corley

Assistant Vice President

Pat Gray

Assistant Vice President

Kathy Oergel

Assistant Vice President
Phyllis Long

Assistant Vice President

Brad Hettich

Commercial Loan Officer
Jason Bledsoe

Commercial Loan Officer
Matthew Corley

Commercial Loan Officer
Maria Chialdikis

Loan Processing Officer
Cheryl Cummings

Loan Processing Officer

PERSONAL BANKING/OPERATIONS

Anne O'Neill

Vice President & Cashier
Michelle Kennedy

Vice President/Controller
Michelle Paetsch
Assistant Vice President
Amy Boburka

Assistant Vice Preside



Holly Bishop

Assistant Vice President
Carol Franzo

Assistant Vice President
Kim Fernandez
Operations Officer
Patricia Mayo
Operations Officer
Rhonda Sippel
Accounting Officer
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NORTH SHORE COMMUNITY BANK & TRUST COMPANY

DIRECTORS

Gilbert W. Bowen

T. Tolbert Chisum

Thomas J. Dammrich
Maurice F. Dunne, Jr.
James Fox (Director Emeritus)
John W. Haben

Randolph M. Hibben

Gayle Inbinder

L. Hamilton Kerr, IlI

Donald F. Krueger

Thomas J. McCabe, Jr.
Marguerite Savard McKenna
Robert H. Meeder

Donald L. Olson

Christopher J. Perry

Hollis W. Rademacher

John J. Schornack

Ingrid S. Stafford

Lemuel H. Tate (Chairman Emeritus)
Elizabeth C. Warren

Edward J. Wehmer

Stanley R. Weinberger
Richard J. Witry

EXECUTIVE OFFICERS

L. Hamilton Kerr, IlI

Chairman & CEO

Robert H. Meeder

President

Donald F. Krueger

Executive Vice President/Operations

LOANS

James L. Sefton

Executive Vice President/Senior
Credit Officer

Lauretta Burke

Senior Vice President/Lending/
Manager -Skokie

Mark A. Stec

Senior Vice President/Mortgages
John P. Burk

Vice President/Lending

Robert Clausen

Vice President/Commercial Lending
Mary Carole Gavula

Vice President/Mortgages

Susan Mundy

Vice President/Mortgages

Gina Stec

Vice President/Lending/Manager-
Winnetka

Ann T. Tyler

Vice President/Loan Administration
Richard Chan

Assistant Vice President

Romelia Lemus

Assistant Vice President

Kelly Mishka

Loan Operations Office



Steve Bailen

Loan Officer

Jaki Trigg

Loan Operations Officer

PERSONAL BANKING

Leslie A. Niemark

Vice President/Manager-Glencoe
James P. Waters

Vice President
Catherine W. Biggam
Assistant Vice President
Michael T. Donnelly
Assistant Vice President
Eric I. Jordan

Assistant Vice President
Maureen A. Nicholl
Assistant Vice President
Diane Schwartz
Assistant Vice President
Beatrice Borre

Personal Banking Officer
David Sweeney
Personal Banking Officer
Connie Berman
Personal Banking Officer
Ingrid Brewer

Personal Banking Officer

FINANCE/OPERATIONS

John A. Barnett

Vice President/Controller
Jennifer A. Kocour

Assistant Vice President/Human
Resources/Marketing

Angelica Escobar

Assistant Controller

Karin Jacobson

Assistant Teller Manager

LIBERTYVILLE BANK & TRUST COMPANY

DIRECTORS

Neville Carr

Bert Carstens
David A. Dykstra
Bert A. Getz, Jr.
Donald Gossett
Jeffrey Harger
James Mahoney
Richard Nakon
William Newell
Hollis W. Rademacher
John Schaper
Jane Stein

Jack Stoneman
Edward J. Wehmer
Edward Werdell

EXECUTIVE OFFICERS

Bert Carsten:



Chairman & CEO

Edward Werdell

President

Crystal McClure

President/Wauconda Community Bank

COMMERCIAL BANKING

Brian Mikaelian

Executive Vice President/Senior Credit Officer \fdith Westerman
Executive Vice President

Ronald Schroeder

Senior Vice-President/Wauconda

Michael Buchert

Vice President

Randolph Webster

Vice President

Betty Berg

Vice President/Commercial Banking Services Barbeydf
Credit Administration Officer

RESIDENTIAL REAL ESTATE

Scott Johnson

Vice President

Michael Spies

Vice President

Thomas Eardley
Mortgage Representative
Dorthy Nemsick
Mortgage Representative

-75-



PERSONAL BANKING

Sharon Worlin

Senior Vice President
Ursula Schuebel

Vice President

Bobbie Callese
Assistant Vice President
Deborah Motzer
Assistant Vice President
Julie Rolfsen

Assistant Vice President
Karen Schmidt
Assistant Vice President
Colleen Turley
Assistant Vice President
Karen Bouas

Assistant Vice President
Rachel Vincent
Personal Banking

Cindy Tysland

Personal Banking Officer

OPERATIONS/FINANCE

Suzanne Chamberlain
Vice President/Operations
Lynn Wiacek

Vice President/Controller
Linda Terrian

Assistant Controller
Irene Huff

Teller Operations Officer
Dwayne Nicholson
Operations Officer/MIS
Deborah Wrigley
Operations Officer/Loan
Administraion

Joy Botsford

Operations Officer/Loan
Administration

BARRINGTON BANK & TRUST COMPANY, N.A.

DIRECTORS

James H. Bishop
Raynette Boshell
Edwin C. Bruning

Dr. Joel Cristol

Bruce K. Crowther
Scott A. Gaalaas
William C. Graft
Kathleen R. Horne
Peter Hyland

Sam Oliver

Mary F. Perot

Hollis W. Rademacher
Peter P. Rusin
George L. Schueppert
Dr. Richard Smith
Richard P. Spicuzza
W. Bradley Stetson
Charles VanFossan
Edward J. Wehmer
Tim Wickstrom



EXECUTIVE OFFICERS

James H. Bishop
Chairman & CEO

W. Bradley Stetson
President

Georgeanna Mehr
President, Hoffman Estates
Community Bank

LOANS

Linda J. Schiff

Senior Vice President
Jon C. Stickney

Senior Vice President
Barbara E. Tomasello
Vice President

John D. Haniotes

Vice President
Charlotte Neault

Vice President
Christopher P. Marrs
Assistant Vice President
Peter J. Santangelo
Assistant Vice President
Karen G. Smith

Loan Administration Officer
Kathy E. Zuniga

Loan Operaions Officer

PERSONAL BANKING/OPERATIONS

Paul R. Johnson

Vice President/Retail Banking
James Weiler

Vice President/Controller
Gloria B. Andersen

Assistant Vice President
Personal Banking
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CRYSTAL LAKE BANK & TRUST
COMPANY, N.A.

DIRECTORS

Ronald Bykowski
Charles D. Collier
Henry L. Cowlin
Donald Franz

John W. Fuhler

Diana Kenney
Dorothy M. Mueller
Thomas J. Neis
Marshall Pedersen
Anthony Pintozzi Jr.
Ormel J. Prust

Hollis W. Rademacher
Candy Reedy

Nancy Riley

Robert Robinson
Robert C. Staley
James Thorpe
Edward J. Wehmer (Chairman)

EXECUTIVE OFFICERS

Charles D. Collier

President & CEO

James Thorpe

Executive Vice President/Loans
Pam Umbarger

Senior Vice President/Operations
Phil Oeffling

President-McHenry Bank & Trust
Ormel J. Prust

Executive Vice President-McHenry
Bank & Trust

LOANS

Monica Garver

Vice President, Manager/Residential Loans Marleeler
Vice President/Construction Loans

Rosemarie Smith

Vice President-McHenry Bank & Trust

Joan Bassak

Vice President

PERSONAL BANKING/OPERATIONS

Pamela L. Bialas
Assistant Vice President
Peter Fidler

Controller

NORTHBROOK BANK & TRUST COMPANY

DIRECTORS

Patrick J. Caruso
Daniel E. Craig

David A. Dykstra
Rockwood S. Edwards
Joel S. Garson

Amy C. Kurson



David P. Masters

Hollis W. Rademacher
Penelope J. Randel

Richard C. Rushkewicz

Jeffrey B. Steinback

Todd W. Stetson

Edward J. Wehmer (Chairman)

EXECUTIVE OFFICERS

Richard C. Rushkewicz
President and CEO

David P. Masters

Executive Vice President/Lending

LOANS

Kathryn A. Nellis
Assistant Vice President

PERSONAL BANKING

Kenneth E. Tremaine
Senior Vice President
Patricia A. Klingeman
Personal Banking Officer
Marla S. Giblichman
Personal Banking Officer

FINANCE/OPERATIONS

Edward W. Bettenhausen
Senior Vice President
Rosemarie D. Mann
Operations Officer
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WINTRUST ASSET MANAGEMENT COMPANY

DIRECTORS

Joseph Alaimo

James F. Duca ll
David A. Dykstra

Bert A. Getz, Jr.
Robert Harnach
Randolph M. Hibben
John S. Lillard

Hollis W. Rademacher
Richard P. Spicuzza
Robert C. Staley
Edward J. Wehmer
Stanley R. Weinberger

EXECUTIVE OFFICERS

Joseph Alaimo
Chairman

James F. Duca ll
President & CEO

OFFICERS

Maria Bora

Trust Officer/Lake Forest
Susan Gavinski

Assistant Vice President/Lake Forest
Judith McAndrew

Trust Officer/Lake Forest
Anita E. Morris

Vice President/Lake Forest
Laura H. Olson

Vice President/Lake Forest
Virginia Rickmeier

Trust Officer/Lake Forest
Sandra L. Shinsky

Vice President/Lake Forest
Joseph Vanderbosch

Vice President/Lake Forest
Edward Edens

Vice President/Hinsdale
Gerard B. Leenheers

Vice President/Hinsdale
Kevin D. Mitzit

Vice President/Hinsdale
Kay Stevens

Vice President/Hinsdale
Ann Wiesbrock

Vice President/Hinsdale

T. Tolbert Chisum
Managing Director of
Marketing/North Shore
Jennifer Czerwinski

Vice President/North Shore
Elizabeth Karabatsos
Trust Officer/North Shore
Timothy J. Keefe

Vice President/Barrington
Kenneth H. Cooke

Vice President/Northbrook

WAYNE HUMMER INVESTMENTS L.L.C.




DIRECTORS

Steven R. Becker
James F. Duca Il
David A. Dykstra
Laura A. Kogut
Raymond L. Kratzer
John S. Lillard
Edward J. Wehmer
Richard Wholey

EXECUTIVE OFFICERS

Raymond L. Kratzer

Chief Executive Officer

George T. "Ted" Becker

Executive Vice President, Chief Financial Officexura A. Kogut
Executive Vice President, Chief Operations Officer

David P. Poitras

Executive Vice President & Director of Fixed Income

FOCUSED INVESTMENTS L.L.C.

EXECUTIVE OFFICERS:

Laura A. Kogut

President & CEO

Jenny J. Charles

Chief Operations Officer

Daniel J. Marks

Chief Financial Officer & Relationship Manager ThasrE. Stamborski, CFP
National Sales Manager & Director of Marketi

-78-



WAYNE HUMMER MANAGEMENT
COMPANY

DIRECTORS

Joseph Alaimo
Mark H. Dierkes
James F. Duca ll
David A. Dykstra
Phillip W. Hummer
John S. Lillard
David P. Poitras
Thomas J. Rowland
Edward J. Wehmer

EXECUTIVE OFFICERS

Mark H. Dierkes, CFA
Managing Director, First Vice
President/Investments

Philip W. Hummer

Managing Director

David P. Poitras

Managing Director, First Vice
President

Thomas Rowland, CFA
Managing Director, First Vice
President/Investments

ADMINISTRATION

Amy B. Goeldner, CFA

Vice President, Portfolio
Manager

David D. Cox, CFA

Portfolio Manager

Damaris (Doni) E. Martinez
Vice President/Administration
Jean M. Maurice

Treasurer

FIRST INSURANCE FUNDING CORP.

DIRECTORS

Frank J. Burke

David A. Dykstra

Hollis W. Rademacher

Edward J. Wehmer (Chairman)

EXECUTIVE OFFICERS

Frank J. Burke

President & CEO

Robert G. Lindeman

Executive Vice President/Information
Technology

Mark A. Steenberg

Executive Vice President/Operations

FINANCE/MARKETING/OPERATIONS

Michelle H. Perry
Senior Vice President/CF



Matthew E. Doubleday

Senior Vice President/Marketing
Mark C. Lucas

Senior Vice President/Asset
Management

G. David Wiggins

Senior Vice President/Loan
Origination

Kimberly J. Malizia

Vice President/Cash Management
John W. Dixon

Vice President/General Counsel
Amy J. Evola

Vice President/Inside Sales
Mary Kay Francel

Assistant Vice President/

Cash Management

Russell L Goldstein

Assistant Vice President/Asset
Management

TRICOM, INC. OF MILWAUKEE

DIRECTORS

Julie Ann Blazei

David A. Dykstra

Dennis J. Jones

John Leopold

Mary Martha Mooney

Hollis W. Rademacher
Katharine V. Sylvester

Edward J. Wehmer (Chairman)

SENIOR STAFF

John Leopold

President

Julie Ann Blazei

Director of Operations and
Technology Officer

Mary Jo Heim

Accounting Manager
Linda Walsch

Payroll Services Manager
Laura Dykstra

Client Services Manager
Sandra Sell

Credit Manager/Account
Executive
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WINTRUST INFORMATION TECHNOLOGY
SERVICES (WITS)

OFFICERS

Loyd Bowden

President

Sue Greffin

Internet Banking Manager
Tara Delaney-Grimes
Item Imaging Manager
Glenn Ritchie

Senior Systems Engineer
Dennis Brower

Senior Network Engineer
Ron Henriksen

Advanced Network Engineer
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CORPORATE LOCATIONS

WINTRUST FINANCIAL CORPORATION
727 North Bank Lane

Lake Forest, IL 60045

847-615-4096

www.wintrust.com

LAKE FOREST BANK & Trust Company
Lake Forest Locations

Main Bank

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

Main Drive-thru

780 North Bank Lane
Lake Forest, IL 60045
847-615-4022

West Lake Forest

810 South Waukegan Avenue
Lake Forest, IL 60045
847-615-4080

West Lake Forest Drive-thru
911 Telegraph Road

Lake Forest, IL 60045
847-615-4098

Lake Bluff

103 East Scranton Avenue
Lake Bluff, IL 60044
847-615-4060

Bank of Highwood - Fort Sheridan
507 Sheridan Road

Highwood, IL 60040
847-266-7600
www.bankofhwfs.com

Highland Park Bank & Trust
600 Central Avenue

Port Clinton Square

Suite 142 (Facing First Street)

Highland Park, lllinois 60035
(opening soon)

MMF Leasing Services
810 S. Waukegan Road
Lake Forest, IL 60045
847-604-5060

HINSDALE BANK & TRUST COMPANY
Hinsdale Locations

Main Bank



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

Drive-thru

130 West Chestnut
Hinsdale, IL 60521
630-655-8025

Clarendon Hills Bank

200 West Burlington Avenue
Clarendon Hills, IL 60514
630-323-1240
www.clarendonhillsbank.com

ATM Drive-thru
5 South Walker Ave
Clarendon Hills, IL 60514

The Community Bank of Western Springs
1000 Hillgrove Avenue

Western Springs, IL 60558
708-246-7100
www.communitybankws.com

Riverside Bank

17 E. Burlington
Riverside, IL 60546
708-447-3222
www.bankriverside.com

NORTH SHORE COMMUNITY BANK &
TRUST COMPANY

Wilmette Locations
Main Bank

1145 Wilmette Avenue
Wilmette, IL 60091
847-853-1145
www.nscbank.com

Drive-thru
720 12th Street
Wilmette, IL 60091

4th & Linden Walk-up
351 Linden Ave
Wilmette IL 60091

Glencoe Locations
362 Park Avenue
Glencoe, IL 60022
847-835-1700

Drive-thru
633 Vernon Avenue
Glencoe, IL 60022

Winnetka

576 Lincoln Ave
Winnetka, IL 60093
847-441-2265



Skokie

5049 Oakton Street
Skokie, IL 60077
847-933-1900

LIBERTYVILLE BANK & TRUST COMPANY
Libertyville Locations

Main Bank

507 North Milwaukee Avenue
Libertyville, IL 60048
847-367-6800
www.libertyvillebank.com

Drive-thru

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

South Libertyville

1167 South Milwaukee Avenue
Libertyville, IL 60048
847-367-6800

Wauconda Community Bank
Main Bank

495 West Liberty Street
Wauconda, IL 60084
847-487-2500
www.waucondabank.com

Drive-thru

1180 Dato Lane
Wauconda, IL 60084
847-487-3770
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BARRINGTON BANK & TRUST COMPANY

Barrington Locations
Main Bank

201 S. Hough Street
Barrington, IL 60010
847-842-4500
www.barringtonbank.com

Mortgage Department
202 S. Cook Street
Barrington, IL 60010
847-842-4674
Corporate Locations

Community Advantage

202 S. Cook Street

Barrington, IL 60010
847-842-7980
www.community-advantage.com

Hoffman Estates Community Bank
1375 Palatine Road

Hoffman Estates, IL 60195
847-963-9500
www.hecommunitybank.com

CRYSTAL LAKE BANK & TRUST COMPANY
Crystal Lake Locations

Main Bank

70 N. Williams Street

Crystal Lake, IL 60014

815-479-5200

www.crystallakebank.com

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

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

McHenry Bank & Trust
3322 West Elm Street
McHenry, IL 60050
815-344-6600
www.mchenrybank.com

NORTHBROOK BANK & TRUST COMPANY
Main Bank

1100 Waukegan Road

Northbrook, Illinois 6006:

847-418-2800

www.northbrookbank.com

WINTRUST ASSET MANAGEMENT
COMPANY

727 North Bank Lane

Lake Forest, IL 60045

847-234-2882

25 East First Street
Hinsdale, IL 6052



630-323-4404

720 12th Street - 2nd Floor
Wilmette, IL 60091
847-853-2093

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

1100 Waukegan Road
Northbrook, IL 6006:
847-418-2800

WAYNE HUMMER INVESTMENTS, L.L.C.
300 South Wacker

Suite 1500

Chicago, lllinois 60606

312-431-1700

www.whummer.com

200 East Washington St.
Appleton, WI 54911
920-734-1474

WAYNE HUMMER MANAGEMENT
COMPANY

300 South Wacker

Suite 1340

Chicago, IL 60606

312-431-1700
www.whmgmtco.com

FOCUSED INVESTMENTS L.L.C.
300 South Wacker

Suite 1680

Chicago, Illinois 60606
312-431-1700
www.focusedinvestments.com

FIRST INSURANCE FUNDING CORP.
450 Skokie Blvd., Suite 1000
Northbrook, IL 6006:

847-374-3000
www.firstinsurancefunding.com

TRICOM, INC. OF MILWAUKEE
11270 West Park Place

Suite 100

Milwaukee, WI 53224
414-410-2200

wWww.tricom.com

WINTRUST IMFORMATION TECHNOLGY
SERVICES

851 North Villa Ave.

Villa Park. IL 60181

630-516-4060
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CORPORATE INFORMATION

PUBLIC LISTING AND MARKET SYMBOL

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

WEBSITE LOCATION

The Company maintains a financial
relations internet website at the following locatisvww.wintrust.com

ANNUAL MEETING OF SHAREHOLDERS

May 23, 2002

Hyatt Deerfield

1750 Lake Cook Road
Deerfield, lllinois
10:00 A.M.

FORM 10-K

The Form 10-K Annual Report to the
Securities and Exchange Commission
will be available to holders of record
upon written request to the Secretary
of the Company. The information is
also available on the Internet at the
Securities and Exchange Commission's
website. The address for the

web site is: http://www.sec.gov.

TRANSFER AGENT

lllinois Stock Transfer Company
209 West Jackson Boulevard
Suite 903

Chicago, lllinois 60606
Telephone: 312-427-2953
Facsimile: 312-427-2879

PRIMARY MARKET MAKERS FOR
WINTRUST FINANCIAL CORPORATION
COMMON STOCK

Advest, Inc.

First Union Securities, Inc.

Howe Barnes Investments, Inc.
RBC Dain Rauscher Capital Markets
Sandler O'Neill & Partners

Stifel, Nicolaus & Company, Inc.
U.S. Bancorp Piper Jaffray

William Blair & Co.
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Exhibit 21.1

Subsidiaries of the Registrant

St ate of Organization
Subsidiary or Incorporation
Lake Forest bank and Trust Company lllinois
North Shore Community Bank and Trust Company Illinois
Hinsdale Bank and Trust Company Illinois
Libertyville Bank and Trust Company lllinois

Barrington Bank and Trust Company, N.A.

Crystal Lake Bank and Trust Company, N.A.

Northbrook Bank and Trust Company
Crabtree Capital Corporation

First Insurance Funding Corporation
Tricom, Inc. of Milwaukee

Upgrad Personnel Services, Inc.

Wintrust Asset Management Company, N.A.

Wintrust Capital Trust |
Wintrust Capital Trust Il
Wintrust Information Technology Services

National Banking Association
National Banking Association
Illinois

Delaware

Illinois

Wisconsin

Wisconsin

National Banking Association
Delaware

Delaware

Illinois



CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference infeHewing documents of our report dated Februa8y 2002, with respect to the
consolidated financial statements of Wintrust FaiahCorporation included by reference in the AdriRe@port on Form 10-K for the year
ended December 31, 2001:

0 Registration Statement (Form S-8 No. 333-616@8gmning to the Wintrust Financial Corporation &itors Deferred Fee and Stock Plan.
o Registration Statement (Form S-8 No. 333-33488gning to the Wintrust Financial Corporation Hayee Stock Purchase Plan.

o Registration Statement (Form S-8 No. 333-52680gning to the Wintrust Financial Corporation I&ock Incentive Plan.

o Registration Statement (Form S-8 No. 333-526%8Paning to the Wintrust Financial Corporation iRehent Savings Plan.

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

o Registration Statement (Form S-3 No. 333-920@5{gning to shares of Wintrust Financial Corpanatissued in a private placement.
0 Registration Statement (Form S-3 No. 333-565@6{gning to shares of Wintrust Financial Corpanatissued in a private placement.

0 Registration Statement (Form S-3 No. 333-84188{gning to shares of Wintrust Financial Corpanatissued in connection with the
acquisition of Wayne Hummer Companies.

ERNST & YOUNG LLP

Chicago, lllinois
March 27, 2002

End of Filing
pmdaylin{i;\[_{m
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