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PART |
ITEM 1. BUSINESS

Wintrust Financial Corporation, an lllinois corptiea (the "Company"), is a financial holding comgdrased in Lake Forest, lllinois, with
total assets of approximately $3.7 billion at Deben31, 2002. The Company engages in the busifiggswding traditional community
banking services, trust and investment servicasnoercial insurance premium financing, short-termoants receivable financing, and
certain administrative services, such as data peieg of payrolls, billing and cash managementisesv

The Company provides community-oriented, persondl@mmercial banking services to customers logatedominantly in affluent
suburbs of Chicago, Illinois through its seven vijnolwned 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).

The Company provides trust and investment servicdse communities served by the Banks througtwitelly-owned subsidiary, Wayne
Hummer Trust Company, N.A. ("WHTC"), formerly knowas Wintrust Asset Management Company, N.A. Thragyne Hummer
Investments, LLC ("WHI") and Wayne Hummer Asset Mgament Company ("WHAMC"), firms the Company acedim February 2002
expand its wealth management business, the Conpanides brokerage and asset management servioggit@5,000 customers, primarily
in the Midwest, as well as to customers of the Bahk addition, Focused Investment, LLC ("FI"), wtis a wholly-owned subsidiary of
WHI, provides a full range of investment servicesndividuals through a network of relationshipgshwéommunitybased financial institutiol
in lllinois. The Company provides financing for thayment of commercial insurance premiums ("prenfimance receivables"), on a
national basis, through First Insurance Fundingp@etion ("FIFC"), a wholly-owned subsidiary of ®teee Capital Corporation ("Crabtree")
which is a wholly-owned subsidiary of Lake ForeshB. Tricom, Inc. of Milwaukee ("Tricom"), a whotgwned subsidiary of Hinsdale
Bank, provides short-term accounts receivable fiivap("Tricom finance receivables") and out-soureédinistrative services, such as data
processing of payrolls, billing and cash managermentices, to clients in the temporary staffinguisisly located throughout the United Sta
Through Hinsdale Bank, the Company operates itsdnotdauto segment, which provides new and useshzahile loans through a large
network of auto dealerships within the Chicago wmtiitan area. All indirect auto loans are currghiking purchased by the Banks and
retained within their loan portfolios.

As a mid-size financial services company, managémgrects to benefit from greater access to fir@rmasid 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 othenger and more diversified banks, bank holding
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companies and other financial services companiéscastinues its growth strategy through additidoranch openings and de novo bank
formations, expansion of trust and investment &uts; pursuit of specialized earning asset ni@raspotential acquisitions of banks or
specialty finance companies.

Additional information regarding the Company's Inesis and strategies is included in the "ManagembBigtussion and Analysis" section of
the 2002 Annual Report to Shareholders, whichésifas Exhibit 13.1 to this Form 10-K and Item 8lein"Supplemental Statistical Data".
Such information is incorporated herein by refeeeand constitutes a part of this report.

COMMUNITY BANKING

The Company provides banking and financial servioésdividuals, small to mid-sized businessesalgovernmental units and institutional
clients residing primarily in the Banks' local Seevareas. These services include traditional demd®W, money market, savings and time
deposit accounts, as well as a number of uniquediteproducts targeted to specific market segmdits.Banks offer home equity, home
mortgage, consumer, real estate and commercias |eafe deposit facilities, ATMs, and other inndxatnd traditional services specially
tailored to meet the needs of customers in therkatareas.

Each of the Banks was founded as a de novo bawkganization within the last twelve years. The oigational 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, and in 2Q@ke Forest Bank opened a branch
in Highland Park. In 1993, Hinsdale Bank was opeieskrvice the communities of Hinsdale and Budgei Hinsdale Bank established
branch facilities in Clarendon Hills and Westerniggs in 1996 and 1997, respectively. In early 208@idsdale Bank opened a branch in
Riverside. In 1994, North Shore Bank was starteariter to service Wilmette and Kenilworth. Northo8h Bank opened branch facilities in
Glencoe during 1995 and 1998, in Winnetka durin@6l® service Winnetka and Northfield, and in Skodturing 1999. In 1995, Libertyville
Bank was opened to service Libertyville, Vernonl$idnd Mundelein. Libertyville Bank opened a brafeutility in south Libertyville during
1998 to service south Libertyville an d Vernon si#ind in Wauconda during 2000. In December 1996jriggion Bank was opened to serv
the greater Barrington/Inverness areas, and ineGepr 2001, Barrington Bank established a brandglitfein Hoffman Estates. In December
1997, Crystal Lake Bank was opened to serve thet@lrizake/Cary communities, and in 1999 Crystald_Blank opened two new branch
facilities in Crystal Lake. In February 2001, Celdtake Bank opened a branch facility in McHennyd é&n early 2003 Crystal Lake Bank
opened a branch facility in Cary. In November 2096rthbrook Bank opened to serve the Northbrookn@lew and Deerfield communities.
All Banks are insured by the Federal Deposit InsogaCompany ("FDIC") and are subject to regulatsupervision and regular examination
by the lllinois Office of Banks and Real Estates ffederal Reserve Bank and/or the Office of the @ootier of Currency ("OCC").
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WEALTH MANAGEMENT ACTIVITIES

The Company offers trust and investment managessrices in the communities served by the bankmutir its trust company subsidiary
that is now called Wayne Hummer Trust Company, NYA/IHTC"). Assets under management by WHTC as afddeber 31, 2002 were
approximately $445 million. WHTC is subject to réafion, supervision and regular examination by@e&C.

To expand its asset management business and targntéhe securities brokerage business, in Febr2@02, the Company acquired Wayne
Hummer Investments, LLC, ("WHI"), a registered beoklealer, Wayne Hummer Asset Management CompamMHAMC"), a registered
investment adviser, and Focused Investments LLE!)("a broker-dealer and whollgwned subsidiary of WHI, each based in Chicago. V
WHAMC and Fl are collectively referred to as theyia Hummer Companies. The acquisition has enabke@bmpany to augment its fee-
based revenue and to diversify its revenue streaadding brokerage services as well as offerinditicnal banking products to the
customers of the Wayne Hummer Companies.

Through WHI, the Company provides a full range i¥qite client and securities brokerage servicespfroximately 35,000 customers,
located primarily in the Midwest, with client asseff approximately $4.0 billion at December 31, 200l provides a full range of investment
services to clients through a network of relatiapshvith community-based financial institutionsmarily in lllinois. WHAMC provides
money management services and advisory servidaditodual and institutional accounts, as well agrfproprietary mutual funds, and also
provides portfolio management and financial suygéowi for a wide range of pension and profit-shaptans. WHAMC had approximately
$700 million of assets under management at DeceBhe2002.

To further expand the Company's wealth managemesihéss in the Chicago metropolitan area, on Fepr&2003, the Company comple
the acquisition of Lake Forest Capital Managememh@any. Lake Forest Capital Management, a regisiakestment adviser with
approximately $300 million of assets under manageras of December 31, 2002, will operate as a s#pdivision of Wayne Hummer As:
Management Company.

SPECIALTY LENDING

FIFC commenced operations ten years ago and isjbagédred in Northbrook, Illinois. Through FIFC tBempany makes loans to busine:

to finance the insurance premiums they pay on ttwitmercial insurance policies. The loans are waigid by FIFC working through
independent medium and large insurance agentsrakdns located throughout the nation. The insurgmeeniums financed are primarily for
commercial customers' purchases of liability, propand casualty and other commercial insurances [Ending involves relatively rapid
turnover of the loan portfolio and high volume oh originations. Because of the indirect natureéhisflending and because the borrower:
located nationwide, this segment may be more stibtepo third party fraud. The majority of thesmhs are purchased by the Banks in order
to more fully utilize their lending capacity. Thdsans generally provide the Banks higher yieldsithlternative investments. Since the
second quarter of 1999, the Company has also le#lérgssome of the loan originations to an unradatérd party with servicing
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retained. FIFC is licensed or otherwise qualifiedld business as an insurance premium finance aopnipall 50 states and the District of
Columbia. Tricom was acquired by Hinsdale Bank otdDer 1999 as part of the Company's strategy teuguspecialty lending niches. It is
located in Milwaukee, Wisconsin and has been innmess over eleven years. Through Tricom, the Compaovides high-yielding, short-
term accounts receivable financing and value-adoggourced administrative services, such as datepsing of payrolls, billing and cash
management services to the temporary staffing ingliiSricom's clients, located throughout the Udittates, provide staffing services to
businesses in diversified industries. During 200&,0m processed payrolls with associated clielfinigs of approximately $244.7 million
and contributed $7.7 million of revenues, net ¢éiast expense, to the Company.

We engage in other specialty lending through divisiof our Banks, including indirect auto lendingieth we conduct through a division of
Hinsdale Bank. The indirect automobile loans avedified among many individual borrowers, securgthew and used automobiles and are
generated by a network of automobile dealers lociatéhe Chicago area with which we have establigkeéationships. Like other consumer
loans, the indirect auto loans are subject to thekB' established credit standards. We regardaniizty all of these loans as prime quality
loans. Management continually monitors the deaktionships to deter third party fraud, and thel&sare not dependent on any one dealer
as a source of such loans. At December 31, 20@2ndirect auto loans were $178.2 million and coisgu approximately 7% of our loan
portfolio. Management is not pursuing growth irstekegment and anticipates that this portfolio eélinprise a smaller portion of the net loan
portfolio in the future.

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, atieer financial-related services. The Banks
compete directly in Cook, DuPage, Lake and McHeamynties with other commercial banks, thrifts, @redions, 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 financial holding companies, lllinoismkiag corporations and national banking associatitmaddition, 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, inglegent insurance brokers who offer premium fina®eices, banks and other lending
institutions. Some
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of FIFC's competitors are larger and have greatantial and other resources and are better knbam EIFC. FIFC competes with these
entities by emphasizing a high level of knowled§¢he insurance industry, flexibility in structugriinancing transactions, and the timely
purchase of qualifying contracts. FIFC believes itsacommitment to account service also distinigessit from its competitors. It is FIFC's
policy to notify the insurance agent when an indusein default and to assist in collection, if uegted by the agent. To the extent that
affiliates of insurance carriers, banks, and olbeding institutions add greater service and fléitybto their financing practices in the future,
the Company's operations could be adversely affedteere can be no assurance that FIFC will betaldentinue to compete successfully in
its markets.

The Company's wealth management companies (WHTQ, WHAMC and FI) compete with more established weahanagement
subsidiaries of other larger bank holding compaagw®ell as with other trust companies, brokeragkather financial service companies,
stockbrokers and financial advisors. The CompartigWes it can successfully compete for trust, assatagement and brokerage business by
offering personalized attention and customer sertacsmall to mid-size businesses and affluenviddals. The hiring of several experienced
professionals from the more established Chicaga tust and asset management companies is alsotede help in attracting new
customer relationships. The Company will expan@éset management business in 2003 with its atiquisif Lake Forest Capital
Management, a registered investment advisor lodatedke Forest, one of Wintrust's primary businessas. Lake Forest Capital
Management had approximately $300 million of asgsatier management as of December 31, 2002, andpetiate as a division of
WHAMC. There can be no assurances, however, that @/MVHI, WHAMC and FI will be successful in estatling themselves as a
preferred alternative to the larger trust and assatagement companies, and that the Company wallibeessful in the integration of Lake
Forest Capital Management into the Wintrust orgaiion.

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaias payroll processing firms, as
well as various finance companies, banks and dgéineling institutions. Tricom management believed its commitment to service
distinguishes itself from competitors. To the extinat other finance companies, financial instdas and payroll processing firms add greater
programs and services to their existing busine§s&xnm's operations could be adversely affectdekr& can be no assurance that Tricom

be able to continue to compete successfully imaskets.

EMPLOYEES

At December 31, 2002, the Company and its subsdi@mployed a total of 822 full-time-equivalent@ayees. The Company provides its
employees with comprehensive medical and dentadfiigrians, life insurance plans, 401(k) plans andmployee stock purchase plan. The
Company considers its relationship with its empésyto be good.

AVAILABLE INFORMATION

The Company's internet address is www.wintrust.cbine Company makes available at this addresspfrekarge, its annual report on Form
10-K, its annual reports to shareholders, quarteghprts on Form 10-Q, current reports on Form &K amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) offkehange Act as soon as reasonably practicalde safth material is electronically filed, or
furnished to, the SEC.
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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 irdenuth 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, arthrgr 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 waliadements relating to the anticipated effectBnamcial results of condition from
expected developments or events, the Company'sdmssand growth strategies, including anticipatéginal growth, plans to form additiol
de novo banks and to open new branch offices, @apdnsue additional potential development or adtjoisof banks, wealth management
entities or specialty finance businesses. Actuallte could differ materially from those addressethe forwardlooking statements as a res
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 expandedhvesnagement services. 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 andrtteelag typically involved in redeploying deposit$o attractively priced loans and other
higher yielding earning assets. Similarly, the exgian of wealth management services through thep@osis acquisition of the Wayne
Hummer Companies and Lake Forest Capital Managewiirdepend on the successful integration of tHessinesses.

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

o Although management believes the allowance fam losses is adequate to absorb losses inherthig existing portfolio of loans and
leases, there can be no assurance that the allewahprove sufficient to cover actual loan ordedosses.

o If market interest rates should move contrarthteoCompany's gap position on interest earningisissel 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.

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

o Unforeseen future events that may cause slowaerdhticipated development and growth of the Tribarsiness and/or changes in the
temporary staffing industry.
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o Changes in the economic environment, competitiother factors, may influence the anticipateal\gh rate of loans and deposits, the
quality of the loan portfolio and the pricing oBles and deposits and may affect the Company'syatailsuccessfully pursue acquisition and
expansion strategies.

o The conditions in the financial markets and ecoicaconditions generally, as well as unforeseearuevents surrounding the wealth
management business, including competition andeelaricing of brokerage, trust and asset managepreducts.

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 suriesar 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 effect on the business
of commercial banks and bank holding companiedudicg the Company, the Banks, FIFC, WHTC, WHI, WM&, Fl and Tricom.

However, management is not aware of any curreminnetendations by any regulatory authority whichimplemented, would have or would
be reasonably likely to have a material effectiquitlity, capital resources, or operations of thmrpany, the Banks, FIFC, WHTC, WHI,
WHAMC, FI or Tricom. The supervision, regulationdaexamination of banks and bank holding companyesamk regulatory agencies are
intended primarily for the protection of depositoather than stockholders of banks and bank holdamgpanies.

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 framke
to permit affiliations among commercial banks, i@sce companies and securities firms. Under the GtBbank holding companies
approved as financial holding companies may engaga expanded range of activities, including theibesses conducted by the Wayne
Hummer Companies. Banking subsidiaries of finarfotddling companies are required to be "well cajzi¢al” and "well-managed" as defined
in the applicable regulatory standards. If theged@®ns are not maintained, and the financial mdcompany fails to correct any deficiency
within 180 days, the Federal Reserve may requeeCiimpany to either divest control of its bankingsdiaries or, at the election of the
Company, cease to engage in any activities notigsitote for a 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 perigdjports and such additional information as the Fd®eserve may require pursuant to the
BHC Act. The Federal Reserve examines the Compadyray examine the Banks and the Company's othsidiaries.
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The BHC Act requires prior Federal Reserve appréimalamong other things, the acquisition by a baokling company of direct or indirect
ownership or control of more than 5% of the votiigres or substantially all the assets of any bamiar a merger or consolidation of a bank
holding company with another bank holding compa#iith certain exceptions, the BHC Act prohibits @afncial 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. Also, as discussed below
Federal Reserve expects bank holding companiesitatam strong capital positions while experienagngwth. The Federal Reserve, as a
matter of policy, may require a bank holding comptmbe well-capitalized at the time of filing aoqaisition application and upon
consummation of the acquisition.

Under the BHC Act and Federal Reserve regulatitresCompany and the Banks are prohibited from eingag certain tie-in arrangements
in connection with an extension of credit, leasde ®f property, or furnishing of services. Thatame that, except with respect to traditional
banking products, the Banks may not condition @acusr's purchase of services on the purchase ef s#vices from any of the Banks or
other subsidiaries of the Company.

Under the lllinois Banking Act, any person who acesi more than 10% of the Company's stock may d¢peimed to obtain the prior approval
of the Commissioner of the lllinois Office of Banksd Real Estate (the "lllinois Commissioner"). anty, 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 outstansiock.

It is the policy of the Federal Reserve that thenany is expected to act as a source of finantiahgth to its subsidiaries, and to commit
resources to support the subsidiaries. The FeBestrve takes the position that in implementing piolicy, it may require the Company to
provide such support when the Company otherwisddvaat consider itself able to do so.

The Federal Reserve has adopted biaked capital requirements for assessing bankrpétimpany capital adequacy. These standards «
regulatory capital and establish minimum capitéibsain relation to assets, both on an aggregatestaad as adjusted for credit risks and off-
balance sheet exposures. Under the Federal Resaskebased guidelines, capital is classified imto categories. For bank holding
companies, Tier 1 capital, or "core" capital, cetssof common stockholders' equity, qualifying nomalative perpetual preferred stock
(including related surplus), qualifying cumulatiperpetual preferred stock (including related swsplgubject to certain limitations) and
minority interests in the common equity accountsarisolidated subsidiaries, and is reduced by gdloamd specified intangible assets (T

1 Capital"). Tier 2 capital, or "supplementary" italy consists of the following items, all of whielne subject to certain conditions and
limitations: the allowance for loan and lease Issperpetual preferred stock and related surphsrith capital instruments; unrealized holc
gains on marketable equity securities; perpetulad ded mandatory convertible debt securities; teutvordinated debt and intermediate-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
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of Tier 1 Capital to total assets of 3.0% for sgdrank holding companies (those rated a compositarider the Federal Reserve's rating
system). For all other bank holding companiesntidmum ratio of Tier 1 Capital to total assetgi. In addition, the Federal Reserve
continues to consider the Tier 1 leverage ratier(Ticapital to average quarterly assets) in etialy@roposals for expansion or new
activities.

In its capital adequacy guidelines, the FederakResemphasizes that the foregoing standards pex\gsory minimums and that banking
organizations generally are expected to operatealele the minimum ratios. These guidelines atewige that banking organizations
experiencing growth, whether internally or by makacquisitions, are expected to maintain stronga&gpositions substantially above the
minimum levels. As a Financial Holding Company, @@mpany's depository institutions are requireth&ntain their capital positions at the
"well-capitalized" level.

As of December 31, 2002, the Company's total choitask-weighted assets ratio was 9.4%, its Ti€apital to riskweighted asset ratio wi
8.0% and its leverage ratio was 7.0%.

DIVIDEND LIMITATIONS. Because the Company's constated net income consists largely of net incomth®Banks and its non-bank
subsidiaries, the Company's ability to pay divideddpends upon its receipt of dividends from tleegities. Federal and state statutes and
regulations impose restrictions on the paymeniwtldnds by the Company, the Banks and its non-lsabsidiaries. See Part Il, Item 5 for
further discussion of dividend limitations.

Federal Reserve policy provides that a bank holdergpany should not pay dividends unless (i) thekbbelding 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 subsidiakeklitionally, the Federal Reserve
possesses enforcement powers over bank holdingartegand their non-bank subsidiaries to preverg¢miedy actions that represent unsafe
or unsound practices or violations of applicabégiges and regulations. Among these powers iskifligyao prohibit or limit the payment of
dividends by bank holding companies.

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 itdslab 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.

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@angnation by the lllinois Commissioner. As an lidfe of these Banks, the Company is also
subject to examination by the lllinois Commissiarigarrington Bank, Crystal Lake Bank and WHTC aédrally-chartered banks and are
subject to supervision and examination by the OGGymnt to the National Bank Act and regulatioremrlgated thereunder. Each of the
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Banks and WHTC are members of the Federal Reseamk 8nd, as such, is also subject to examinatidhdyederal Reserve. The deposits
of the Banks are insured by the Bank Insurance feungiér the provisions of the Federal Deposit InsceaAct (the "FDIA"), and the Banks
are, therefore, also subject to supervision andh@ation by the FDIC. FDIA requires that the apprate federal regulatory authority (the
Federal Reserve Bank in the case of Lake Foresk,Bdarth Shore Bank, Hinsdale Bank, Libertyvillerkaand Northbrook Bank, or the
OCC, in the case of Barrington Bank and Crystald_Blank) approve any merger and/or consolidationrbyith an insured bank, as well as
the establishment or relocation of any bank or tinasffice. The FDIA also gives the Federal Resettve OCC and the other federal bank
regulatory agencies power to issue cease and dedats against either banks, holding companigesons regarded as "institution affiliated
parties." A cease and desist order can either pitahich entities from engaging in certain unsaif@ ansound bank activity or can require
them to take certain affirmative action. The FDI€oasupervises compliance with the provisions défal law and regulations which, in
addition to other requirements, place restrictiongoans by FDIC-insured banks to their directergcutive officers and other controlling
persons.

FINANCIAL INSTITUTION REGULATION GENERALLY

TRANSACTIONS WITH AFFILIATES. Transactions betwearbank and its holding company or other affilisdes subject to various
restrictions imposed by state and federal regufadgencies. Such transactions include loans aret etttensions of credit, purchases of
securities and other assets, and payments of fesher distributions. In general, these restritsiimit the amount of transactions betwee
institution and an affiliate of such institutiors well as the aggregate amount of transactionsdestwan institution and all of its affiliates, and
require transactions with affiliates to be on tegomparable to those for transactions with unat#d entities.

CAPITAL REQUIREMENTS. Capital requirements for tBanks generally parallel the capital requiremenésipusly noted for bank

holding companies. Each of the Banks is subjeapficable capital requirements on a separate coynipasis. The federal banking regula
must take prompt corrective action with respedtBdC-insured depository institutions that do notetneinimum capital requirements. There
are five capital tiers: "well-capitalized", "adedelg-capitalized", "undercapitalized", "significintindercapitalized" and "critically
undercapitalized". As of December 31, 2002, 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 I@swre Corporation Improvement Act of 1991 ("FDICIA8uires the federal
banking regulators, including the Federal ReseéheeOCC and the FDIC, to take prompt correctivéoactith respect to depository
institutions that fall below minimum capital standg.and prohibits any depository institution froraking any capital distribution that would
cause it to be undercapitalized. Institutions Hratnot adequately capitalized may be subjectvariaty of supervisory actions including, but
not limited to, restrictions on growth, investmautivities, capital distributions and affiliate tisactions and will be required to submit a
capital restoration plan which, to be accepted by
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the regulators, must be guaranteed in part by ampany having control of the institution (such las €ompany). In other respects, FDICIA
provides for enhanced supervisory authority, iniclgdyreater authority for the appointment of a @mwaator or receiver for undercapitalized
institutions. The capital-based prompt correctigtom provisions of FDICIA and their implementinggulations apply to FDIC-insured
depository institutions. However, federal bankiggacies have indicated that, in regulating banklihglcompanies, the agencies may take
appropriate action at the holding company levekbam their assessment of the effectiveness ofrgigpey actions imposed upon subsidiary
insured depository institutions pursuant to thengrbcorrective action provisions of FDICIA.

DIVIDENDS. As lllinois state-chartered banks, Lakerest Bank, North Shore Bank, Hinsdale Bank, Ltipgélte Bank and Northbrook Bank
may not pay dividends in an amount greater thain tiuerent net profits after deducting losses aad tebts out of undivided profits provided
that its surplus equals or exceeds its capital tir@purpose of determining the amount of dividethds an lllinois 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 wskcured and in tr
process of collection. Furthermore, federal regottest also prohibit any Federal Reserve member biaokiding each of the Banks and
WHTC, from declaring dividends in any calendar yieaexcess of its net income for the year plusrétained net income for the preceding
two years, less any required transfers to the ss@tcount. Similarly, as national associationgsuped by the OCC, Barrington Bank,
Crystal Lake Bank and WHTC 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 trams$fethe surplus account. Furthermore, the OCC aiftgr, notice and opportunity for heari
prohibit the payment of a dividend by a nationailbd it determines that such payment would consgitan unsafe or unsound practice.

In addition to the foregoing, the ability of the l@pany, the Banks and WHTC to pay dividends mayfteeted 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 itsssdiaries is further subject to the prior claim:
creditors of the respective subsidiaries.

STANDARDS FOR SAFETY AND SOUNDNESS. The FDIA, asamed by FDICIA and the Riegle Community Developtraamd
Regulatory Improvement Act of 1994 requires thedfablReserve, together with the other federal vagklatory agencies, to prescribe
standards of safety and soundness, by regulatiogsidelines, relating generally to operations er@hagement, asset growth, asset quality,
earnings, stock valuation, and compensation. Thieraé Reserve, the OCC and the other federal begidatory agencies have adopted a set
of guidelines prescribing safety and soundnesslatalis pursuant to FDICIA, as amended. The guidekstablish general standards relating
to internal controls and information systems, in&audit systems, loan documentation, credit umdting, interest rate exposure, asset
growth, and compensation, fees and benefits. lemgérthe guidelines require, among other thingpr@priate systems and practices to
identify and manage the risks and exposures spddifithe guidelines. The guidelines prohibit estescompensation as an unsafe and
unsound practice and describe compensation assxea&ghen the amounts paid are unreasonable aogisgionate to the services
performed by an executive officer, employee,
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director or principal shareholder. In addition, leaf the Federal Reserve and the OCC adopted tamndahat authorize, but do not require,
the Federal Reserve or the OCC, as the case may tieler an institution that has been given ndtig¢he Federal Reserve or the OCC, as
the case may be, that it is not satisfying anyushssafety and soundness standards to submit aieogplan. If, after being so notified, an
institution fails to submit an acceptable compleptan or fails in any material respect to impletr@naccepted compliance plan, the Federal
Reserve or the OCC, as the case may be, mustassoiger directing action to correct the deficieaog may issue an order directing other
actions of the types to which an undercapitalizsbaiation is subject under the "prompt correctieon" provisions of FDICIA. If an
institution fails to comply with such an order, thederal Reserve or the OCC, as the case may lyesark to enforce such order in judicial
proceedings and to impose civil money penaltieg Féderal Reserve, the OCC and the other fedenilregulatory agencies also adopted
guidelines for asset quality and earnings standards

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

closure of branches; additional disclosures to ditgpis with respect to terms and interest rate$iggipe to deposit accounts; uniform
regulations for extensions of credit secured byestate; restrictions on activities of and investits by state-chartered banks; modification of
accounting standards to conform to generally aeceatcounting principles including the reportingftifbalance 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 increasgedrting requirements on agricultural loans arahto small businesses.

In addition, the Federal Reserve, OCC, FDIC anémfbderal banking agencies adopted a final rutéclvmodified the risk-based capital
standards, to provide for consideration of interast 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 adequHuwy Federal Reserve, the FDIC, the OCC and d¢lgeral banking agencies also have
adopted a joint agency policy statement providingignce to banks for managing interest rate risle jolicy statement emphasizes the
importance of adequate oversight by managemenaaotdind risk management process. The assessintdrest rate risk management
made by the banks' examiners will be incorporatéal the banks' overall risk management rating esetl o determine the effectiveness of
management.

INSURANCE OF DEPOSIT ACCOUNTS. Under FDICIA, askRIC-insured institution, each of the Banks is lieggito pay deposit
insurance premiums based on the risk it posest®@#mk Insurance Fund ("BIF"). The FDIC has autlydo raise or lower assessment rates
on insured deposits in order to achieve statutoetuired reserve ratios in the insurance fundstamapose special additional assessments.
Each depository institution is assigned to onehofet capital groups: "well capitalized," "adequatapitalized" 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 greatetisandt 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
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ratio of 8% or greater, has a Tier 1 risk-basedtabptio of 4% or greater, has a leverage rati¢% or greater and does not meet the
definition of a well capitalized bank. An institafi is considered "undercapitalized" if it does metet the definition of "well capitalized" or
"adequately capitalized." Within each capital gromgtitutions are assigned to one of three superyisubgroups: "A" (institutions with few
minor weaknesses), "B" (institutions which demaststwveaknesses which, if not corrected, could r@ssignificant deterioration of the
institution and increased risk of loss to the Blf)d "C" (institutions that pose a substantial piolity of loss to BIF unless effective
corrective action is taken). Accordingly, there aige combinations of capital groups and superyisabgroups to which varying assessment
rates are applicable. An institution's assessnaatdepends on the capital category and supenistegory to which it is assigned.

During 2002, the Banks paid deposit insurance premiin the aggregate amount of $407,000.

Deposit insurance may be terminated by the FDIGuptinding that an institution has engaged in t;sa unsound practices, is in an unsafe
or unsound condition to continue operations onfialsited any applicable law, regulation, rule, ardecondition imposed by the FDIC. Such
terminations can only occur, if contested, follovjndicial review through the federal courts. Thamagement of each of the Banks does not
know of any practice, condition or violation thaigt lead to termination of deposit insurance.

FEDERAL RESERVE SYSTEM. The Banks are subject tdefal Reserve regulations requiring depositonyitintgdns to maintain non-
interest-earning reserves against their transaetiopunts (primarily NOW and regular checking actsu The Federal Reserve, regulations
generally require 3.0% reserves on the first $4@lBon of transaction accounts plus 10.0% on gm@ainder. The first $5.5 million of
otherwise reservable balances (subject to adjustnigrnthe Federal Reserve) are exempted from gerve requirements. The Banks are in
compliance with the foregoing requirements.

COMMUNITY REINVESTMENT. Under the Community Reintegent Act ("CRA"), a financial institution has artmuing and affirmative
obligation, consistent with the safe and sound &t 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 befieare best suited to its particular community,
consistent with the CRA. However, institutions exted on their performance in meeting the needseif communities. Performance is
judged in three areas: (a) a lending test, to esalthe institution's record of making loans ireissessment areas; (b) an investment te
evaluate the institution's record of investing amenunity development projects, affordable housind programs benefiting low or moderate
income individuals and business; and (c) a senegsk to evaluate the institution's delivery ofvémes through its branches, ATMs and other
offices. The CRA requires each federal banking ageim connection with its examination of a finaaldnstitution, 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
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CRA also requires that all institutions make pulbdigclosure of their CRA ratings. Each of the Bardeeived a "satisfactory"” rating from
either the Federal Reserve or OCC on their mosite€RA performance evaluations. Because the Coynigamfinancial holding company,
failure of any of the Banks to maintain "satisfagtadCRA ratings could restrict further expansiortlteé Company's or the Banks' activities.

BROKERED DEPOSITS. Well-capitalized institution® arot subject to limitations on brokered deposits)e an adequately capitalized
institution is able to accept, renew or rolloveok®red deposits only with a waiver from the FDIG anbject to certain restrictions on the
yield paid on such deposits. Undercapitalized tastins are not permitted to accept brokered dépdsach of the Banks is eligible to acc
brokered deposits (as a result of its capital Evahd may use this funding source from time tetimnen management deems it appropriate
from an asset/liability management perspective.

ENFORCEMENT ACTIONS. Federal and state statutesragdlations provide financial institution reguliat@gencies with great flexibility

to undertake enforcement action against an intitubat fails to comply with regulatory requirentgrparticularly 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.

COMPLIANCE WITH CONSUMER PROTECTION LAWS. The Bankse also subject to many federal consumer protestiatutes and
regulations including the CRA, the Truth in Lendifgt, the Truth in Savings Act, the Equal CreditgOpunity Act, the Fair Housing Act,
the Real Estate Settlement Procedures Act and ¢tiheeHMortgage Disclosure Act. Among other thingssthacts:

o require banks to meet the credit needs of tlwmounities;

o require banks to disclose credit terms in medualrand consistent ways;

o prohibit discrimination against an applicant ity @onsumer or business credit transaction;

o prohibit discrimination in housing-related lengliactivities;

o0 require banks to collect and report applicant lordower data regarding loans for home purchasesmovement projects;
o require lenders to provide borrowers with infotima regarding the nature and cost of real esettéements;

o prohibit certain lending practices and limit esgraccount amounts with respect to real estatsacions; and

o prescribe possible penalties for violations ef thquirements of consumer protection statutesegulations.

INTERSTATE BANKING AND BRANCHING LEGISLATION. Undetthe Riegle-Neal Interstate Banking and Efficieday of 1994 (the
"Interstate Banking Act"), adequately capitalized adequately managed bank holding companies lakgeal to acquire banks across state
lines subject to
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certain limitations. In addition, under the Intatst Banking Act, banks are permitted, under cedaoumstances, to merge with one another
across state lines and thereby create a main bahloranches in separate states. After establighiagches in a state through an interstate
merger transaction, a bank may establish and acqdiitional branches at any location in the stditere any bank involved in the interstate
merger could have established or acquired branahdsr applicable federal and state law.

BROKER-DEALER AND INVESTMENT ADVISER REGULATION

The broker-dealers and investment advisers ar@stutnj extensive regulation under federal and sterities laws. These firms are required
to be registered with the Securities and Exchangar@ission, although much of their regulation andmeation has been delegated to self-
regulatory organizations ("SROs") that the SEC sw&es, including the National Association of SemsiDealers and the national securities
exchanges. In addition to SEC rules and regulatithesSROs adopt rules, subject to approval oStB€, 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 requiremesuigervisory 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; limitationextensions of credit in securities
transactions; clearance and settlement procedladgability" determinations as to certain custorransactions, 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 itwest firms.

MONETARY POLICY AND ECONOMIC CONDITIONS

The earnings of banks and bank holding compan&aféected by general economic conditions and laysiine fiscal and monetary policies
federal regulatory agencies, including the FedReserve. 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. Emk8and their respective holding company canriiyt ffluedict the nature or the extent of
effects which fiscal or monetary policies may hawetheir business and earnings.
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SUPPLEMENTAL STATISTICAL DATA

Pages 3, 68 and 69 of the 2002 Annual Report toeBbilers and Item 8 of this Form 10-K contain sepgental statistical data as required
by The Exchange Act Industry Guide 3 which is péuRegulation S-K as promulgated by the SEC. Thts@dhould be read in conjunction

with the Company's Consolidated Financial Statemantl notes thereto, and Management's DiscussibArmelysis which are contained in
its 2002 Annual Report to Shareholders filed hetlews Exhibit 13.1 and incorporated herein by eziee.
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ITEM 2. PROPERTIES

The Company's executive offices are located imthe bank facility of Lake Forest Bank. The Compaisp leases additional office space
for its corporate staff directly across the stfemtn Lake Forest Bank's main facility.

Lake Forest Bank operates from seven physical barikications. Lake Forest Bank's main bank faciitipcated 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 WHTOagated on the second and third
floors of the addition with first floor retail spadeased to unrelated third parties. Lake ForeskBanstructed a drive-through, walk-up
banking facility on land leased from the City ofdeaForest on the corner of Bank Lane and WiscoAsenue in Lake Forest, approximately
one block north of the main banking facility. Lakerest Bank also leases a 1,200 square foot fdicgebanking facility at 103 East Scran
Avenue in Lake Bluff, lllinois; a 4,500 square fdatl service banking facility on the west sidel@tke Forest at 810 South Waukegan Road;
and a drive-in and walk-up banking facility at 9 1Telegraph Road in the West Lake Forest Traitiddtan 2000, Lake Forest Bank
constructed a new branch facility in Highwood nidlis that includes a drive-through facility. Duria@01, Lake Forest Bank closed a small
office facility at a retirement community known laake Forest Place. During 2002, Lake Forest Bamdnegd a new branch in Highland Park
in a leased facility. Plans are underway for cargiton of a permanent facility in Highland Park. M3 are located at each of Lake Forest
Bank's locations except the 810 South Waukegan Radlity. Lake Forest Bank has no off-site ATMs.

At December 31, 2002, Hinsdale Bank operated fiwsjzal banking locations, all of which are own&He main bank facility is a two story
brick building located at 25 East First Street @wdtown Hinsdale, lllinois. The 1,000 square foove-through, walk-up banking facility at
130 West Chestnut is approximately two blocks veéshe main banking facility. Hinsdale Bank alsafiall service branches in Clarendon
Hills and Western Springs. The buildings in ClammmdHills and Western Springs are partially usedofamk purposes, with the remainder
being leased to unrelated parties. During 2001s¢ite Bank purchased property at 17 E. BurlingtoRiverside, Illinois, and in January
2002, opened a banking office at this location.ddale Bank maintains one ATM machine at each looatvith the exception of Clarendon
Hills, which has two. In addition, Hinsdale haseparate, stand-alone, ATM drive-through facilityGtarendon Hills. Other than this stand-
alone ATM drive-through facility in Clarendon Hillslinsdale Bank has no off-site ATMs.

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-
through, walk-up banking facility at 720 12th Strespproximately one block west of the main banKengjlity. North Shore Bank also leases
a full service banking facility at 362 Park Averingslencoe, lllinois. In 1998, North Shore Bank npé a drive-up 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 Skokie building. In 2001, North ShoraelB@located its Winnetka branch to a
one-story fully-

-19-



renovated owned-facility located at 576 Lincoln Aue in Winnetka. North Shore Bank maintains ATMeath of its locations, and has one
off-site 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-through, walk-up bankinglity at 201 East Hurlburt Court, which is appnartely five blocks southeast of the main
banking facility. A leased branch facility locatad1167 South Milwaukee Avenue in south Libertgvilfas 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. During 2002, construction was cemal on a new permanent facility at 495 Libertye&trthe same location of the
temporary site. Libertyville Bank maintains ATMseatch of its banking locations and at one offdsitation.

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 lmarBarrington Bank. It has four ATMs, two at itaim office in Barrrington and two at its
Hoffman Estates branch. Barrington Bank leasescxpately 5,000 square feet of space at 202 ComdeSin Barrington to house its
mortgage department and the staff supporting thar@anity Advantage program.

Crystal Lake Bank has five physical banking locagioCrystal Lake Bank's main banking office is a-story, 12,000 square foot facility
located at 70 Williams Street in downtown Crystakg, lllinois. Crystal Lake Bank also has a drikiestigh facility that is located in the
downtown area, near the main bank facility andllesirvice owned-facility located at 1000 McHenryehue in south Crystal Lake. In early
2001, Crystal Lake Bank opened a branch officelemaed facility in McHenry, lllinois, and in 200&located this branch office to a newly
constructed building. In early 2003, Crystal LakenB opened its fifth banking location, in Caryinitlis. Crystal Lake Bank maintains an
ATM at each location.

In November 2000, Northbrook Bank opened for bussria a temporary leased facility located at 13d@r®8er Road in Northbrook, Illinois.
In December 2001, Northbrook Bank moved into italgeconstructed 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 prdes approximately 16,000 square feet
of office space, which is used solely by FIFC.

WHTC's executive and operations staff is basedfioeospace leased from Lake Forest Bank. WHTC kases office space for its trust
professionals at Lake Forest Bank, Hinsdale BamktiNShore Bank, Barrington Bank and NorthbrookBan

Tricom relocated its offices in 2002 to a newlyaeated owned-facility located at 16866 W. LisboraBoMenomonee Falls, Wisconsin.

-20-



Wintrust Information Technology Services, a whatyhed subsidiary of the Company, owns a two-stdfigebuilding located at 851 N.
Villa Avenue, in Villa Park, lllinois. The imagingervices and Internet banking support for the Baskaell as the Company's technology
staff are housed at this location.

The Wayne Hummer Companies lease office spacevimidovn Chicago, lllinois at 300 South Wacker Drawad in Appleton, Wisconsin at
200 E. Washington Street and established branetiitos in offices at Lake Forest Bank and Hinsdak.

Lake Forest Capital Management leases office sipalceke Forest, lllinois. The lease expires in 2083 there are no plans to renew it. The
staff and operations of Lake Forest Capital Managemwill move to the locations of the Wayne Humm@empanies.

See Note 9 to the Consolidated Financial Statensamtgined in the 2002 Annual Report to Sharehsléilrd herewith as Exhibit 13.1 and
incorporated herein by reference.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to tiare subject to pending and threatened legalraetiol 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 managetymanagement 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 securitglérd during the fourth quarter of 20t
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PART II.

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company's common stock is traded on The NaStizzk Market(R) under the symbol WTFC. The follogvtiable sets forth the high and

low sales prices reported on Nasdaq for the comstark during 2002 and 2001.

2002 2001
High Low High Low
Fourth quarter $ 32.66 25.45 22.13 17.93
Third quarter 36.00 26.54 21.41 16.27
Second quarter 34.58 22.22 17.62 11.67
First quarter 22.99 18.33 12.75 10.54

The prices reflected above have been adjustedléziréhe 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, 2003 there were approximately 1,834reholders of record of the Company's commaksto

DIVIDENDS ON COMMON STOCK

In January 2000, the Company's Board of Directpm@ved the first semi-annual cash dividend ogdtmimon 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, effected in theriaf a 50% common stock dividend, paid on March2Df2 to shareholders of record on

March 4, 2002.

Following is a summary of the cash dividends appdow 2001 and 2002, adjusted to give effect testhek split:

Record Date Payable Date
February 8, 2001 February 22, 2001
August 9, 2001 August 23, 2001
February 5, 2002 February 19, 2002
August 6, 2002 August 20, 2002

Dividend p

$0.04
$0.04

$0.06
$0.06

In January 2003, the Company's Board of Directpm@ved a 33% increase in its semi-annual divider$sD.08 per share. The dividend was

paid on February 20, 2003 to shareholders of reasmf February 6, 2003.
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The final determination of timing, amount and payimaf dividends is at the discretion of the CompsuBoard of Directors and will depend
upon the Company's earnings, financial conditi@apjtal requirements and other relevant factors.ithafthlly, the payment of dividends is
also subject to statutory restrictions and restmat arising under the terms of the Company's TPusterred Securities offerings and under
certain financial covenants in the Company's rengline of credit.

Because the Company's consolidated net incomeateiaigely of net income of the Banks, FIFC, Tmc®WHTC and the Wayne Hummer
Companies, the Company's ability to pay dividengjsethds upon its receipt of dividends from thesgiest The Banks' ability to pay
dividends is regulated by banking statutes. Semaltkiial Institution Regulation Generally - Divideticdn page 12 of this Form 10-K. During
2002 the Banks paid no dividends to the Compang20DiL and 2000, the Banks paid $13.5 million angl@nillion, respectively, in
dividends to the Company. De novo banks are prtdldrom paying dividends during their first thyggars of operations. As of January 1,
2003, Northbrook Bank, which began operations irvéober 2000, is the only bank currently subje¢hts additional dividend restriction.
Its de novo period will end in November 2003.

Reference is made to Note 19 to the Consolidatedr€ial Statements contained in the 2002 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 the fourth quarter of 2002.
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ITEM 6. SELECTED FINANCIAL DATA

Certain information required in response to thesntis contained in the 2002 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 2002 Annual Report to Sharehsldeder the caption "Management's

Discussion and Analysis of Financial Condition &webults of Operations"”, which is incorporated helsi reference. This discussion and

analysis of financial condition and results of @giems should be read in conjunction with the Céidated Financial Statements and notes
thereto contained in the 2002 Annual Report to &halders.

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

Certain information required in response to thesntis contained in the 2002 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 2002 Annual Report to Shareholders.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required in response to this itemadntained in the 2002 Annual Report to Sharehsldeder the caption "Consolidated
Financial Statements," and is incorporated hergireference. Also, refer to Item 15 of this Regdortthe Index to Financial Statements.

SUPPLEMENTAL STATISTICAL DATA

INVESTMENT SECURITIES PORTFOLIO

The following table presents the carrying valueghef Company's available-for-sale securities padfdly investment category, as of
December 31, 2002, 2001 and 2000 (in thousands):

2 002 2001 2000
Available-for-sale:
U.S. Treasury obligations $ 34,022 3,048 29,987
Federal agency obligations 140,752 152,185 61,871
Municipal securities 6,467 6,686 5,142
Corporate notes and other 75,193 25,895 29,197
Mortgage-backed securities 270,962 181,425 54,274
Equity securities 20,283 16,111 12,634
Total available-for-sale securities $ 547,679 385,350 193,105

Tables presenting the carrying amounts and grossalired gains and losses for securities availtdilsale at December 31, 2002 and 2001
are included by reference to Note 3 to the Conatdid Financial Statements included in the 2002 AhReport to Shareholders, which is
incorporated herein by reference. At December 8022and 2001, there were no held-to-maturity séesriMaturities of securities as of
December 31, 2002, by maturity distribution, aréadlsws (in thousands):

Mortgage-
Within ~ From 1 From5to After backed Equ ity
1Year to5Y ears 10 Years 10years securities secur ities Total
U.S. Treasury obligations $ 2,256 304 31,462 - - -- 34,022
Federal agency obligations 49,730 40, 602 50,420 - - - 140,752
Municipal securities 2,944 710 2,813 - - -- 6,467
Corporate notes and other 32,254 14, 648 - 28,291 - - 75,193
Mortgage-backed securities(1) - - - -- 270,962 -- 270,962
Equity securities (2) - - - - - 20,2 83 20,283
Total $87,184 56, 264 84,695 28,291 270,962 20,2 83 547,679
(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.
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The weighted average yield for each range of misarof securities, on a tax-equivalent basishag below as of December 31, 2002:

Mortgage-

Within ~ From 1 From5to After backed Equ ity

1Year to5Y ears 10 Years 10years securities secur ities Total
U.S. Treasury obligations 2.02% 2 .25% 3.71% - - - 3.59%
Federal agency obligations 2.69% 2 .25% 2.31% - - - 2.43%
Municipal securities 3.71% 3 .40% 7.75% - - --  5.38%
Corporate notes and other 2.54% 3 .61% - 5.56% - - 3.89%
Mortgage-backed securities (1) - -- - - 5.24% - 5.24%

Equity securities (2) -

Total 2.65% 2

(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

.62% 3.00% 5.56% 5.24%

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

he Federal Home Loan Bank and

5.42% 5.42%

5.42% 4.24%

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):

2002 2001 2000 1999 1998
% OF % of % of % of % of
AMOUNT TOTAL Amount Total Amount Total Amount Total Amount Total

Commercial and commercial

real estate $1,320,598 52% 1,0 07,580 50 647,947 42 485,776 38 366,229 38
Home equity 365,521 14 2 61,049 13 179,168 12 139,194 11 111,537 11
Residential real estate 156,213 6 1 40,041 7 131,495 9 102,903 8 73,494 7
Premium finance receivables 461,614 18 3 48,163 17 313,066 20 219,341 17 178,138 18
Indirect auto loans 178,234 7 1 84,209 9 203,571 13 255,410 20 209,983 22
Tricom finance receivables 21,048 1 18,280 1 20,354 1 17,577 1 - -
Consumer and other loans 52,858 2 59,157 3 51995 3 49,925 4 34,650 4

Total loans, net of
unearned income $2,556,086  100% 2, 018,479 100 1,547,596 100 1,270,126 100 974,031 100

Commercial and commercial real estate loans. Thawercial loan component is comprised primarily afnenercial real estate loans, lines
credit for working capital purposes, and term lofomghe acquisition of equipment. This categolgoahcludes 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 are generally renewable annually and supgdiyebusiness assets, personal guarantees and,
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oftentimes, additional collateral. Also includectlis category are loans to condominium and homeowssociations originated through
Barrington Bank's Community Advantage program andlbkaircraft financing, a new earning asset nideeeloped at Crystal Lake Bank.
Commercial business lending is generally considéreadvolve a higher degree of risk than traditioc@nsumer bank lending. The vast
majority of commercial loans are made within thenBa immediate market areas. The increase indhis tategory can be attributed to
additional banking facilities, an emphasis on bestndevelopment calling programs and superior@agydf existing commercial loan
customers which has increased 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 sebyrtte business assets of the mortgage compasigslbas the underlying mortgages,
the majority of which are funded by the Companyadoan-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 véite as sole funding source for its
mortgage warehouse lending customers under stramtr/olving credit agreements. Amounts advancel wispect to any particular
mortgages are usually required to be repaid withinlays. The Company has developed strong rel&ijpsmsvith a number of mortgage
brokers and is seeking to expand its customer foaghis specialty business.

The following table classifies the commercial |Igaontfolio category at December 31, 2002 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.......... $ 620,020 608,608 91,970 1,320,598
Premium finance receivables,
net of unearned income................ 461,614 -- - 461,614
Tricom finance receivables.............. 21,048 -- -- 21,048

Of those loans maturing after one year, approxity&237.1 million have fixed rates.

Home equity loans. The Company's home equity lsadycts are generally structured as lines of cisgtitired by first or second position
mortgage liens on the underlying property with ldasvalue 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 augmengkxzeration within the Banks' target
markets, the Company finances fixed rate automaddéles funded indirectly through unaffiliated autdsile dealers. As of December 31,
2002, indirect auto
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loans comprised approximately 77% of the Compatnsumer loans. In response to economic condiiodshe competitive environment
for this product, the Company has been reducindetie of new indirect auto loans originated. Hoee\the Company continues to maintain
its relationships with the dealers and may incré@seolume of originations when market conditiondicate it is prudent to do so. Indirect
automobile loans are secured by new and used abitea@nd are generated by a large network of aplbilmdealers located in the Chicago
area with which the Company has established relstips. These credits generally have an averatj@l inalance of approximately $16,600
and have an original maturity of 36 to 60 monthghwlie average actual maturity, as a result ofgyregents, estimated to be approximately
35-40 months. The Company does not currently caigimny significant level of sytrime loans, which are made to individuals with &inpd
credit histories at generally higher interest ragéesl accordingly, with higher levels of credikti¥he risk associated with this portfolio is
diversified among many individual borrowers. Managat continually monitors the dealer relationslapd the Banks are not dependent on
any one dealer as a source of such loans. Like otmsumer loans, the indirect auto loans are stibjehe Banks' stringent credit standards.

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 and bridgaricing loans for qualifying customers.
The adjustable rate mortgages are often non-ageordprming, may have terms based on differing imdexand relate to properties located
principally in the Chicago metropolitan area oratan homes owned by local residents. Adjustabie-meortgage loans decrease, but do not
eliminate, the risks associated with changes era@st rates. Because periodic and lifetime capstiva interest rate adjustments, the value of
adjustable-rate mortgage loans fluctuates invenrsély changes in interest rates. In addition, asrest rates increase, the required payments
by the borrower increases, thus increasing thentiatdor default. The Company does not generatiginate loans for its own portfolio with
long-term fixed rates due to interest rate riskstderations. However, the Banks do accommodat®wwestrequests for fixed rate loans by
originating and selling these loans into the seaondharket, in connection with which the Compargerees fee income, or by selectively
including certain of these loans within the Bartsh portfolios. A portion of the loans sold by tRanks into the secondary market are so
the Federal National Mortgage Association ("FNM&Ijh the servicing of those loans retained. The amof loans serviced for FNMA as

of December 31, 2002 and 2001 was $239.2 milliah&t81.5 million, respectively. All other mortgagans held for sale are sold into the
secondary market without the retention of servicigts.

Premium finance receivables. The Company origingtesiium finance receivables through FIFC. Moghefreceivables originated by FIFC
are sold to the Banks and retained within theinIpartfolios. 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 200EC originated approximately $1.7
billion of loans and sold approximately $311 mitliof those loans originated in 2002 to an unreléitexhcial institution. FIFC recognized
gains of $3.4 million on the sale of those loans.oADecember 31, 2002 and 2001, the balance séttexeivables that FIFC services for
others totaled approximately $141.1 million and &80million, respectively. All premium finance réeables are subject to the Company's
stringent credit standards, and substantiallyitalhdoans are made to commercial customers. Thep@oyrarely finances consumer
insurance premiums.
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FIFC generally offers financing of approximatel\@8@f an insurance premium primarily to commerciaighasers of property and casualty
and liability insurance who desire to pay insurapeamiums on an installment basis. FIFC marketBriegscial 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 sigmfiganvolved 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, 2002, FIFC had the sapgticensing and other regulatory approvals tbuakiness in all 50 states and the
District of Columbia.

In financing insurance premiums, the Company da¢sassume the risk of loss normally borne by insoeecarriers. Typically, the insured
buys an insurance policy from an independent immgagent 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 agreemenh&balance due, which amount
FIFC disburses directly to the insurance carridtsoagents to satisfy the unpaid premium amouné dverage initial balance of premium
finance loans is approximately $30,000 and theageterm of the agreements is approximately 10 Insorts the insurer earns the premium
ratably over the life of the policy, the unearnedtion of the premium secures payment of the ba&ahe to FIFC by the insured. Under the
terms of the Company's standard form of financiogtiact, the Company has the power to cancel thaamce policy if there is a default in
the payment on the finance contract and to cofleztinearned portion of the premium from the insceacarrier. In the event of cancellation
of a policy, the cash returned in payment of theauned premium by the insurer should be suffidiemiver the loan balance and generally
the interest and other charges due as well. Thermiaks inherent in this type of lending are (i¢ tisk of fraud on the part of an insurance
agent whereby the agent fraudulently fails to foxhands to the insurance carrier or to FIFC, asdfse may be; (2) the risk that the
insurance carrier becomes insolvent and is unahiettirn unearned premiums related to loans inultef®) for policies that are subject to an
audit by the insurance carrier (i.e. workers conspéion policies where the insurance carrier caiit dluel insured actual payroll records), the
risk that the initial underwriting of the policy wauch that the premium paid by the insured arsuiffitient to cover the a entire return
premium in the event of default; and (4) that tberbwer is unable to ultimately satisfy the debthia event the returned unearned premium is
insufficient to retire the loan. FIFC has estatdi$hinderwriting procedures to reduce the poteafildss associated with the aforementioned
risks and has systems in place to continually noomibnditions that would indicate an increase s factors and to act on situations where
the Company's collateral position is in jeopardy.

Tricom finance receivables. Tricom finance recelgaliepresent high-yielding short-term accountsikeble financing to clients in the
temporary staffing industry located throughout theted States. The clients' working capital neetdisegorimarily from the timing differences
between weekly payroll funding and monthly collens from customers. The primary security for Tritdfmance receivables are the
accounts receivable of its clients and personalaguaes. Tricom generally advances 80-95% basedrious factors including the client's
financial condition, the length of client relatidris and the nature of the client's customer busifiess. Typically, Tricom will also provide
value-added out-sourced administrative servicesanoy of these clients, such as data processingysbjs, billing and cash management
services, which generates additional fee income.
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Consumer and Other. Included in the consumer dmet ddan category is a wide variety of personal @masumer loans to individuals. The
Banks have been originating consumer loans in tgaEars in order to provide a wider range of fiahservices to their customers.
Consumer loans generally have shorter terms arftehigterest rates than mortgage loans but gegeénaiblve more credit risk than mortge
loans due to the type and nature of the collateral.

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

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

2002 2 001 2000 1999 1998

AMOUNT PERCENT Amoun t Percent Amount Percent Amount Percent Amo unt Percent

Commercial and

Commercial Real Estate $ 6,921 52% 6,25 1 50 4,019 42 3435 38 24 80 38
Home equity 559 14 1,35 3 13 992 12 1,146 11 1, 046 11
Residential real estate 197 6 13 7 7 141 9 126 8 81 7
Premium finance 3,565 18 1,39 1 17 1,209 20 721 17 919 18
receivables
Indirect auto loans 941 7 1,44 2 9 1,552 13 1,947 20 1, 205 22
Tricom finance 120 1 11 2 1 120 1 120 2 - -

receivables
Consumer and other 362 2 83 5 3 473 3 469 4 494 4
Unallocated 5725 - 2,16 5 - 1,927 - 819 - 809 -
Totals $18,390 100% 13,68 6 100 10,433 100 8,783 100 7, 034 100

Management determines the amount of allowancaghatjuired for specific loan categories basedetetive risk characteristics of the loan
portfolio. The allocation methodology applied by tBompany, designed to assess the adequacy dfdvarce for loan losses, focuses on
changes in the size and characteristics of the leachportfolio component, changes in levels ofaingd and other non-performing loans, the
risk inherent in specific loan portfolio componendsncentrations of loans to specific borrowergdustries, existing economic conditions,
and historical losses on each loan portfolio conembnEach of the criteria used is subject to chaagea result the allocation of the allowance
for loan losses is made for analytical purposesiamdt necessarily indicative of the trend of fetloan losses in any particular loan categ
The total allowance is available to absorb lossa® fany segment of the portfolio. Management carg#to target and maintain the allowe

for loan losses equal to the allocation methodololgg an unallocated portion, as determined by ein conditions and other qualitative
guantitative factors affecting the Company's boemyvManagement determined that the allowanceofor losses was adequate at December
31, 2002.

The Company's loan rating process is an integmralpoment of the methodology utilized in determinihg allowance for loan losses. The
Company utilizes a loan rating system to assigntddoans and utilizes that risk rating systenassist in developing an internal problem |
identification system ("Watch List") as a meanseayorting non-performing and potential problem kaft each scheduled meeting of the
Boards of Directors of the Banks and the WintruskRManagement Committee, a Watch List is presergieowing all loans that are
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non-performing and loans that may warrant additionahitesing. Accordingly, in addition to those loanisaosed under "Past Due Loans
Non-performing Assets," there are certain loans inpifolio which management has identified, throitghVatch List, which exhibit a
higher than normal credit risk. These Watch Lisidits are reviewed individually by management tiedeine whether any specific reserve
amount should be allocated for each respectivatcidowever, these loans are still performing amxtordingly, are not included in non-
performing loans. Management's philosophy is tptoactive and conservative in assigning risk ratitggloans and identifying loans to be
included on the Watch List.

An analysis of commercial and commercial real esli@dns actual loss experience is conducted tegaseserves established for credits with
similar risk characteristics. An allowance is eBtdted for loans on the Watch List and for pool$oafns based on the loan types and the risk
ratings assigned. The Company separately analfigesatrying value of impaired loans to determinetlvlr the carrying value is less than or
equal to the appraised collateral value less ¢ostsll, or the present value of expected futusth deows. Commercial and commercial real
estate loans continue to represent a larger pegertf the Company's total loans outstanding. Téeitcrisk of commercial and commercial
real estate loans is largely influenced by the ichpa borrowers of general economic conditions,ciwtiiave been challenging, uncertain and
deteriorating. Historically low net charge-offsafmmercial and commercial real-estate loans mapaatdicative of future charge-off
levels. The allowance established for commercidl@mmercial real estate loans, including impaloaghs, was $6.9 million at December
2002 compared with $6.3 million at December 31,1280d $4.0 million at December 31, 2000. The irmeda the allowance for commercial
and commercial real estate loans reflects the 3ith in 2002 compared to 2001 and 56% growth id12€bmpared to 2000 of commercial
and commercial real estate loans.

The home equity, residential real estate and dtizgr allocations are based on analysis of histbdeBnquency and charge off statistics and
trends. The allowance established for home eqrégidential real estate and other loans was $76&0December 31, 2002 compared with
$1.5 million at December 31, 2001 and $1.1 mill@becember 31, 2000. The decrease in the allowlan¢®me equity and residential real
estate loans reflects lower level of non-perforntiogne equity, residential real estate and othardda 2002 compared to 2001. The increase
in allowance established for home equity, residémnéal estate and other loans in 2001 compar8@0 was due to higher levels of non-
performing credits during 2001.

Specialized earning asset niche loans such as pmefimance receivables, indirect auto and Tricamarfice receivables allocations are based
on an analysis of historical delinquency and chaffstatistics and historical growth trends. THewance established for premium finance
loans was $3.6 million at December 31, 2002 compaiieh $1.4 million at December 31, 2001 and $1lilion at December 31, 2000. The
increase in the allowance for premium finance lagri3ecember 31, 2002 reflected an increase obappately $500,000 related to the 33%
growth in premium finance receivables outstandind approximately $2.1 million related to a chanyéhie risk rating to reflect the historical
loss experience. The slight increase in the all@gastablished for premium finance receivablesemenber 31, 2001 compared to Decer
31, 2000 reflects the 11% growth in balances ontkitey in 2001.
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The allowance established for indirect auto loaas $941,000 at December 31, 2002 compared withrillidn at December 31, 2001 and
$1.6 million at December 31, 2000. The decreaskdrallowance for indirect auto loans at Decemier2B02 reflects the lower risk ratings
assigned to these loans to reflect managemenisiateto de-emphasize relative growth of this paitf and the declining credit loss ratios.
Regardless of the extent of the Company's anabjsisstomer performance, loan portfolio trends,ritbke assessment processes and volatility
of economic conditions, certain inherent but unckett losses are probable within the loan portfolidss is due to several factors, including
inherent delays in obtaining information regardingustomer's financial condition or changes inrtbeique business conditions, the
judgmental nature of individual loan evaluationsljateral assessments and the interpretation ofeoi trends. Because of the imprecis
surrounding these factors, primarily the uncertaietated to the economic outlook, the Companyests a range of inherent losses and
maintains an "unallocated" allowance that is nlutcalted to a specific loan category. The amouninaflocated allowance was $5.7 million at
December 31, 2002 compared with $2.2 million até»elser 31, 2001 and $1.9 million at December 310200

For analysis and review of the loan loss provisiod allowance for loan losses; non-accrual, pastaghal restructured loans; other real estate
owned; potential problem loans; and loan conceintrat reference is made to the "Credit Risk anceAgaiality” section of the Manageme!
Discussion and Analysis of Financial Condition &websults of Operations of the 2002 Annual RepoB8hareholders filed herewith as Exhibit
13.1, and incorporated herein by reference.

DEPOSITS

The following table sets forth the scheduled mégsiof time deposits in denominations of $100,60éhore at December 31, 2002 (in
thousands):

Maturing within 3 months.......... $ 144,221
After 3 but within 6 months....... 150,920
After 6 but within 12 months...... 211,568
After 12 months................... 312,016

Total.oooveeceeeeiees $ 818,725
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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:

2002 2001 2 000
Return on average total assets 0.87% 0.79% 0.60%
Return of average common shareholders' equity 14.76% 15.24% 1 1.51%
Dividend payout ratio 7.50% 7.37% 8.00%
Average equity to average total assets 5.9% 5.2% 5.2%
Ending total risk based capital ratio 9.4% 8.5% 8.4%
Leverage ratio 7.0% 7.1% 6.3%

SHORT-TERM BORROWINGS

The Company's short-term borrowings include fedienadls purchased, overnight and term security d@age agreements and borrowings by
WHI (sometimes referred to as "Wayne Hummer Comganging"), which consist of demand obligationghizd party banks and brokers

the financing of securities purchased by WHI cugison margin and securities owned by WHI. Theayebalances in each of these
categories during 2002 were $7.2 million of feddualds purchased, $27.5 million of repurchase agests and $33.3 million of Wayne
Hummer Company funding. During 2002, the Companti@pated in overnight and term security repureéhagreements. The overnight
agreements represent sweep accounts in connedtioa waster repurchase agreement. In this caseries under the Company's control
are pledged for and interest is paid on the avigilaalance of the customers' accounts. For termrcbpse agreements, securities are
transferred to the applicable counterparty. Seiegritnderlying the overnight and term repurchaseegents are included in the available-for-
sale securities portfolio as reflected on the Cbdated Statements of Condition. At December 3D22@&ecurities sold under agreements to
repurchase consisted of U.S. government agencygage-backed and corporate securities.

Further information regarding Short-Term Borrowinggontained in the "Analysis of Financial Conaliti- Deposits and Other Funding
Sources" section of the Management's DiscussiorAaiaty/sis of Financial Condition and Results of @iens in the 2002 Annual Report to
Shareholders filed herewith as Exhibit 13.1, aniddsrporated herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
No changes were made in the Company's independeotiatants during the two most recent fiscal yeaeny subsequent interim peric
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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 Z2under the captions "Nominees to Serve as Classctors Until the Annual Meetir
of Shareholders in Year 2006", "Class Il - ContirquDirectors Serving Until the Year 2004", "ClaHs |

- Continuing Directors Serving Until the Year 2008hd "Executive Officers of the Company" and isoimporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION

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

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

Information with respect to security ownership eftain beneficial owners and management is incatpdrby reference to the section
"Security Ownership of Certain Beneficial Ownersl &fanagement" that will be included in the Proxgt8iment for the Annual Meeting of
Shareholders to be held on May 22, 2003.

The following table summarizes information as otBmber 31, 2002, relating to equity compensatiangbf the Company pursuant to
which common stock is authorized for issuance:

EQUITY COM PENSATION PLAN INFORMATION
Number of securities Number of securities
to be issued remainin g available
upon exercise of  Weighted-average for future issuance under
ou tstanding exercise price of  equity comp ensation plans
o] ptions, outstanding options, (excludin g securities
warran ts and rights warrants and rights  reflected i n column (a))
Plan category (a) (b) (c)

Equity compensation plans
approved by security holders:

0 WTFC 1997 Stock Incentive Plan,

as amended 2,928,920 $12.98 595,913

o  WTFC Employee Stock Purchase Plan N/A N/A 300,458
o  WTFC Directors Deferred Fee

and Stock Plan N/A N/A 221,315

2,928,920 $12.98 1 ,117,686

Equity compensation plans
not approved by security holders

(0] None

Total 2,928,920 $12.98 1,117,686
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
The information required in response to this iteith lve contained in the Proxy Statement under thieGaption "Transactions with
Management and Others" and is incorporated hesereference.

ITEM 14. CONTROLS AND PROCEDURES

Within the 90 days prior to the date of this reptite Company's Chief Executive Officer, Chief Cytierg Officer and Chief Financial Officer
carried out an evaluation under their supervisiath the participation of other members of managetnas they deemed appropriate, of the
effectiveness of the design and operation of they@my's disclosure controls and procedures as omtged by Exchange Act Rule 13a-15.
Based upon, and as of the date of that evaluatienChief Executive Officer, Chief Operating Offi@nd Chief Financial Officer concluded
that the Company's disclosure controls and proesdarre effective, in all material respects, in tinaderting them to material information
relating to the Company (and its consolidated slidses) required to be included in the periodiponts the Company is required to file and
submit to the SEC under the Exchange Act.

There have been no significant changes to the Coy'goanternal controls or in other factors thatldasignificantly affect these controls
subsequent to the date that the internal contrele wost recently evaluated. There were no sigmifideficiencies or material weaknesses
identified in that evaluation and, therefore, norective actions were taken.

The Company's management, including the Chief BkexOfficer and the Chief Financial Officer, dagst expect that our Disclosure
Controls or our Internal Controls will prevent attor and all fraud. A control system, no matteweell conceived and operated, can proy
only reasonable assurance that the objectiveseafdhtrol system are met. Further, the designaaindrol system will take into account
resource constraints, and the benefits of contnuist be considered relative to their costs. Becafifee inherent limitations in all control
systems, no evaluation of controls can provide labs@assurance that all control issues and instaotfaud, if any, within the Company
have been detected. These inherent limitationsidtecthe realities that judgments in decision-makiaig be faulty, and that breakdowns can
occur because of simple error or mistake. Additighany system of controls can be circumventedhgyindividual acts of some persons, by
collusion of two or more people, or by managemeetiade of the control. The design of any systemaftrols also is based in part upon
certain assumptions about the likelihood of futewvents, and there can be no assurance that amndeitiisucceed in achieving its stated
goals under all potential future conditions; overe, controls may become inadequate because ofjeban conditions, or the degree of
compliance with the policies or procedures may rifmi@te. Because of the inherent limitations irpateeffective control system,
misstatements due to error or fraud may occur and& detected. However, the Company's managermséavés its system of controls
provides reasonable assurances as to the intefittyfinancial records and accounts.
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PART IV
ITEM 15. 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 2002 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 DecerBbeR002 and 2001 Consolidated Statements of ledomthe Years Ended December
31, 2002, 2001 and 2000

Consolidated Statements of Changes in Shareholguity for the Years Ended December 31,2002, 20@12000 Consolidated Statements
of Cash Flows for the Years Ended December 31, 28021 and 2000

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 Novembe2@0; (incorporated by reference to Exhibit 10.8hef Company's Form 10-K for the
year ending December 31, 200
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10.9 Amended and Restated Loan Agreement ($ 75 million) between
Wintrust Financial Corporation and LaSalle National Association,
dated October 29, 2002.

10.10 $25 million Subordinated Note between Wintrust Financial
Corporation and LaSalle National Associatio n, dated October 29,
2002.

10.11 Form of Wintrust Financial Corporation WatrAgreement (incorporated by reference to Exhibi2® to Amendment No. 1 to
Registrant's Form S-4 Registration Statement (188:-48645), filed with the Securities and Exchangen@assion on July 22, 1996). *

10.12 Lake Forest Bank & Trust Company Lease fivedup facility located at the corner of Bank Lafa&Visconsin Avenue, Lake Forest,
lllinois, dated December 11, 1992 (incorporateddfgrence to Exhibit 10.6 to Amendment No. 1 to iRegnt's Form S-4 Registration
Statement (No. 333-4645) filed with the Securitiesl Exchange Commission on July 22, 1996).

10.13 Lake Forest Bank & Trust Company Lease fokbey facility located at 810 South Waukegan Rdake Forest, Illinois (incorporated
by reference to Exhibit 10.6 to Amendment No. Registrant's Form S-4 Registration Statement (188-8545) filed with the Securities and
Exchange Commission on July 22, 1996).

10.14 Lake Forest Bank & Trust Company Lease fokbay facility located at 666 North Western Avenlake Forest, lllinois, dated July
19, 1991 and Amendment (incorporated by referem&exhibit 10.6 to Amendment No. 1 to Registrantsnfr S-4 Registration Statement
(No. 333-4645) filed with the Securities and Exapa€ommission on July 22, 1996).

10.15 Lake Forest Bank & Trust Company Lease fokley facility located at 103 East Scranton Averlieke Bluff, lllinois, dated
November 1, 1994 (incorporated by reference to likfhD.6 to Amendment No. 1 to Registrant's For-4 Registration Statement (No. 333-
4645) filed with the Securities and Exchange Corsiaison July 22, 1996).

10.16 North Shore Bank & Trust Company Lease foikbay facility located at 362 Park Avenue, Glenddaois, dated July 27, 1995
(incorporated by reference to Exhibit 10.6 to Ammedt No. 1 to Registrant's Form S-4 Registrati@tedtent (No. 333-4645) filed with the
Securities and Exchange Commission on July 22,1996

10.17 North Shore Bank & Trust Company Lease fokbag facility located at 794 Oak Street, Winnetitiinois, dated June 16, 1995
(incorporated by reference to Exhibit 10.6 to Ammedt No. 1 to Registrant's Form S-4 Registrati@iedtent (No. 333-4645) filed with the
Securities and Exchange Commission on July 22,1996
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10.18 Barrington Bank and Trust Company Lease rfopgrty located at 202A South Cook Street, Bardngtllinois, dated December 29,
1995 (incorporated by reference to Exhibit 10.24hef Company's Form S-1 Registration Statement3®818699) filed with the Securities
and Exchange Commission on December 24, 1996).

10.19 Real Estate Contract by and between Wolftyastments, Inc. and Amoco Oil Company, dated M&%&, 1996, and amended as of

, 1996, relating to the purchase of ptppecated at 201 South Hough, Barrington, llliméincorporated by reference to Exhi
10.25 of the Company's Form S-1 Registration StategrfNo 333-18699) filed with the Securities andltange Commission on December
24, 1996).

10.20 Lake Forest Bank & Trust Company Lease fivedup and walk-up facility located at 911 Southefeaph Road, Lake Forest, lllinois,
dated November 7, 1996 (incorporated by referem&exhibit 10.28 to Amendment No. 1 of the Compafgsm S-1 Registration Statement
(No. 333-18699) filed with the Securities and Exuig Commission on January 24, 1997).

10.21 Form of Employment Agreement (entered intwben the Company and Edward J. Wehmer, Presidenthief Executive Officer).
The Company entered into Employment Agreements Bithid A. Dykstra, Executive Vice President ande€lkinancial Officer, Robert F.
Key, Executive Vice President-Marketing and Lloyd Rbwden, Executive Vice President-Technology dufif98 in substantially identical
form to this exhibit (incorporated by referencestdhibit 10.15 of the Company's Form 10-K for thayended December 31, 1998). *

10.22 Form of First Amendment to Employment Agreetfentered into between the Company and Edwandehmer, President and Chief
Executive Officer). The Company amended the Empkayt\greements with David A. Dykstra, Executive &Rresident and Chief Financ
Officer, Robert F. Key, Executive Vice Presidenttkigting and Lloyd M. Bowden, Executive Vice Presii&@echnology during 1999 in
substantially identical form to this exhibit (inpmrated by reference to Exhibit 10.17a of the Camg[saForm 10-K for the year ended
December 31, 2000). *

10.23 Term Note ($1.2 million) and related Stockdgle Agreement dated January 31, 2000, betweenrBdw#/ehmer and Dorothy M.
Wehmer (as borrowers) and Wintrust Financial Caapon (as lender), (incorporated by reference thiltik10.17a of the Company's Form
10-K for the year ended December 31, 2000). *

10.24 Second Amendment to Employment Agreemennidybatween Wintrust Financial Corporation and EdiwarwWehmer, dated January
31, 2000, (incorporated by reference to Exhibitl@®mf the Company's Form 10-K for the year endeded@er 31, 2000). *
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10.25 Wintrust Financial Corporation 1997 Stockelmive Plan (incorporated by reference to Apperdof the Proxy Statement relating to
the May 22, 1997 Annual Meeting of ShareholderthefCompany). *

10.26 First Amendment to Wintrust Financial Corpiara 1997 Stock Incentive Plan (incorporated brefice to Exhibit 10.1 of the
Company's Form 10-Q for the quarter ended Jun2@I). *

10.27 Second Amendment to Wintrust Financial Cafion 1997 Stock Incentive Plan adopted by the 8o&Directors on January 24, 2C
(incorporated by reference to Exhibit 99 of thexgr8tatement relating to the May 23, 2002 AnnuakNtey of Shareholders of the
Company.) *

10.28 Wintrust Financial Corporation Employee StBekchase Plan (incorporated by reference to Agpdhdf the Proxy Statement relati
to the May 22, 1997 Annual Meeting of Shareholdéithe Company). *

10.29 Wintrust Financial Corporation Directors Dedéel Fee and Stock Plan (incorporated by referemégpendix B of the Proxy Statement
relating to the May 24, 2001 Annual Meeting of Staiders of the Company). *

10.30 Term Note ($500,000) and related Stock Plédgeement dated January 31, 2002 by and betweeid Ba Dykstra (as borrower) and
Wintrust Financial Corporation (as lender) (incagied by reference to Exhibit 10.1 of the CompaRysn 10Q for the quarter ended Mal
30, 2002) *

10.31 Second Amendment to Employment Agreemennidybatween Wintrust Financial Corporation and DavidDykstra, dated January
31, 2002 (incorporated by reference to Exhibit if.the Company's Form 10-Q for the quarter endedci 30, 2002). *

12.1 Computation of Ratio of Earnings to Fixed Qest

13.1 2002 Annual Report to Shareholders.

21.1 Subsidiaries of the Registrant.

23.1 Consent of Independent Auditors.

99 Lake Forest Bank & Trust Company, Our Story (Biae included in 2002 Annual Report to Sharholders

99.1 Certification pursuant to 18 U.S.C. SectioBd,3s adopted pursuant to Section 906 of the S8asb@xley Act of 2002 - signed by
Edward J. Wehmer, President and Chief Executive@ff

99.2 Certification pursuant to 18 U.S.C. Sectiob,3s adopted pursuant to Section 906 of the SBasb@xley Act of 2002 signed by Davi
A. Dykstra, Senior Executive Vice President ande€hiperating Officer.

99.3 Certification pursuant to 18 U.S.C. Sectiob@,3s adopted pursuant to Section 906 of the Sask@xley Act of 2002 - signed by
David. L. Stoehr, Executive Vice President and €Rieancial Officer.
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(b) Reports on Form 8-K
Three reports on Form 8-K were filed with the Sé@s and Exchange Commission during the fourthriguaf 2002.

o October 25, 2002 - Form 8-K filed on October 2802, to announce the promotion of David L. StdetExecutive Vice President and
Chief Financial Officer.

0 October 17, 2002 - Form 8-K filed on November 2@)2 to report the Company's letter to sharehslgsued in November 2002, related to
third quarter 2002 earnings.

o December 19, 2002 - Form 8-K filed on December2B02 to report the signing of an agreement taiaed.ake Forest Capital
Management.
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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
(Registrant)

EDWARD J. WEHMER /'s/ EDWARD J. WEHMER March 27, 2003

Presi dent and Chief Executive Oficer

DAVI D A. DYKSTRA /'s/ DAVID A. DYKSTRA March 27, 2003

Seni or Executive Vice President and
Chi ef Operating Oficer

DAVID L. STCEHR /'s/ DAVID L. STCEHR March 27, 2003

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial and Accounting O 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 /'s/ JOHN S. LILLARD March 27, 2003

Chai rman of the Board of Directors

EDWARD J. WEHMER /'s/ EDWARD J. WEHMER March 27, 2003

Presi dent and CEO and Director

PETER D. CRI ST /'s/ PETER D. CRI ST March 27, 2003
Director

BRUCE K. CROMHER /'s/ BRUCE K. CROWHE March 27, 2003
Director

BERT A CETZ, JR /sl BERT A CETZ, JR March 27, 2003
Director

PH LI P W HUMVER /'s/ PH LI P W HUMVER March 27, 2003
Director
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CERTIFICATION

I, Edward J. Wehmer, President and Chief Execui@iffecer of Wintrust Financial Corporation, certifiyat:
1. I have reviewed this annual report on Form 1Qkks "Form 10-K") of Wintrust Financial Corporatip

2. Based on my knowledge, this Form K@oes not contain any untrue statement of a nadtfagt or omit to state a material fact necessa
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this Form 10-K;

3. Based on my knowledge, the financial statememis,other financial information included in thisrfr 10-K, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife@ periods presented in this Form 10-K;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this Form 10-K is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
Form 10-K (the "Evaluation Date"); and

c) presented in this Form 10-K our conclusions altioel effectiveness of the disclosure controls prodtedures based on our evaluation as of
the Evaluation Date;

5. The registrant's other certifying officers arfthive disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enat weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers artthive indicated in this Form 10-K whether or n@réhwere significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: March 27, 2003
/sl EDWARD J. WEHMER

Name: Edward J. Wehner
Title: President and Chief Executive O ficer
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CERTIFICATION

I, David A. Dykstra, Senior Executive Vice Presitland Chief Operating Officer of Wintrust Financ@brporation, certify that:
1. I have reviewed this annual report on Form 1QHks "Form 10-K") of Wintrust Financial Corporatip

2. Based on my knowledge, this Form K@oes not contain any untrue statement of a natfagt or omit to state a material fact necessa
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this Form 10-K;

3. Based on my knowledge, the financial statememis,other financial information included in thisrfr 10-K, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife@ periods presented in this Form 10-K;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this Form 10-K is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
Form 10-K (the "Evaluation Date"); and

c) presented in this Form 10-K our conclusions altioel effectiveness of the disclosure controls prodtedures based on our evaluation as of
the Evaluation Date;

5. The registrant's other certifying officers arfthive disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enat weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers artthive indicated in this Form 10-K whether or n@réhwere significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: March 27, 2003
/sl DAVID A. DYKSTRA

Name: David A. Dykstra
Title: Senior Executive Vice President and
Chi ef Operating Oficer
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CERTIFICATION

I, David L. Stoehr, Executive Vice President andeCRinancial Officer of Wintrust Financial Corpdian, certify that:
1. I have reviewed this annual report on Form 1QHks "Form 10-K") of Wintrust Financial Corporatip

2. Based on my knowledge, this Form K@oes not contain any untrue statement of a natfagt or omit to state a material fact necessa
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this Form 10-K;

3. Based on my knowledge, the financial statememis,other financial information included in thisrfr 10-K, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife@ periods presented in this Form 10-K;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this Form 10-K is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
Form 10-K (the "Evaluation Date"); and

c) presented in this Form 10-K our conclusions altioel effectiveness of the disclosure controls prodtedures based on our evaluation as of
the Evaluation Date;

5. The registrant's other certifying officers arfthive disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enat weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers artthive indicated in this Form 10-K whether or n@réhwere significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: March 27, 2003
/sl DAVID L. STOEHR
Name: David L. Stoehr
Title: Executive Vice President and
Chief Financial Oficer
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AMENDED AND RESTATED LOAN AGREEMENT

This AMENDED AND RESTATED LOAN AGREEMENT (the "Agement"), dated as of October 29, 2002, is enter@dbietween
WINTRUST FINANCIAL CORPORATION, an lllinois corpot@n (the "Borrower"), and LASALLE BANK NATIONAL ASOCIATION, ¢
national banking association ("LaSalle").

RECITALS:

WHEREAS, the Borrower and LaSalle are parties &b tlertain Loan Agreement dated as of SeptembE994, as thereafter amended from
time to time, the Borrower has requested an iner@ads line of credit, and the parties heretceaghat it would be in the best interests of the
parties hereto to amend and restate its borrowiddending arrangement into a single document;

WHEREAS, the Borrower desires to borrow from LaSaip to the sum of SEVENTY FIVE MILLION DOLLARS ($7/000,000) in order to
refinance existing debt and to provide for Borrow@rorking capital needs and the Borrower deswesthin the benefit of its existing swap
agreement;

WHEREAS, Borrower will continue to pledge to La®adind grant a security interest in favor of LaSailh respect to the capital stock of
Hinsdale Bank & Trust ("Hinsdale"), Lake Forest R#& Trust Company ("Lake Forest"), North Shore Coumity Bank & Trust Company
("North Shore"),

Libertyville Bank & Trust Company ("Libertyville")Crystal Lake Bank and Trust Company ("Crystal L'akidorthbrook Bank and Trust
Company ("Northbrook") and Barrington Bank and Trdsmpany ("Barrington") (Hinsdale, Lake ForestrtidShore, Libertyville, Crystal
Lake, Northbrook and Barrington are referred teelremdividually as a "Subsidiary" and collectivetiie "Subsidiaries”; the capital stock of
such Subsidiaries shall be collectively referretid¢eein as the "Subsidiary Stock") as set fortthenPledge and Security Agreement of the
Borrower of even date herewith (the "Pledge Agreii)e

WHEREAS, the Subsidiary Stock continues to contiftt0% of the issued and outstanding capital stbthe Subsidiaries; and

WHEREAS, LaSalle is willing to make loans to therBover in accordance with the terms, subject toctaditions and in reliance upon the
representations, warranties and covenants sethiertsin and in the other documents and instrunenttred into or delivered in connection
with or relating to the loan contemplated in thigréement.

NOW, THEREFORE, in consideration of the mutual esgntations, warranties, covenants and agreememinafter set forth, and for oth
good and valuable consideration, the receipt affecE&mcy of which are hereby acknowledged, thetiparhereto hereby agree as follo!



AGREEMENT:
1. COMMITMENT OF LASALLE.

LaSalle agrees to extend loans (each a "Loan" alkectively the

"Loans")) to the Borrower in the principal amouffT®0WVENTY FIVE MILLION DOLLARS ($25,000,000), evidered by a promissory note
(the "Note 1") and a loan to the Borrower in thengipal amount of FIFTY MILLION DOLLARS ($50,000,@), evidenced by a promissory
note (the "Note 2") (Note 1 and Note 2 are hereafttlectively referred to as the "Notes"), eacbused by the Pledge Agreement, in
accordance with terms and subject to the condiehgorth in this Agreement, the Notes and thelgdeAgreement.

2. CONDITIONS OF BORROWING.
Notwithstanding any other provision of this Agreemé.aSalle shall not be required to extend thensy

(a) if, since the date of this Agreement and ugh&éagreed upon date of the Loans, there has ecturrLaSalle's sole and complete
discretion, a material adverse change in the filhcondition or affairs of the Borrower or any Sidiary;

(b) if any Default (as such term is defined beldva} occurred or any event which, with the givingatice or lapse of time, or both, would
constitute such a Default;

(c) if any litigation or governmental proceedingshmeen instituted or threatened against the Bomoany Subsidiary or any of their respec
officers or shareholders which, in the sole disorebf LaSalle, could materially adversely affdut financial condition or operations of the
Borrower or such Subsidiary;

(d) if all necessary or appropriate actions anat@edings shall not have been taken in connectitin wi relating to the transactions
contemplated hereby and all documents incidenetbeshall not have been completed and tenderedkfarery, in form and substance
satisfactory to LaSalle, including, but not limitex LaSalle's failure to have received evideneg: tfi) the Borrower has received all
necessary regulatory approvals to acquire the 8iidsi Stock; and (ii) the Borrower has providedisunotices to all appropriate federal
banking agencies as to satisfy the requirement2 &1.S.C. section 1817(j) (9)(E);

(e) if the Borrower shall not have tendered foiagl the Notes and the Pledge Agreement, togetitarall of the Pledged Security (as such
term is defined in the Pledge Agreement) all imf@nd substance satisfactory to LaSalle;

() if the Borrower shall not have tendered foridely an Amended and Restated Collateral Safekgepgreement, all in form and substance
satisfactory to LaSalle;

(9) if the Borrower shall not have tendered foridaly a legal opinion, if requested, from the Boves's counsel in form and substance
satisfactory to LaSalle and LaSalle's legal coyrmel
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(h) if LaSalle shall not have received, in form auibstance satisfactory to LaSalle, all certifisatdfidavits, schedules, resolutions, opinions,
notes and other documents which are provided faeumeler, or which it may reasonably request.

3. NOTES EVIDENCING BORROWING.

The Loans shall be evidenced by Note 1 executetidBorrower in the principal amount of TWENTY FI\RHLLION DOLLARS
($25,000,000) and by Note 2 executed by Borrowehénprincipal amount of FIFTY MILLION DOLLARS ($5000,000), which Notes shall
be in the form set forth as EXHIBIT A and EXHIBIT liereto, respectively.

(a) Interest on amounts outstanding under the Nidtal be payable quarterly, in arrears, commensmglovember 29, 2002, and continuing
on each February 28, May 29, August 29 and Nover2d¢hereafter. Interest shall be also payableadtirity, after maturity on demand, and
on the date any principal payment hereon is paid.

(b) A final payment of all outstanding amounts dmeler Note 1, including, but not limited to pringipinterest and any amounts owing under
Subsection 10(m) of this Agreement, if not payaadier, shall be due and payable on February @362

(c) A final payment of all outstanding amounts dmeler Note 2, including, but not limited to prinaipinterest and any amounts owing under
Subsection 10(m) of this Agreement, if not payaadier, shall be due and payable on May 15, 2003.

(d) The amounts outstanding under the Notes fram to time shall bear interest calculated on thieshciumber of days elapsed on the basis
of a 360 day year, at a rate equal, at the Borrsvegtion, to either (a) the London Inter-Bank oéfit Rate ("LIBOR") plus 140 basis points,
or (b) the Prime Rate (whichever rate is so setkd¢te "Interest Rate").

For purposes of this Agreement, the term "PrimeRshall mean the floating prime rate in effecnirme to time as set by LaSalle, and
referred to by LaSalle as its Prime Rate. The Boeroacknowledges that the Prime Rate is not nedbskaSalle's lowest or most favorable
rate of interest at any one time. The effectiveddtany change in the Prime Rate shall for purpbseeof be the date the rate change is
publicly announced by LaSalle.

For purposes of this Agreement, "LIBOR" shall mé&zanper 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
LaSalle in the London Interbank Eurodollar markéick are published by Bloomberg Financial Markettems (or other comparable
nominated vendor of the British Bankers AssociatitlBiOR Rate) at approximately 11:30 a.m. (Londand) one banking day prior to the
commencement of each Interest Period, such ratntain fixed for such Interest Period. "Interest®¥ shall mean successive three month
periods as selected from time to time by the Boemoly notice given to LaSalle not less than thraeking days prior to the first day of each
respective interest Period; provided that: (i) esueth three month period occurring after suchahperiod shall commence on the day on
which the next preceding period expires; and li§) tinal Interest Period shall be such that itsratipn occurs on or before the stated mati
date hereof. The Borrower hereby further promisgsaty to the order of LaSalle, on
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demand, interest on the unpaid principal amourgdfeafter maturity (whether by acceleration or otise) at a rate of two per cent per
annum in excess of the Prime Rate in effect atithe of maturity.

LaSalle's determination of LIBOR as provided abskall be conclusive, absent manifest error. Funtioee, if LaSalle determines, in good
faith (which determination shall be conclusive,etisnanifest 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 LaSalleria London Interbank Eurodollar
market in the ordinary course of business, or

(b) by reason of circumstances affecting the Lonidéerbank Eurodollar market, adequate and fairmae not exist for ascertaining the r
of interest to be applicable to the relevant LIBO#an, LaSalle shall promptly notify the Borrowerdasuch LIBOR Loan shall be
immediately due and payable on the last bankingadidlye then existing interest Period, without fiert demand, presentment, protest or
notice of any kind, all of which are hereby wai\mdthe Borrower.

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 autiyaritany central bank or other fiscal, monetarpthier authority having jurisdiction over
LaSalle or its lending office (a "Regulatory Chaf)gehall, in the opinion of counsel to LaSalle,kes it unlawful for LaSalle to make or
maintain any LIBOR Loan evidenced hereby, then llahall promptly notify the Borrower and such IOBR Loan shall be immediately d
and payable on the last banking day of the thestiegi Interest Period or on such earlier date qsired by law, all without further demand,
presentment, protest or notice of any kind, allvbfch are hereby waived by the Borrower.

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

If any Regulatory Change (whether or not havingftinee of law) shall

(a) impose, modify or deem applicable any assessmeserve, special deposit or similar requirenagainst assets held by, or deposits in or
for the account of or loans by, or any other adtjais of funds or disbursements by, LaSalle;

(b) subject LaSalle or any LIBOR Loan to any taxtyd charge, stamp tax or fee or change the b&séxation of payments to LaSalle of
principal or interest due from the Borrower to LE&haereunder (other than a change in the taxatighe overall net income of LaSalle); or
(c) impose on LaSalle any other condition regardingh LIBOR Loan or LaSalle's funding thereof, da&alle shall determine (which
determination shall he conclusive, absent mandeast) that the result of the foregoing is to irage the cost to LaSalle of making or
maintaining such LIBOR Loan or to reduce the amairgrincipal or interest received by LaSalle heder, then the Borrower shall pay to
LaSalle, on demand, such additional amounts aslleaSall, from time to time, determine are suffiti to compensate and indemnify LaS
for such increased cost or reduced amount.
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(e) Any amount of principal or interest on the Nataich is not paid when due, whether at stated ritgfuy acceleration or otherwise shall
bear interest payable on demand at an interesecpial at all times to two percent (2%) above thim® Rate.

(f) Each Loan shall be made available to the Boemowpon its written or verbal request, from anysparwhose authority to so act has not
been revoked by the Borrower in writing previousdgeived by LaSalle. Such request must be recdiyew later than 11:00 a.m. Chicago,
lllinois time, on the day it is to be funded. Thegeeds of each Loan shall be made available aifffve of LaSalle by credit to the accoun
the Borrower or by other means requested by theoB@r and acceptable to LaSalle. LaSalle is autkdrto rely on the telephonic, telecopy
or telegraphic loan requests which LaSalle beliéwéts good faith judgment to emanate from a priypauthorized representative of the
Borrower, whether or not that is in fact the casee Borrower does hereby irrevocably confirm, yasihd approve all such advances by
LaSalle and does hereby indemnify LaSalle agaosstds and expenses (including court costs, attsraay paralegals' fees) and shall hold
LaSalle harmless with respect thereto.

(9) If any payment to be made by the Borrower hedeun shall become due on a Saturday, Sunday orhiiday under the laws of the State
of lllinois, such payment shall be made on the sexiceeding business day and such extension oftialebe included in computing any
interest in respect of such payment.

4. PRINCIPAL PAYMENTS AND PREPAYMENTS.

(a) Borrower hereby agrees that LaSalle shall hlagexclusive right, in its sole discretion to detme the application of all payments
received from the Borrower. Unless LaSalle eletieiwise, LaSalle shall apply such payments ifdhewing order; (i) expenses under the
Agreement; (ii) accrued interest under Note 2) &idcrued interest under any subordinated notdeloentures issued by the Borrower and
owned by LaSalle; (iv) accrued interest under Ngté/) principal amounts outstanding under Noté/®); principal amounts outstanding
under any subordinated note or debenture issu&blrpwer and owned by LaSalle; (vii) principal amtsioutstanding under Note 1;
provided, however, subject to certain applicableguregulations or limitations which govern thpagment of subordinated indebtedness
bank holding company subsequent to an event ofitefaaSalle is authorized to apply any paymentsdeives in such order, combination
and amount as LaSalle, in its sole and absolutzation, may determine.

(b) Prepayments of Prime Rate Loans are permittadyatime, and shall be applied to the next suicgeprincipal payment due. Any
prepayments of LIBOR Loans shall be subject tat¢nms of Section 3(d), above.

5. REPRESENTATIONS AND WARRANTIES.
To induce LaSalle to make the Loan provided foeherthe Borrower represents and warrants as fatlow

(a) The Borrower: (i) is a corporation duly orgaedzand validly existing and in good standing urtblerlaws of the State of lllinois; (ii) is
duly qualified as a foreign
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corporation and is in good standing in all statewlnich it is doing business except where the faito so qualify would not have a material
adverse effect on the Borrower or its business,(gifithas all requisite power and authority, corgi@ or otherwise, to own, operate and lease
its properties and to carry on its business asImgiwg conducted. Each Subsidiary is an lllinoiskirag corporation or a national banking
association, and has all requisite power and aiiyhaorporate or otherwise, to own, operate ardédets property and to carry on its business
as now being conducted. The Borrower and the Siatved have made payment of all franchise and aimtéixes in the State of lllinois and in
all of the respective jurisdictions in which thag éncorporated or qualified, insofar as such taresdue and payable at the date of this
Agreement, except for any such taxes the validityltch is being contested in good faith and folichihproper reserves have been set aside
on the books of the Borrower or such Subsidiarthasase may be.

(b) The Borrower is the owner of 100% of the issaad outstanding capital stock of each of the Slidnses.

(c) The Subsidiary stock has been duly authorieglly and validly issued, fully paid and nonasséxde, and is owned by the Borrower free
and clear of all pledges liens, security interatgrges or encumbrances, except, upon consumnudttbe transactions contemplated herein,
for the security interest granted by the BorroveetaSalle. There are, as of the date hereof, nstamding options, rights or warrants
obligating Borrower to issue, deliver or sell, ause to be issued, delivered or sold, additionaleshof the capital stock of any Subsidiary or
obligating Borrower to grant, extend or enter iatty such agreement or commitment, except for sgodeaents or commitments existing as
of the date of this Agreement and disclosed to llaSa

(d) The financial statements of:

(i) the Borrower, all of which have heretofore béemished to LaSalle, have been prepared in aecmel with generally accepted accounting
principles consistently applied ("GAAP") and main&d by

the Borrower throughout the periods involved, aasidy present the financial condition of the Bormwndividually and on a consolidated
basis at such dates specified therein and thetsasfuits operations for the periods then ended; an

(i) each Subsidiary, all of which have heretofbeen furnished to LaSalle, to the best knowledgbé®Borrower have been prepared in
accordance with GAAP and maintained by such Sulasidhroughout the periods involved, and fairlygenet the financial condition of such
Subsidiary at such dates specified therein andethdts of its operations for the periods then rexte

(e) To the best knowledge of the Borrower, sineeldéitest date of the financial statements refeiwed Section 5(d) above, there have bee
material changes in the assets, liabilities, od@gmn, financial or otherwise, of the Borroweramwy Subsidiary other than changes arising
from transactions in the ordinary course of businasd no such changes have been materially adwanséher in the ordinary course of
business or otherwise. To the best knowledge oBtireower, neither the business nor the propedigke Borrower or any
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Subsidiary have been materially and adversely ttein any way, including, without limitation, asesult of any fire, explosion, accident,
strike, lockout, labor dispute, flood, drought, eardn, imposition of governmental restrictions, ¢ecdition by a governmental agency or acts
of God.

(f) There are no actions, suits, proceedings ottevriagreements pending, nor to the best of thevlatme of the Borrower threatened or
proposed, against the Borrower or, to the best kedye of the Borrower, any Subsidiary, at law oeduity or before or by any federal, state,
municipal or other governmental department, comimisdoard or other administrative agency, domestiforeign, which are of a material
nature. Neither of the Borrower nor, to the besiidedge of the Borrower, any Subsidiary is in défaith respect to any order, writ,
injunction or decree of, or any written agreemeithyany court, commission, board or agency, doimestforeign.

(9) all tax returns and reports of the Borrower,andhe best knowledge of the Borrower, each 3lidngi, required by law to be filed have
been duly filed, and all taxes, assessments, fagether governmental charges upon the Borrowetla&ubsidiaries or upon any of their
properties or assets which are due and payableliemrepaid, and the Borrower knows of no additi@sakessment of a material nature ag
the Borrower or the Subsidiaries for taxes, orgpx@s disclosed on the financial statements etldo in Section 5(d) above, of any basis for
any such additional assessment.

(h) The Borrower's primary business is that oihaficial holding company. All necessary regulatggravals have been obtained for the
Borrower to conduct its business.

() The deposit accounts of the Subsidiaries asaried by the Federal Deposit Insurance CorporgtienIC").

() None of the Pledged security constitutes mastirck, as defined in Regulation U of the Boar@oiernors of the Federal Reserve system
("FRS").

The foregoing representations and warranties shalive the making of this Agreement, and execudiod delivery of the Notes and the
Pledge Agreement, and shall be deemed to be camjinepresentations and warranties until such asthe Borrower has satisfied all of its
obligations to LaSalle; including, but not limitemithe obligation to pay in full all principal, #rtest and other amounts in accordance with the
terms of this Agreement, the Notes and the Pledgredment.

6. NEGATIVE COVENANTS

The Borrower agrees that until the Borrower sasstill of its obligations to LaSalle, includingtimot limited to its obligations to pay in full
all principal, interest and other amounts owin@acordance with the terms of this Agreement, theedland the Pledge Agreement, the
Borrower shall not, nor shall the Borrower causangt or allow any Subsidiary to:

(a) create, assume, incur, have outstanding, anyrmanner become liable in respect of any indetetesifor borrowed money, except in the
case of Borrower, subordinated indebtedness imauat not to exceed $25,000,000 (issued in comgdiavith 12 CFR 3),
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secured indebtedness under Section 6(b)(vi), aodpas permitted with the express prior writtensemt of LaSalle and, in the case of the
Subsidiaries, indebtedness incurred in the ordinatyse of the business of banking and in accoraiith applicable laws and regulations
and safe and sound banking practices. For purpdgas Agreement, the phrase "indebtedness"” shedln and include:

(i) all items arising from the borrowing of moneyhich according to generally accepted accountimcples now in effect, would be
included in determining total liabilities as shoam the balance sheet;

(i) all indebtedness secured by any lien in prgpewned by the Borrower whether or not such inddhess shall have been assumed;
(iii) all guarantees and similar contingent liald@s in respect to indebtedness of others; and
(iv) all other interest-bearing obligations evidemgcindebtedness in others;

(b) create, assume, incur, suffer or permit toteaily mortgage, pledge, deed of trust, encumbréncliding the lien or retained security title
of a conditional vendor), security interest, assignt, lien or charge of any kind or character upowith respect to property whether owned
at the date hereof or hereafter acquired by thed®a@r or a Subsidiary, or assign or otherwise cgrargy right to receive income, except:

(i) liens for taxes, assessments or other govertaheharges for the then current year or whichrenteyet due or delinquent;

(i) liens for taxes, assessments or other govemaheharges already due, but the validity of whicheing contested in good faith in such a
manner as not to make the property forfeitable;

(iii) liens and charges incidental to current opierss which are not due or delinquent;
(iv) liens for workmen's compensation awards na dudelinquent;
(v) pledges or deposits to secure obligations unaekmen's compensation laws or similar legislation

(vi) purchase money mortgages or other liens ohpregerty including those incurred for the constien of a banking facility, and bank
furniture and fixtures acquired or held in the aatly course of business to secure the purchase girguch property or to secure the
indebtedness incurred solely for the purpose @ffiing the acquisition, construction or improvemafrany such property to be subject to
such mortgages or other liens, or mortgages or dires existing on any such property at the tirheagjuisition, or extensions, renewals, or
replacements of any of the foregoing for the sameelesser amount; provided that no such mortgag¢her liens shall extend to
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or cover any property other than the property beicguired, constructed or improved, and no suclnsitn, renewal or replacement shall
extend to or cover any property not theretoforgestttio the mortgage or lien being extended, redesveeplaced, and provided further that
no such mortgage or lien shall exceed 75% of thee fof acquisition, construction or improvementtet time of acquisition, construction or
improvement; and provided further that the aggregaincipal amount of consolidated indebtednessigtone time outstanding and secured
by mortgages, liens, conditional sale agreemerd#rer security interests permitted by this claw$eshall not exceed 10% of the
consolidated capital of the Borrower or a Subsidiarany given calendar year, as the case may be;

(vii) liens existing on the date hereof as shownhmnfinancial statements; and

(viii) in the case of a Subsidiary, liens incuriadhe ordinary course of the business of bankimdjia accordance with applicable laws and
regulations and safe and sound banking practices;

(c) dispose by sale, assignment, lease or othepuigeerty or assets now owned or hereafter acquingside the ordinary course of business
in excess of 10% of its consolidated assets infiaogl year;

(d) merge into or consolidate with or into any atherson, firm or corporation;

(e) make any loans or advances whether securemsercured to any person, firm or corporation, othan loans or advances made by a
Subsidiary in the ordinary course of its bankingibass and in accordance with applicable laws egdlations and safe and sound banking
practices;

(f) engage in any business or activity not perrdittg all applicable laws and regulations, includimithout limitation, the Bank Holding
Company Act of 1954, the lllinois Banking Act, tRederal Deposit Insurance Act and any regulatisosplgated thereunder;

(g) make any loan or advance secured by the cagbitek of another bank or depository institutiorcépt for loans made in the ordinary
course of business), or acquire the capital stasgets or obligations of or any interest in anoltiak or depository institution, without prior
written approval of LaSalle;

(h) directly or indirectly create, assume, incuffar or permit to exist any pledge, encumbraneeusty interest, assignment, lien or charg
any kind or character on any capital stock ownetheyBorrower;

(i) cause or allow the percent of any Subsidiagckto diminish as a percentage of the outstandamital stock of any such Subsidiary;
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(j) sell, transfer, issue, reissue, exchange antgaay option with respect to the Subsidiary St@oicept pursuant to such agreements or
commitments therefor existing as of the date of &greement and disclosed to LaSalle;

(k) redeem any of its capital stock, declare akstbeidend or split or otherwise change the capstalcture of Borrower or any Subsidiary
without prior written approval of LaSalle, if susbdemption, dividend, split or other action wougult in any change in the identity of the
individuals or entities previously in control ofetfBorrower or any Subsidiary or grant a securitgriest in any ownership interest of any
individual or entity, directly or indirectly contiling the Borrower or any Subsidiary, which coudsult in a change in the identity of the
individuals or entities previously in control ofetfBorrower or any Subsidiary. For the purpose Hethe terms "control" or "controlling" shi
mean the possession of the power to direct, orectigsdirection of, the management and policige®Borrower or a Subsidiary, as
applicable, by contract or voting of securities;

() breach or fail to perform or observe any of taems and conditions of the Notes, the Pledge égent or any other document or agreel
entered into or delivered in connection with, datiag to, the Loan,

(m) engage in any unsafe or unsound banking pes;tiar

(n) violate any law or regulation, or any conditiomposed by of undertaking provided to the FRS RB¢C or the Illinois Commissioner of
Banks and Real Estate in connection with the Boersiownership of the Subsidiary Stock.

7. AFFIRMATIVE COVENANTS.

The Borrower agrees that until the Borrower sasstill of its obligations to LaSalle; including timot limited to its obligations to pay in full
all principal, interest and other amounts in acaomt with the terms of the Agreement, the Notestl@dPledge Agreement, it shall;

(a) furnish and deliver to LaSalle:

(i) as soon as practicable, and in no event latan fortyfive (45) days after the and of each of the fingee calendar quarters of the Borro'
and each Subsidiary, a copy of: (1) the balancetspeofit and loss statement, surplus statemeshag supporting schedules prepared in
accordance with GAAP and signed by the presidemdschief financial officers of the Borrower and tBebsidiaries; and (2) all financial
statements, including, but not limited to, all aalborts, filed with any state or federal bank tatpry authority;

(i) as soon as practicable, and in no event ki@n one hundred twenty (120) days after the erghof calendar year, a copy of: (1) the
consolidated balance sheets as of the end of sarhayd the consolidated profit and loss and ssigttements for the Borrower and its
Subsidiaries for such year, audited by independertified public accountants satisfactory to LaSalhd accompanied by an unqualified
opinion; and (2) all financial statements and répancluding, but not limited to call reports aachual reports, filed annually with any state
or federal regulatory authority;

-10-



(iii) immediately upon request by LaSalle, copiéshe then current loan/asset watch list, the suigkird loan/asset list, the nonperforming
loan/asset list and other real estate owned ligi@subsidiaries;

(iv) immediately after receiving knowledge theremdtice in writing of all charges, assessmentoasti suits and proceedings that are
proposed or initiated by, or brought before, anyrtor governmental department, commission, boawtteer administrative agency, in
connection with the Borrower or any Subsidiary éstthan litigation in the ordinary course of busim@ot involving the FRS, the FDIC or
lllinois Commissioner of Banks and Real Estate,olhif adversely decided, would not have a matefigct on the financial condition or
operations of the Borrower or such Subsidiary); and

(v) promptly after the occurrence thereof, noti€amy other matter which has resulted in a matgradverse change in the financial condi
or operations of the Borrower or any Subsidiary;

(b) contemporaneously with the furnishing of a copgach annual report and of each quarterly stteprovided pursuant to Section 7(a)(i)
and

(i) above, deliver to LaSalle, a certificate sigri®y the President and the Treasurer of the Bonrosomtaining a computation of the then
current financial ratios specified in Subsectio(d) Through (h) of this Agreement, and stating tmDefault or unmatured Default has
occurred or is continuing, or, if such event exidesscribing such event and the steps, if any,ateabeing taken to cure it, and the time within
which such cure will occur;

(c) maintain such capital as is necessary to cénesBorrower to have adequate capital in accordaiiiethe regulations of the FRS and any
requirements or conditions that the FRS has orimapse on the Borrower;

(d) maintain such capital as is necessary to caask Subsidiary to be classified as a "adequagglitalized" institution in accordance with
the regulations of the FDIC, currently measuredhanbasis of information filed by Borrower in itaayterly Consolidated Report of Income
and Condition (the "Call Report") as follows:

(i) Total Capital to Risk-Weighted Assets of natdehan 8%;
(i) Tier 1 Capital to Risk-Weighted Assets Of he$s than 4%; and

(iii) Tier 1 Capital to average Total Assets of tests than 4% (For the purposes of this subse(didiii), the average Total Assets shall be
determined on the basis of information containethepreceding four (4) Call Reports);

(e) cause the Borrower, on a consolidated basmsaiatain tangible equity capital of no less thas000,000. For the purposes of this
Section 7

(e), "tangible equity capital” shall mean the surthe common stock, surplus and retained earnioguads of the Borrower, reduced by the
amount of any goodwill;
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(f) cause the ratio of nonperforming loans to thepry capital of the Subsidiaries, on a consoédédtasis, to be not more than twenty per
(20%) at all times. For purposes of this Sectidi, 7frimary capital" shall mean the sum of the enam stock, surplus and retained earning
accounts plus the reserve for loan and lease loasds'nonperforming loans" shall mean the sunilafan-accrual loans and loans on which
any payment is ninety (90) or more days past due;

(g) cause the ratios of the loan and lease logswedo the total loans of the Subsidiaries, onresolidated basis, to be not less than one half
of one percent (.50%) at all times;

(h) cause the Borrower's return on assets, detedon the basis of information filed in the Borro\weCall Report, to be at least thirty five
hundredths of one percent (.35%) at all times;

() promptly pay and discharge all taxes, assestrard other governmental charges imposed upoBdhewer or the Subsidiaries or upon
the income, profits or property of the Borrowettloe Subsidiaries and all claims for labor, matesiadupplies which, if unpaid, may by law
become a lien or charge upon the property of thedBer or the Subsidiaries. Neither the Borrower the Subsidiaries shall be required to
pay any such tax, assessment, charge or clairongaals the validity thereof shall be contestedaodyfaith by appropriate proceedings, and
reserves therefor shall be maintained on the bobkse Borrower or any such Subsidiary as are ddem@sonably adequate by LaSalle;

(j) maintain bonds and insurance and cause eacsidaty to maintain bonds and insurance with resgime and reputable insurance
companies or associations in such amounts andiogva&uich risk as is usually carried by owners ofilsir businesses and properties in the
same general area in which the Borrower or suclsiflislny respectively operate, and such additionalds and insurance as may be
reasonably required by LaSalle;

(k) permit and cause the Subsidiaries to permitalaSthrough its employees, attorneys, accoun@ntgher agents, to inspect any of the
properties, corporate books and financial booksrandrds of the Borrower and the Subsidiaries et $imes and as often as LaSalle
reasonably may request; and

() promptly provide and cause the Subsidiariesrptly to provide LaSalle with such other informaticoncerning the business, operations,
financial condition and regulatory status of the®wer and the Subsidiaries as LaSalle may frone tioitime reasonably request.

8. COLLATERAL.

Pursuant to the Pledge Agreement, the Borrowehbleswith assigned, transferred, pledged and deliver LaSalle as collateral for all of the
Borrower's obligations from time to time to LaSate Subsidiary Stock and any other Pledged Sgdastdefined in the Pledge Agreement)
whether now or hereafter pledged.

9. EVENTS OF DEFAULT; DEFAULT,; RIGHTS UPON DEFAULT.
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The happening or occurrence of any of the follongwgnts or acts shall each constitute a defaudumeter (each, a "Default"), and any such
default shall also constitute a Default under tlogeld, the Pledge Agreement and any other loan dextmithout right to notice or time to
cure in favor of the Borrower except as indicatetbty:

(a) if the Borrower fails to make any payment, esvjgled for herein;

(b) if there continues to exist any breach undgrabligation of any other documents executed punstethis Agreement including, without
limitation, the Notes and the Pledge Agreementsaruth breach remains uncured beyond the appliciabéeperiod, if any, specifically
provided therefor;

(c) if any representation or warranty made in fkigeement shall be false when made or be falsayatime during the term of this Agreem
or any extension hereof, or if the Borrower fadgperform or observe any covenant or agreemenagwd in this Agreement within thirty
(30) days after notice thereof by LaSalle;

(d) if the Borrower fails to perform or observe amgrenant or agreement contained in any other agreebetween the Borrower or any
Subsidiary and LaSalle, or if any condition conggirin any agreement between the Borrower or angi8ialy and LaSalle is not fulfilled al
such failure remains uncured beyond the cure peifi@ahy, specifically provided therefor;

(e) if the Borrower shall continue to fail to perfoand observe, or cause at permit any Subsidiafgiltto perform and observe any coveni
under this Agreement, including, without limitatjall affirmative and negative covenants set famtBections 6 and 7 of this Agreement for
fifteen

(15) days after notice thereof by LaSalle;

(f) if the FRS, the FDIC, the lllinois Commissior@rBanks and Real Estate or other governmental@geharged with the regulation of b
holding companies or depository institutions: §gues to the Borrower or any Subsidiary, or irg8any action, suit or proceeding to obtain
against, impose on or require from the Borrowegroy Subsidiary, a cease and desist order or sineidailatory order, the assessment of civil
monetary penalties, articles of agreement, a memdoira of understanding, a capital directive, a ehpéstoration plan, restrictions that
prevent or as a practical matter impair the payroédividends by any Subsidiary (except those deorfdubsidiaries in their first three years
of existence) or the payments of any debt by thed®eer, restrictions that make the payment of dimids by any Subsidiary or the payment
of debt by the Borrower subject to prior regulatapproval, a notice or finding under section 5%extion 52 of the lllinois Banking Act or
section 8(a) of the Federal Deposit Insurance écany similar enforcement action, measure or prdicay; or (ii) issues to any officer or
director of the Borrower, or any Subsidiary, otiates any action, suit or proceeding to obtairiregjaimpose on or require from any such
officer or director, a cease and desist ordermilar regulatory order, a removal order, a susmanerder, or the assessment of civil monetary
penalties;
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(9) if any Subsidiary is notified that it is consiéd an institution in "troubled condition" withiihe meaning of 12 U.S.C. Section 1831i and
the regulations promulgated thereunder, or if sseorator or receiver is appointed for any Subsydiar

(h) if the Borrower or any Subsidiary (i) becomesdlvent or is unable to pay its debts as they raafii) makes an assignment for the ber

of creditors or admits in writing its inability fway its debts as they mature;

(iii) suspends transaction of its usual busines$ivp if a trustee of any substantial part of #esets of the Borrower or any Subsidiary is
applied for or appointed, and if appointed in aceexling brought against the Borrower, the Borrduwyeany action or failure to act indicates
its approval of, consent to, or acquiescence ih sypointment, or within thirty (30) days such aippoent is not vacated or stayed on appeal
or otherwise, or shall not otherwise have ceasedmtinue in effect;

(i) if any proceedings involving the Borrower oryaBubsidiary are commenced by or against the Barrawany Subsidiary under any
bankruptcy, reorganization, arrangement, insolveregdjustment of debt, dissolution or liquidatiaw or statute of the federal government
or any state government and if such proceedingmatiéuted against the Borrower, the Borrower hy action or failure to act indicates its
approval of, consent to or acquiescence thereianarder shall be entered approving the petitiosuich proceedings and within thirty (30)
days after the entry thereof such order is nottestar stayed on appeal or otherwise, or shalbtterwise have ceased to continue in effect,
or

(j) if the Borrower or any Subsidiary continues®in default in any payment of principal or intrfor any other obligation or in the
performance of any other term, condition or covérantained in any agreement (including, but noitikd to, an agreement in connection
with the acquisition of capital equipment on eetitbtention or net lease basis), under which anly sbligation is created, the effect of which
default is to cause or permit the holder of sudigakion to cause such obligation to become duerpia its stated maturity.

Upon the occurrence of a Default, LaSalle shallehall rights and remedies provided by applicabledad, without limiting the generality of
the foregoing, may, at its option, declare its catmmants to be terminated and the Notes shall themete and become forthwith, due and
payable, without any presentment, demand, protesther notice of any kind, all of which are heradxpressly waived by the Borrower,
anything contained herein, in the Notes or the ¢gddefigreement to the contrary notwithstanding, amag,nalso without limitation, appropriate
and apply toward the payment of the Notes any itetkiess of LaSalle to the Borrower however createtising, and may, also without
limitation exercise any and all rights in and te Pledged Security referred to in Section 6 aboxkimthe Pledge Agreement. There shall be
no obligation to liquidate the Pledged Security any other collateral pledged hereunder in anyrovd&vith any priority or to exercise any
remedy available to LaSalle in any order,

10. MISCELLANEOUS.

(a) No failure or delay on the part of LaSalle keeeising any right, power or remedy hereunderlgiggrate as a waiver thereof. No single or
partial exercise of any such right, power or remgllgil preclude any other or further exercise thieoe the exercise of any other right, power
or remedy hereunder. The remedies herein providedwmnulative and not
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exclusive of any remedies provided by law. Timefithe essence in the performance of the covenagtsements and obligations of the
Borrower and the Subsidiaries.

(b) This Agreement constitutes the entire agreernetween the parties and supersedes all prior mgms between LaSalle and the Borro
with respect to the subject matter hereof. No amend, modification, termination or waiver of anypision of this Agreement, the Pledge
Agreement or the Notes, or consent to any depabyitbe Borrower therefrom, shall be effective gslen writing and signed by LaSalle, and
then such waiver or consent shall be effective doiythe specific purpose for which given. No netio or demand on the Borrower in any
case shall entitle the Borrower to any other othieir notice or demand in similar or other circumsts.

(c) All notices, requests, demands and other conizations provided for hereunder shall be: (i) inting, (i) made in one of the following
manners, and (iii) shall be deemed given (A) if argén personally delivered; (B) on the next busirdsy if sent by nationally recognized
overnight courier addressed to the appropriatey gartset forth below; or (C) on the second busidagsafter being deposited in United States
certified or registered mail, and addressed asvid|

If to Borrower: Wintrust Financial Corpor ation
727 North Bank Lane
Lake Forest, Illinois 606 45
Attention: Edward J. Wehm er

If to LaSalle: LaSalle Bank National Ass ociation

135 South LaSalle Street
Chicago, lllinois 60674
Attention: Jeffery J. Bow den

or, as to each party, at such other address dsbehdésignated by such party in a written noticedach other party complying as to delivery
with the terms of this subsection.

(d) This Agreement may be executed in any numbepohterparts and by different parties hereto pasge counterparts, each of which
when so executed and delivered shall be deemeel am loriginal and all of which taken together shafistitute but one and the same
instrument.

(e) This Agreement shall become effective whehdlshave been executed by the Borrower and La8&alithereafter shall be binding upon
and inure to the benefit of the Borrower, LaSaiid ¢heir respective successors and assigns; piahvidat the Borrower shall not assign its
rights hereunder or any interest herein withoutghier written consent of LaSalle.

(f) This Agreement and the Notes shall be goveinethe internal laws of the State of lllinois, &iod all purposes shall be construed in
accordance with the laws of said State withoutrgj\éffect to the choice of law provisions of su¢ht&

(9) Any provision of this Agreement which is proi@a or unenforceable in any jurisdiction shallf@such jurisdiction, be ineffective to the
extent of such prohibition or
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lack of enforceability without invalidating the raming provisions hereof or affecting the validityenforceability of such provision in any
other jurisdiction. Wherever possible, each pravisif this Agreement shall be interpreted in suelmner as to be effective and valid under
applicable law.

(h) All covenants, agreements, representationsaamtanties made by the Borrower herein shall, nbisténding any investigation by or
knowledge on the part of LaSalle, be deemed matamiirelied on by LaSalle and shall survive thecetion and delivery to LaSalle of this
Agreement and the Notes.

(i) This Agreement shall govern the terms of antepgions or renewals of the Notes, subject to aldytianal terms and conditions imposed
by LaSalle in connection with any such extensioreoewal.

()) The Borrower hereby represents that the indiises evidenced hereby constitutes a loan mada®slle to enable the Borrower to carry
on a commercial enterprise for the purpose of itaeat or profit; and that such loan is a loan fosihess purposes under the intent and
purview of 815 ILCS 205/4.

(k) LASALLE AND THE BORROWER, AFTER CONSULTING OR AVING HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, EACH KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY THE RIGHT TO TRIAL BY
JURY WITH RESPECT TO ANY LEGAL PROCEEDING BASED HER®N, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT, THE NOTES, THE COLLATERAL, ORNY OTHER AGREEMENT EXECUTED OR CONTEMPLATED
TO BE EXECUTED IN CONJUNCTION WITH THIS AGREEMENTOR ANY COURSE OF CONDUCT OR COURSE OF DEALING IN
WHICH LASALLE AND THE BORROWER ARE ADVERSE PARTIESHIS PROVISION IS A MATERIAL INDUCEMENT FOR
LASALLE GRANTING ANY FINANCIAL ACCOMMODATION TO THE BORROWER,

() TO INDUCE LASALLE TO MAKE THE LOAN, THE BORROWR IRREVOCABLY AGREES THAT ALL ACTIONS ARISING
DIRECTLY OR INDIRECTLY AS A RESULT OR CONSEQUENCEFOTHIS AGREEMENT, THE NOTES, THE PLEDGE
AGREEMENTS OR ANY OTHER AGREEMENT WITH LASALLE SHAL BE INSTITUTED AND LITIGATED ONLY IN COURTS
HAVING SITUS IN THE CITY OF CHICAGO, ILLINOIS. THEBORROWER HEREBY CONSENTS TO THE EXCLUSIVE
JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURHAVING ITS SITUS IN CHICAGO, AND WAIVES ANY
OBJECTION BASED ON FORUM NON CONVENIENS, THE BORR@R HEREBY WAIVES PERSONAL SERVICE OF ANY AND
ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE ORPCESS MAY BE MADE BY CERTIFIED MAIL, RETURN
RECEIPT REQUESTED, DIRECTED TO THE BORROWER AS SEORTH HEREIN IN THE MANNER PROVIDED BY
APPLICABLE STATUTE, LAW, RULE OF COURT OR OTHERWISE

(m) The Borrower will pay all reasonable costs argdenses (including, without limitation, reasonadtterneys' fees) in connection with the
preparation, negotiation,
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documentation, execution and delivery of this Agreat, and shall pay all reasonable costs and egpdirecluding, without limitation,
reasonable attorneys' fees) for the administraiomendment, modification, collection and enforcenodéithis Agreement, the Notes, the
Pledge Agreement and the other instruments andnaeats to be delivered hereunder. In addition, toedver shall pay, and save LaSalle
harmless from any liability for, any and all staamud other taxes determined to be payable in colmmewgith the execution and delivery of

this Agreement, the borrowings hereunder, or thiedland the other instruments and documents telbeced hereunder, and agrees to save
LaSalle harmless from and against any and allliieds with respect to or resulting from any delaypaying or omitting to pay such taxes.

The foregoing obligations shall survive any terntimra of this Agreement, the Notes or the Pledgee&grent. Any of the foregoing amounts
incurred by LaSalle and not paid by the Borrowesrugemand shall bear interest from the date induatéhe Prime Rate plus two percent
(2%) per annum and shall be deemed part of thébtedeess hereunder.

(n) Any accounting term not specifically defineddia shall be construed in accordance with geneeaitepted accounting principles and all
financial data submitted pursuant to this Agreenséall be prepared in accordance with such priasipl

(o) LaSalle reserves the right to sell participasiin this Loan or otherwise assign, transfer quatlyecate all or any part of this Loan.

(p) All covenants, agreements warranties and reptasions of the Borrower herein shall be deemdutht@ been made jointly and severally
by the Borrower and the Subsidiaries.

(q) The Borrower agrees to do such further actsthingis and to execute and deliver to LaSalle sulditional assignments, agreements,
powers and instruments as LaSalle may reasonadplyrecor deem advisable to carry into affect thegppae of this Agreement, the Notes, the
Pledge Agreement or any agreement or instrumecanmection herewith, or to better assure and awordinto the LaSalle its rights, powers
and remedies hereunder or under such other loamuzrds.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datedbsve written.

LASALLE BANK NATIONAL WINTRUST FINANCIAL CORPORATION
ASSOCIATION

By: By:

Its: Its:
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SUBORDINATED NOTE

THIS OBLIGATION IS NOT A DEPOSIT AND IS NOT INSUREBY THE FEDERAL DEPOSIT INSURANCE CORPORATION. THIS
OBLIGATION IS SUBORDINATED TO THE CLAIMS OF DEPOSIIRS, IS INELIGIBLE AS COLLATERAL FOR A LOAN BY THE
LENDER, AND IS NOT SECURED.

$25,000,000
Date: October 29, 2002 Maturity Date: October 28,2

WINTRUST FINANCIAL CORPORATION, an lllinois corpot@n (the "Borrower"), promises to pay to the ordeLASALLE BANK
NATIONAL ASSOCIATION (the "Lender"), at the Lendsnoffices at 135 S. LaSalle Street, Chicago, lisr&0603, in lawful money of tr
United States of America, the principal amount $fENTY FIVE MILLION AND 00/THS DOLLARS ($25,000,000ogether with interest
on the part of the principal amount from time toeiremaining unpaid from this date until such gpatis paid at the rate and payable in the
manner set forth below.

The entire unpaid principal of this Note and angraed interest then unpaid shall be due and payabés before October 29, 2012. The
interest on this Note shall be due and payabletgtaicommencing November 29, 2002 and continuimgach February 28, May 29, August
29 and November 29 thereafter, and on the datehichvthis Note is payable, or after maturity, om@ad. The Borrower shall have the right
and privilege of prepaying all or any part of thiste at any time without notice or penalty, subjechpproval of the Federal Reserve Bank (if
required), and all payments on this Note shallfygied first to accrued interest and the balarfcany, to principal.

Borrower shall make a principal payment of Fivelldi Dollars ($5,000,000) on November 29, 2008 andhe same day of each year
thereafter, through and including November 29, 28id a final payment of the principal balance dfugny, shall be paid on October 29,
2012.

Interest hereunder shall be calculated at the LIB@iR plus 2.60% (calculated on the actual numbdays elapsed on the basis of a 360 day
year). "LIBOR" means the rate of interest equahtoffered rate for deposits in United Statesaislfor an Interest Period as publishe
Bloomberg's LIBOR BBA US Dollar Fixing Report at@pximately 11:30 a.m. (London, England time) oaeking day prior to the first day
of such Interest Period, such rate to remain fixedhe applicable Interest Period. "Interest R#righall mean a three month period (except
that the first and last periods of the Loan mayelss than a 90 day period); by notice given toLieder not less than three banking days |

to the first day of each respective Interest Pegwdvided that the final Interest Period shalksbeh that its expiration occurs on or before the
stated maturity date of this Note.

Lender's determination of LIBOR as provided abdvaldhe conclusive, absent manifest error. Furtloeemif Lender determines, in good
faith (which determination shall be conclusi



absent manifest error), prior to the commencemeahy Interest Period that

(i) U.S. Dollar deposits of sufficient amount andtarity for funding the Loans are not availableémder in the London Interbank Eurodol
market in the ordinary course of business, obfiiyeason of circumstances affecting the Londoerb@nk Eurodollar market, adequate and
fair means do not exist for ascertaining the réfeterest to be applicable to the Loans requeteBorrower to be LIBOR Rate Loans or the
Loans bearing interest at the rates set forthigyghragraph shall not represent the effectivamgito Lender for U.S. Dollar deposits of a
comparable amount for the relevant period (sudierasxample, but not limited to, official reseneguirements required by Regulation D to
the extent not given effect in determining the yatender shall promptly notify Borrower and no éuhal LIBOR Rate Loans shall be made
until such circumstances are cured.

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 autiyaritany central Lender or other fiscal, monetargther authority having jurisdiction ov
Lender or its lending offices (a "Regulatory Chaigshall, in the opinion of counsel to Lender, raakunlawful for Lender to make or
maintain LIBOR Rate Loans, then Lender shall prdynpotify Borrower and (i) the LIBOR Rate Loans Bhiammediately convert to Prime
Rate Loans on the last Business Day of the thestirgilnterest Period or on such earlier date gsired by law and (ii) no additional LIBOR
Rate Loans shall be made until such circumstancered.

If, for any reason, a LIBOR Rate Loan is paid ptmthe last Business Day of any Interest Periofl @t IBOR Rate Loan does not occur on
a date specified by Borrower in its request (othan as a result of a default by Lender), Borroagrees to indemnify Lender against any
(including any loss on redeployment of the depamitsther funds acquired by Lender to fund or naimsuch LIBOR Rate Loan) cost or
expense incurred by Lender as a result of suchagreent.

If any Regulatory Change (whether or not havingftitee of law) shall

(i) impose, modify or deem applicable any assessmeserve, special deposit or similar requirenagyatinst assets held by, or deposits in or
for the account of or loans by, or any other adtjois of funds or disbursements by, Lender;

(i) subject Lender or the LIBOR Rate Loans to dax ("Tax" shall mean in

relation to any LIBOR Rate Loans and the applicahBOR Rate, any tax, levy, impost, duty, deductiaithholding or charges of whatever
nature required (i) to be paid by Lender and/9rt¢iibe withheld or deducted from any payment otfie required hereby to be made by
Borrower to Lender; provided, that the term "Talkak not include any taxes imposed upon the nainre of Lender) or change the basis of
taxation of payments to Lender of principal or iet due from Borrower to Lender hereunder (othenta change in the taxation of the
overall net income of Lender); or (c) impose on d&mnany other condition regarding the LIBOR Ratah®or Lender's funding thereof, and
Lender shall determine (which determination shaltbnclusive, absent any manifest error) thatékalt of the foregoing is to increase the
cost to Lender of making or maintaining the LIBOBRt&Loans or to reduce the amount of principahtarest received by Lender hereunder,
then Borrower shall pay to Lender, on demand, sultfitional amounts as Lender shall, from time et determine are sufficient to
compensate and indemnify Lender from such increasstlor reduced amount.

Lender shall receive payments of amounts of pradai and interest with respect to the LIBOR Ratais free and clear of, and without
deduction for, any Tax. If (1) Lender shall be
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subject to any Tax in respect of any LIBOR Raterisoar any part thereof or,

(2) Borrower shall be required to withhold or dedaicy Tax from any such amount, the LIBOR Rate igpple to such LIBOR Rate Loans
shall be adjusted by Lender to reflect all add#ilocosts incurred by Lender in connection withpagment by Lender or the withholding by
Borrower of such Tax and Borrower shall provide denwith a statement detailing the amount of arghstax actually paid by Borrower.
Determination by Lender of the amount of such cektdl be conclusive, absent manifest error. Hradiny such adjustment any part of any
Tax paid by Lender is subsequently recovered bydegr_ender shall reimburse Borrower to the extérthe amount so recovered. A
certificate of an officer of Lender setting fortietamount of such recovery and the basis therb#dr Ise conclusive, absent manifest error.

Borrower hereby further promises to pay to the oadd_ender, on demand, interest on the unpaidcgral amount hereof after maturity
(whether by acceleration or otherwise) at the Lesd®rime Rate plus two percent (2%). "Prime Rakelll mean the rate of interest which
Lender announces as its "prime rate" and is nehited to be the lowest or best rate which it clsargéts customers. The Prime Rate
hereunder shall change if and when the Prime Rdteraler changes. In the event the Lender is urtaldeake LIBOR Loans, the interest
rate hereunder shall change to the per annum féite @rime Rate plus one percent (1%).

The indebtedness of the Borrower evidenced byNbig, including the principal and premium, if aapd interest shall be subordinate and
junior in right of payment to its obligations t@ ilepositors, its obligations under bankers' aecegis and letters of credit, and its obligati
to its other creditors, including its obligatiomsthe Federal Reserve Bank, Federal Deposit Insar@orporation (FDIC), and any rights
acquired by the FDIC as a result of loans madénbyFDIC to the Borrower or the purchase or guasaotany of its assets by the FDIC
pursuant to the provisions of 12 USC 1823(c), fded, whether now outstanding or hereafter inalrte the event of any insolvency,
receivership, conservatorship, reorganization,jushichent of debt, marshaling of assets and lidgdslibr similar proceedings or any liquidat
or winding up of or relating to the Borrower, whettvoluntary or involuntary, all such obligatiorteadi be entitled to be paid in full before
any payment shall be made on account of the p@haf or premium, if any, or interest, on the Ndtethe event of any such proceedings,
after payment in full of all sums owing on suchopbligations, the holder, of the Note, togeth@hwany obligations of the Borrower ranki
on a parity with the Note, shall be entitled topaéd from the remaining assets of the Borroweritgaid principal thereof and any unpaid
premium, if any, and interest before any paymerttber distribution, whether in cash, propertyptirerwise, shall be made on account of
capital stock or any obligations of the Borrowetkiag junior to the Note. Nothing herein shall inrghe obligation of the Borrower, which
absolute and unconditional, to pay the principamd any premium and interest on the Note accordititg terms.

This Note shall become immediately due and payalblthe option of the holder, without presentmerdemand or any notice to the Borro
or any other person obligated, (i) upon defauthim payment of any of the principal or interest,d@eriod of 15 days after such payment is
due; or (ii) upon default (a) in the payment of afighe principal of or interest on any other intdelmess of the Borrower for borrowed moi
owing from the Borrower to the Lender, or (b) i fmayment of any other material indebtedness foola@d money and, in either event, the
continuance of such default beyond any period aEgprovided for in the instrument or instrumewnigencing such indebtedness.
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The Borrower waives demand, presentment for paynmetice of nonpayment, notice of protest, ana#der notices.

Notwithstanding any other provisions of this Nateluding specifically those set forth in the sens relating to subordination, events

default and covenants of the Borrower, it is exglgeanderstood and agreed that the Federal ReBamve (FRB) or any receiver or
conservator of the Borrower appointed by the FR#8lIstave the right in the performance of his ledjdies, and as part of liquidation
designed to protect or further the continued eristeof the Borrower or the rights of any partiesgencies with an interest in, or claim
against, the Borrower or its assets, to transfelirect the transfer of the obligations of this &ltd any bank or bank holding company sele

by such official which shall expressly assume thigation of the due and punctual payment of theaith principal, and interest and

premium, if any, on this Note and the due and puadgierformance of all covenants and conditions; the completion of such transfer and
assumption shall serve to supersede and void dayltieacceleration or subordination which may hageurred, or which may occur due or
related to such transaction, plan, transfer orragsion, pursuant to the provisions of this Note]j ahall serve to return the holder to the same
position, other than for substitution of the obligibwould have occupied had no default, accelenadr subordination occurred; except that
any interest and principal previously due, othentby reason of acceleration, and not paid simathe absence of a contrary agreement by the
holder of this Note, be deemed to be immediately alud payable as of the date of such transfer ssudhaption, together with the interest
from its original due date at the rate providedterein.

Borrower hereby authorizes the Lender to chargeaanpunt of the Borrower for sums due hereundéncial payments submitted in funds
not available until collected shall continue to hiederest until collected. If payment hereundecdraes due and payable on a Saturday,
Sunday or legal holiday under the laws of the UhiB#ates or the State of lllinois, the due dateecihieshall be extended to the next succee
business day, and interest shall be payable thexetive rate specified during such extension.

Borrower shall be in default hereunder if: (1) @myount payable on this Note (the "Obligations"ha$ paid when due; or (2) Borrower shall
otherwise fail to perform any of the material pregs to be performed by it hereunder or under amgratgreement with Lender and all
applicable grace periods have expired; or (3) toed@ver or any person who is or shall become piilgnar secondarily liable for any of the
Obligations, who is a natural person, dies; ottlié)Borrower, or any other party liable with redpgeche Obligations, or any guarantor or
accommodation endorser or third party pledgor,|shake any assignment for the benefit of creditorghere shall be commenced any
bankruptcy, receivership, insolvency, reorganizgtatissolution or liquidation proceedings by oriagh or the entry of any judgment, levy,
attachment, garnishment or other process agaie®ahrower or any guarantor, or any other partyléiavith respect to the Obligations, or
accommodation endorser or third party pledgor for @f the Obligations or against any of the Colalter any of the collateral under a
separate security agreement signed by any oneof,thnless released, satisfied or dismissed wiltiity (30) days; or (5) there is a
discontinuance or termination by any guarantomgf guaranty of the Obligations hereunder, or argrguator of this Note shall contest the
validity of such guaranty; or (6) failure of the Bawer, after request by the Lender, to furniskaficial information concerning the Borrower
or to permit inspection by the Lender of the Boreow books and records; (7) the determination by_inder that a material adverse change
has occurred in the financial condition
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of the Borrower from the condition set forth in thest recent financial statement of the Borrowenighed to the Lender, or from the
financial condition of the Borrower most recentigaosed to Lender in any manner; or
(8) any oral or written warranty, representaticertificate or statement of the Borrower to the Lemi@ untrue.

Whenever the Borrower shall be in default as aftdesithout demand or notice of any kind, the entinpaid amount of all Obligations st
become immediately due and payable and Lender megise, from time to time, any and all rights aechedies available to it.

The Borrower waives the benefit of any law that ldoatherwise restrict or limit Lender in the exeeiof its right, which is hereby
acknowledged, to appropriate without notice, att@mg hereafter, any indebtedness matured or umadhtowing from Lender to the
Borrower. The Lender may, from time to time, withdemand or notice of any kind, appropriate andyafgwvard the payment of such of the
obligations, and in such order of application,tesltender may, from time to time, elect any andadélh balances, credits, deposits, accounts,
moneys, cash equivalents and other assets, oftbe iname of the Borrower, then or thereafter withLender.

The Borrower and any and all endorsers and accomatioodparties, and each of them, waive any angraentment, demand, notice of
dishonor, protest, and all other notices and demandonnection with the enforcement of Lendeghts hereunder. No obligation of the
Borrower hereunder shall be waived by the Lendeepkin writing. No delay on the part of the Lendethe exercise of any right or remedy
shall operate as a waiver thereof, and no singfedial exercise by the Lender of any right or eemshall preclude other or further exercise
thereof, or the exercise of any other right or reynd his Note (i) is valid, binding and enforceableaccordance with its provisions, and no
conditions exist to its legal effectiveness; (idntains the entire agreement between the Borrometander; (iii) is the final expression of
their intentions; and (iv) supersedes all negatietj representations, warranties, commitmentsinfé@ntracts (of any kind or nature, whet
oral or written) prior to or contemporaneous whik £xecution hereof. No prior or contemporaneopgesentations, warranties,
understandings, offers or agreements of any kinthture, whether oral or written have been madedmngder or relied upon by the Borrower
in connection with the execution hereof. No modifion, discharge, termination or waiver or anyhaf provisions hereof shall be binding
upon the Lender, except as expressly set forthriiting duly signed and delivered on behalf of trenter.

The Borrower agrees to pay all costs, legal experatorneys' fees and paralegals' fees of eved; kiaid or incurred by Lender in enforcing
its rights hereunder, including, but not limited litigation or proceedings initiated under the tédi States Bankruptcy Code, or in defending
against any defense, cause of action, counterctatoff or crossclaim based on any act of commissicomission by the Lender with respect
to this Note, promptly on demand of Lender or ofenson paying or incurring the same.

To induce the Lender to make the loan evidencettilsyNote, the Borrower irrevocably agrees thatatlons arising directly or indirectly as

a result or in consequence of this Note or anyrailyeeement with the Lender may be instituted &ighted in courts having situs in the City
of Chicago, lllinois, and the Borrower hereby cariseo the exclusive jurisdiction and venue of &tgte or Federal Court located and having
its situs in said city, and waives any objectiosdzhon
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forum nonconveniens. Furthermore, the Borrower esill notices and demands in connection with ifiereement of the Lender's rights
hereunder.

The loan evidenced hereby has been made and théshide been delivered at the Lender's main offibés Note shall be governed and
construed in accordance with the laws of the Sihttinois, in which state it shall be performeahd shall be binding upon the Borrower and
their respective heirs, legal representatives,essmrs and assigns. Wherever possible, each pmovibthis Note shall be interpreted in such
manner as to be effective and valid under appled, but if any provision of this Note shall b@hpibited by or be invalid under such law,
such provision shall be severable, and be ineffedt the extent of such prohibition or invalidityithout invalidating the remaining
provisions of this Note.

The Borrower acknowledges and agrees that therignéiationship hereby created with the Lendeni lsas been conducted on an open and
arm's length basis in which no fiduciary relatiopstxists and that the Borrower has not relied iantbt relying on any such fiduciary
relationship in consummating the loan(s) evidermgethis Note.

THE LENDER AND THE BORROWER KNOWINGLY, VOLUNTARILYAND INTENTIONALLY WAIVE IRREVOCABLY, THE
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PRCEEDINGS BASED HEREON, OR ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS NOTE, OR ANY AGREEMENTXECUTED OR CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT OR 0OGSE OF DEALING, IN WHICH THE LENDER AND THE
BORROWER ARE ADVERSE PARTIES. THIS PROVISION IS AAWIERIAL INDUCEMENT FOR THE LENDER GRANTING ANY
FINANCIAL ACCOMMODATION TO THE BORROWER.

WINTRUST FINANCIAL CORPORATION

By:
Name:
Title:




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,

2002 2001 2000 1999 1998

Income before income taxes A $42,495 $29,129 $16,448 $14,151 $ 4,709
Interest expense:

Interest on deposits $70,061 $83503 $78,670 $56,026 $ 49,069

Interest on other borrowings C 14,044 8,938 8,514 5,571 2,146

Total interest expense B $84,105 $92,441 $87,184 $61,597 $ 51,215

Ratio of earnings to fixed charges:

Including deposit interest (A+B) /B 1.51x 1.32x 1.19x 1.23x 1.09x

Excluding deposit interest (A+C)/C
4.03x 4.26x 2.93x 3.54x 3.19x




2002 HIGHLIGHTS - IT WAS QUITE A YEAR

WINTRUST FINANCIAL CORPORATION
Increased earnings 51%
Increased diluted earnings per share 26%
Increased our non-interest income 111%
Increased net revenue 54%
Increased total assets 38%
Increased total deposits 33%
Increased total loans 27%
Net overhead ratio improved to 1.41%
Increased return on average assets 10%
Increased book value per common share 36%
Increased market price per common share 54%
Enhanced our full-service wealth management caiiabil

0 Wayne Hummer Investments

o0 Wayne Hummer Trust Company

0 Wayne Hummer Asset Management Company
o Lake Forest Capital Management

o0 Wayne Hummer Mutual Funds

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 reportifgtoughly the financial results, accounting pokciad objectives of Wintrust Financial
Corporation and our operating subsidiaries. We hapeenjoy the report.

All share and per share amounts in this reporécethe 3-for-2 stock split, effected in the forfradc0% stock dividend, declared in January
2002, paid on March 14, 2002 to shareholders afrcbon March 4, 200:



SELECTED FINANCIAL TRENDS

[TOTAL ASSETS BAR CHART GRAPHIC OMITTED]
[EARNINGS PER SHARE BAR CHART GRAPHIC OMITTED]
[NET INCOME BAR CHART GRAPHIC OMITTED]
[NET REVENUE BAR CHART GRAPHIC OMITTED]
[BOOK VALUE PER COMMON SHARE BAR CHART GRAPHIC OMIT TED]
[RETURN ON AVERAGE EQUITY BAR CHART GRAPHIC OMITTED ]

Note: All share and per share amounts in this dmepart reflect the -for-2 stock split, effected in the form of a 50% stdékidend, declare
in January 2002, paid on March 14, 2002 to shadehslof record on March 4, 2002.
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SELECTED FINANCIAL HIGHLIGHTS

All share and per share amounts reflected in tmisial report reflect the 3-for-2 stock split, ettt in the form of a 50% stock dividend,
declared in January 2002 and paid on March 14,.2002

Years Ended December 3 1,
2002 2001 2000 19 99 1998
(dollars in thousands, except per share data)
SELECTED FINANCIAL CONDITION DATA
(AT END OF YEAR):
Total assets $ 3,721,555 $2,705,422 $2,102,806 $ 1,679,382 $1,348,048
Total loans 2,556,086 2,018,479 1,547,596 1,270,126 974,031
Total deposits 3,089,124 2,314,636 1,826,576 1,463,622 1,229,154
Notes payable 44,025 46,575 27,575 8,350 -
Subordinated note 25,000 - - - -
Federal Home Loan Bank advances 140,000 90,000 - - -
Long term debt-- trust preferred securities 50,894 51,050 51,050 31,050 31,050
Total shareholders' equity 227,002 141,278 102,276 92,947 75,205
SELECTED STATEMENTS OF OPERATIONS DATA:
Net interest income $ 98,128 $ 74,014 $ 61,000 $ 47,734 $ 36,764
Net revenue 158,800 102,812 79,306 57,542 44,839
Net income 27,875 18,439 11,155 9,427 6,245
Net income per common share - Basic 1.71 1.34 0.85 0.76 0.51
Net income per common share - Diluted 1.60 1.27 0.83 0.73 0.49
Cash dividends declared per common share 0.12 0.093 0.067 - -
SELECTED FINANCIAL RATIOS AND OTHER DATA:
Performance Ratios:
Net interest margin 3.34% 3.49% 3.66% 3.54% 3.43%
Core net interest margin (1) 3.51 3.73 3.91 3.75 3.50
Non-interest income to average assets 1.89 1.24 0.99 0.66 0.69
Non-interest expense to average assets 3.30 2.83 3.12 2.65 3.04
Net overhead ratio (2) 141 1.59 2.13 2.00 2.36
Efficiency ratio (3) 66.41 63.66 72.33 68.63 79.75
Return on average assets 0.87 0.79 0.60 0.63 0.53
Return on average equity 14.76 15.24 11.51 11.58 8.68

Average total assets $ 3,212,467 $2,328,032 $1,853,582 $ 1,496,566 $1,177,745
Average total shareholders' equity 188,849 120,995 96,918 81,381 71,906
Ending loan-to-deposit ratio 82.7% 87.2% 84.7% 86.8% 79.2%
Average loans to average deposits ratio 88.5 87.4 87.7 86.6 80.1
Average interest earning assets to
average interest bearing liabilities 109.86 109.35 107.24 106.96 108.92
Asset Quality Ratios:
Non-performing loans to total loans 0.49% 0.64% 0.63% 0.55% 0.56%
Non-performing assets to total assets 0.34 0.48 0.46 0.41 0.45
Allowance for loan losses to:
Total loans 0.72 0.68 0.67 0.69 0.72
Non-performing loans 146.63 105.63 107.75 126.10 129.66
Common Share Data at end of year:
Market price per common share $ 3132 $ 20.38 $ 10.63 $ 10.17 $ 13.09
Book value per common share $ 13.19 $ 9.72 $ 792 $ 7.06 $ 6.15
Common shares outstanding 17,216,270 14,531,665 12,921,592 1 3,156,207 12,224,919
Other Data at end of year:
Number of:
Bank subsidiaries 7 7 7 6 6
Non-bank subsidiaries 7 3 3 3 2
Banking offices 31 29 28 24 21

(1) The core net interest margin excludes the inte
the Company's Long-Term Debt -- Trust Preferre

(2) The net overhead ratio is calculated by nettin
and total non-interest income and dividing b
assets. A lower ratio indicates a higher degre

(3) The efficiency ratio is calculated by dividing
by tax-equivalent net revenues (less securiti
ratio indicates more efficient revenue generat

rest expense associated with
d Securities.

g total non-interest expense
y that period's total average
e of efficiency.

total non-interest expense
es gains or losses). A lower
ion.




TO OUR FELLOW SHAREHOLDER,

Welcome to Wintrust Financial Corporation's sevathual report. And thank you for being a sharedmld

WHO WE ARE . .. AND HOW WE HAVE GROWN
For those of you new to Wintrust, here's a brisfiree of our growing organization:

[NUMBER OF BANK FACILITIES BAR CHART GRAPHIC OMITTE D]

o It all began in 1991 when we launched a de navorounity bank in Lake Forest, lllinois--no custosaro assets, but a lot of dreams.

0 We became a publicly traded company in 1996.

o And we are now a $3.7 billion financial servitedding company.

0 We provide commercial and community banking sewito approximately 60,000 customer householdewiaeven bank charters and 32
banking facilities located in some of the mostwfit suburban markets in Chicago.

o Through our Wayne Hummer Companies we providdttveaanagement services to approximately 20,00@ousr households, including
retail brokerage, asset management, trust senpeegrietary mutual funds, annuities and a widayaof other financial products.

0 We also augment our earning assets and fee rextkraugh a number of non-bank businesses anddssst niches including First
Insurance Funding's premium finance business, migpayroll funding and processing business fotéhgporary staffing industry, Lake
Forest Bank's MMF Leasing, Hinsdale Bank's mortgageshousing and indirect auto lending, Barringdamk's Community Advantage
condominium association lending, and Crystal Lakal® NorthAmerican Aviation Finance aircraft lamgli

A QUICK OVERVIEW

2002 was again a very good year for our young degéion and its growing family of companies. Throumur continuing de novo bank
expansion, wealth management acquisitions, ancesefid loan generation efforts, we have achievéd goowth in assets (up $1.0 billion or
38%), loans (up $538 million or 27%), and non-iagrincome (up 111% for the year).

We achieved record net revenue levels (54% increaseis 2001) while positioning our organizationtfte future. Net interest income
increased by one third. And non-interest incomagctwhow accounts for 38% of revenue, more than talfor the year. This diversification
of our revenue stream is important to positionfitne to weather changing economic conditions.

While eleven rate cuts by the Federal Reserve @1 2d one additional cut in November of 2002 hadeiced loan rates to record lows and
squeezed our net interest margin, our balance ghaetv positioned to benefit from eventual futteite increases. This strategy reduced our
interest margin and earnings somewhat in 2002weuhink it positions us well for the future.

We achieved this growth while managing to reduae-performing assets from 0.48% of total asset9Bil2o 0.34% of total assets in 2002.
In an economic time where many banks are strugglitiy bad loans, our conservative approach andetilce in pursuing past due loans
continues to result in a better non-performing ltewel then our peer group.

[LOANS PIE CHART GRAPHIC OMITTED]
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As a result of all of the above, our earnings gbd#o for the year. And this makes us, once agaie,ofithe fastest growing financial services
groups in the U.S. in terms of assets and earnings.

[TOTAL SHAREHOLDERS' EQUITY BAR CHART GRAPHIC OMITT ED]

We accomplished these earnings levels even as ganlie invest in building the infrastructure regdito grow our wealth management
capabilities. In February 2002 we completed theuesitipn of a venerable Chicago wealth managemearidy Wayne Hummer. Wayne
Hummer is the oldest brokerage firm in Chicago #air expertise nicely complements our own trust banking capabilities. And in
December 2002 we reached an agreement to acquieesHaest Capital Management, a Lake Forest-bassst mmanagement firm. This
acquisition closed in February 2003.

The opportunities to grow Wintrust's wealth managetiservices are enormous as we 1) expand the Waymener brand name and
capabilities across metropolitan Chicago and Zjidige Wayne Hummer's products and services ttomers of our community banks whi
are located in some of the most affluent suburbarkets in Chicago. Our long-term goal is to belibst wealth management services
provider in the Chicago area.

Needless to say, Wintrust is well positioned fod2@nd beyonc
And the market place must agree. Our stock priceeased 54% for the year and closed 2002 at $31.32.

THANK YOU, THANK YOU, THANK YOU

It is our tradition (and rightly so) to start off bthanking all of our dedicated employees who cargito provide our customers with the best
service around, bar none. At the end of the day,ishthe most important thing we do-take carewfaustomers' needs. And to our clients-
banking, investment, trust, premium finance, emplegt agencies-we thank you for allowing us to &sgih your financial affairs. And to
our more than 100 directors of Wintrust Financial@ration and our subsidiaries, we would likeharik you for your leadership. And
finally to our shareholders, we'd like to thank youkeeping us focused on what we do best-prdfitgbowing our franchises by delivering
our unique brand of superior customer service andycts uniquely targeted to meet local needs.

CORPORATE GOVERNANCE AND A

SPECIAL THANKS TO OUR RETIRING DIRECTORS

In response to extreme failures in corporate gauweeza of a few large U.S. corporations, Congresstedahe Sarbanes-Oxley Act of 2002
and the Nasdaq proposed rules relating to corpg@ternance for its members. Wintrust is proudaipthat we have a solid foundation of
corporate governance and the new governance reagmts will not significantly impact our method ahvgrning your Company. A majority
of our directors were considered independent baf@aew rules were enacted, and we will obviogsigtinue with a majority of independ
directors serving on our board. Our CompensatiahNominating Committee and our Audit Committee @nd will continue to be comprised
solely of independent directors.

We are making some changes to enhance our goverpancess. The Board and its committees routinatyened executive sessions witt
management present but we now require such execsgssions to be held at each meeting of the Boatdts committees. At each meeting,
the Board also convenes an executive session éa@lsvith independent directors. The functionsoaf Compensation and Nominating
Committee will be realigned into two separate cotteas: a Compensation Committee and a Corporater@ance Committee. The Board
also decided that a 24-member board was too largpdrate effectively, and the Board was reducéditmembers in March 2003.

-5-



We would like to thank Joseph Alaimo, William C.a®tt Raymond L. Kratzer, Dorothy M. Mueller, Chdpher J. Perry, Penelope J. Randel,
Peter P. Rusin, John N. Schaper, Katharine V. SydveLarry V. Wright, Maurice F. Dunne, Jr. (Entes) and Lemuel H. Tate (Emeritus),

of whom retired from our Board in 2002 or in ea2§03. Their guidance and leadership were greatbyespated. Their input and counsel
clearly were vital to our success and our positigrfor further growth.

"I COULDN'T DO THAT? COULD YOU DO THAT? HOW CAN THE Y DO THAT? WHO ARE THOSE

GUYS?"

This famous line from the 1969 movie classic, Buiassidy and the Sundance Kid, captures some g@irithe we have in our employees'
accomplishments. Through their hard work and sopéocal marketing strategies, our community bamkge achieved a leadership market
share position in all of our mature markets. Nat bansidering all of these banks started life wibhcustomers and no deposits not very nr

years ago

[ASSET GROWTH BY BANK LINE CHART GRAPHIC OMITTED]

DEPOS IT
MARKE T
INITIAL  SHARE
BANK OPENING RANK *
1. Lake Forest Bank & Trust 12/91 2 (outo f7)
2. Hinsdale Bank & Trust 10/93 2 (outo f 14)
3. North Shore Community
Bank & Trust 09/94 1 (outo f9)
4. Libertyville Bank & Trust  10/95 1 (outo f 8)
5. Barrington Bank & Trust 12/96 2 (outo f 8)
6. Crystal Lake Bank & Trust ~ 12/97 2 (outo f13)
7. Northbrook Bank & Trust 11/00 5 (outo f11)

*EDIC depositmarket share as of June 30, 2002

In our sixth full year as a public company, we dwned to execute our strategic plan and improvededormance measurements. Through
our continued expansion, aggressive sales and traglefforts, and select acquisitions, we have k##a to achieve something that few
financial services groups around the country caasbabout these days--compound growth rates itisasseenues and earnings that
consistently exceed our peer group.

COMPO UND GROWTH RATES
1YEAR 2YEAR 3YEAR 4 YEAR 5YEAR
Total Assets 37.6% 33.0% 30.4% 28.9% 28.7%
Total Loans 26.6% 28.5% 26.3% 27.3% 29.5%
Total Deposits 33.5% 30.0% 28.3% 25.9% 27.5%
Total Revenue 54.5% 41.5% 40.3% 37.2% 38.0%
Net Income 51.2% 58.1% 43.5% 45.4% 41.9%
Earnings Per Share 26.0% 38.8% 29.9% 34.4% 32.0%

Stifel, Nicolaus & Company, a respected market mgheblishes quarterly data for the 65 bank holdiampanies they regularly track. Their
most recent analysis once again ranks Wintrusgsyfear annual compound growth rate in earningsipare performance in the top two of
those bank holding companies that they track.
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[NET REVENUE GROWTH BY BANK LINE CHART GRAPHIC OMIT TED]

While some banks and financial services groupsaceessful in growing earnings, by consolidating sirinking operations, or growing
assets with significantly reduced earnings or l@gleshare price due to acquisitions, few have bbknta simultaneously grow both earnings
and assets at the levels we have achieved. Andntypfor a one year period, but consistently durang young life as a public company.

ACCELERATING EARNINGS GROWTH
[NET INCOME GROWTH BY BANK LINE CHART GRAPHIC OMITT  ED]

Our earnings are accelerating as our portfoliooafng banks mature and we continue to reap the ilenébeing an asset-driven
organization. Past trends indicate that this egsiactceleration should continue for a number cfars.

In reviewing historical trends, we have generabgib able to grow our recently introduced bankelatively the same historical rate as we
grew our initial banks. That is because we useséime proven "recipe"” for starting and growing eafobur banks--local decision making and
aggressive share-building marketing. And the egsperformance of our young banks is also enhaasexdir banks mature and grow into
their infrastructure. We have also been able tdicoa to grow our mature banks by adding de noemdines in new markets and improving
their market penetration in existing markets.

We fully expect that our young banks will follonetlsame improving trend lines (assets, revenueseamings) as their more mature siblings.
And our ability to now cross-sell wealth managensmvices and add this non-interest income shauttiér improve Wintrust's overall
performance.

WHAT COMES NEXT
Please enjoy the remainder of our 2002 Annual Reptnich highlights the following areas:

o Overall Financial Performance

o Wintrust Financial Corporation Locations

0 An Update On Our Banking Companies

0 An Update On Our Wealth Management Companies
0 An Update On Our Other Companies

o Growth and Earnings Strategies for the Future
0 Our Customer-First Philosophy

o Consolidated Financial Statements

o Notes to Consolidated Financial Statements

o Report of Independent Auditors

0 Management's Discussion and Analysis

o Directors & Officers

o Corporate Locations

o Corporate Information



SUMMARY
In summary, we are pleased with the Company'stesuP002. It again was a very good year in teofresxecuting our strategy of balancing
growth of the balance sheet with growth in earnivgs are excited about our opportunities, espgcialthe area of wealth management.

We continue to be grateful for your support of otganization and are enthusiastic about making 20@3the years ahead even better.
Thank you again for being a shareholder and suipgoour business.
Sincerely,

/sl John S. Lillard
John S. Lillard
[ PORTRAI T OM TTED] Chai r man

/sl Edward J. Wehner
Edward J. Wehner
[ PORTRAI T OM TTED] Presi dent & Chief Executive Oficer

/'s/ David A. Dykstra
David A. Dykstra

[ PORTRAI T OM TTED] Seni or Executive Vice President & Chief
Operating O ficer
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OVERALL FINANCIAL PERFORMANCE

In 2002 we again achieved record earnings as weeguthrough the $3.7 billion asset level. Hereni®eerview summarizing our financial
and other accomplishments during the year:

[TOTAL DEPOSITS BAR CHART GRAPHIC OMITTED]

o Wintrust generated record earnings for the yeatir met income of $27.9 million in 2002 comparedhn$18.4 million in 2001, an increase
51%;

o On a year-to-date basis, net income per dilubaincon share totaled $1.60 compared to the $1.2¢tezpin 2001, a 26%. The lower
growth rate in the earnings per share as comparedttincome was primarily due to the issuances@, 742 shares in conjunction with the
February 2002 acquisition of the Wayne Hummer Cargsaand the issuance in a secondary public offesfri, 362,750 additional shares of
common stock in June and July of 2002 through atewmritten offering;

o Return on average equity for 2002 stood at 14@%n slightly from last year's 15.2% due to thsuance of additional shares;

o Total assets grew to $3.7 billion as of Decen®1er2002, an increase of $1.0 billion, or 38%, careg to a year ago;

o Total deposits rose to $3.1 billion as of yead-8602, an increase of $774 million, or 33%, coragdp December 31, 2001;

o Total loans reached $2.6 billion as of Decemide2B02, an increase of $538 million, or 27%, coragddo a year ago;

0 On February 20, 2002, we completed the acquisdfoNayne Hummer Investments, LLC and Wayne Hum#sset Management
Company. Also, in December 2002, Wintrust annouribhedigning of an agreement to acquire Lake F@apital Management Company
based in Lake Forest, lllinois. We closed on tleguasition in February 2003. These acquisitionyjat® Wintrust with the wealth
management services our customers need and noashiecome that helps diversify revenues.

[TOTAL NET LOANS BAR CHART GRAPHIC OMITTED]

OUR "RUN RATE" IS EVEN BETTER

As a relatively young financial services group tbamtinues to grow our earnings on a sequentiattgubasis, just looking at “total year"
results understates our potential performanceelfmnualize our fourth quarter's earnings, we wgelterate net income in 2003 of $31.7
million. This would represent a 14% increase o\@2results, before expected improvements. If weewi@ factor in expected growth, which
is reasonable given our track record and the coetiimaturation of our young franchise, it would egopthat the trends are in place for
Wintrust to have another strong year in 2003.

HOW DID WE DO VERSUS OUR 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 performiagk In 2002, we made good progress towards actgevost of these goals and expect
continued improvement as our young franchisesetimmunity banks and our other subsidiarigw, mature and integrate. Some highli
include:

o Our core net interest margin contracted 22 hasigts in 2002 versus year ago and 40 basis pfions 2000, primarily due to compression
of rates, our desire to maintain an asset-senditil@nce sheet, and the nature of community banklogiever, we are positioned well for
expected future rate increases;
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o Our net overhead ratio, a measure of operatifigjegfcy, improved to 1.41% for the year, compatied.59% in 2001;
o Return on average assets improved to 0.87% éoyehr, compared to 0.79% for 2001; and
o Non-performing assets were reduced to 0.34%taf &ssets at year-end, compared to 0.48% at yeh?@01.

Performance Measurements

Our Ye ar ended 12/31,
Goal 2002 2001 2000
Core Net Interest Margin (1) 4-4.5% 3.51% 3.73% 3.91%
Net Overhead Ratio 15-20% 1.41% 1.59% 2.13%
Return on Average
Equity 20- 25% 14.76 % 15.24% 11.51%
Return on Average
Assets 1.5% 0.87 % 0.79% 0.60%
Earnings per Diluted
Common Share $1.60 $1.27 $0.83
Non-Performing Assets
as a Percent of Total Assets 0.34 % 0.48% 0.46%

(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 GRAPHIC OMITTED]

POSITIONING TO IMPROVE OUR CORE INTEREST MARGIN AND FEE INCOME

Despite 2002's economic weaknesses and the cloveimiterest rate environment, net interest incaataled $98.1 million, an increase of
33% compared to 2001. The increase in net intéreste was fueled by consistent strong loan gratutbhughout the year, but dampened by
a 22 basis point decline in the core net interesigin for 2002.

During 2001, the Federal Reserve Bank cut shont-taterest rates eleven times, resulting in a desgrén short-term rates totaling 475 basis
points. In 2002, the Federal Reserve cut ratesadd#éional time, resulting in another 50 basis pdiop in short-term borrowing rates.
Compression resulted when deposit rates couldeotthuced in the same magnitude due to the lowategady paid on certain deposit
accounts. However, the Company has positionediltmioe sheet to benefit from expected future rigitgrest rates while mitigating the
impact of any further rate cuts.

[NET OVERHEAD RATIO BAR CHART GRAPHIC OMITTED]

Non-interest income totaled $60.7 million in 2002, mtian doubling in size over the 2001 level of 828illion. The primary contributor to
this increase was the additional fees realized ftoerasset management and brokerage services @dhetly acquired Wayne Hummer
Companies. Fees on mortgage loans sold was ama#jer contributor to the increase in non-interasbme. One of our strategies is to
diversify our revenue sources so we can weatheadwngrse economic condition that may impact a setour operations. With the 2002
improvements in non-interest income, you can pjasele the results of this effort.

RECOVERY OF A LOSS

In the first quarter of 2002, as a result of coumtig efforts to obtain recovery of a loss recorde#000, we were able to secure proceeds of
$1.25 million (in pretax dollars) as a partial settlement in the maftee recovery relates to a loss that we recordeldeirthird quarter of 20(
where we recognized a one-time charge of $4.5anillo our pre-tax earnings. The charge was atatiatto the discovery of a series of
fraudulent loan transactions at the
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Company's premium finance subsidiary perpetratednoyisolated to one independent insurance ag#eyare pleased with the progress to
date and will continue our efforts to seek furtfemrovery.

[GROWTH IN NON-INTEREST INCOME BAR CHART GRAPHIC OM ITTED]

ASSET QUALITY--GOOD AND EVER

DILIGENT

Maintaining good credit quality is extremely impeont to overall profitability. To that end, we alegsed to report that non-performing asset
levels remain relatively low. And despite addin@8%nillion of new loans to our balance sheet, an-performing assets actually decreased
in 2002. Non-performing assets totaled $12.6 nmillior 0.34% of total assets, at December 31, 2@f2cting a decrease from the year ago
level of $13.1 million, or 0.48% of total assetheTlevel of non-performing assets in the Compadpgs portfolio remains low and
manageable. However, we continue to be diligemiamitoring of our loans.

While you read about many other banks experieniigher levels of problem loans, our conservativelieg strategy is resulting in a low
level of non-performing assets. In fact, only a Bmamber of credits comprise the non-performingridotal related to our general banking
portfolio. The small number of such non-performiogns allows management to effectively monitorgtatus of these credits. Careful
underwriting of loans and diversification of credgks contribute to the low level of problem loans

[STOCK PRICE COMPARISON BAR CHART GRAPHIC OMITTED]

RAISED $36.5 MILLION IN NEW CAPITAL

In mid-June, we announced the closing of an undgenroffering of 1,185,000 shares of common staici price of $28.70 per share. We
also granted the underwriters of the offering ala@-over-allotment option to purchase up to antatdil 177,750 shares, which was also
exercised. Net proceeds, after commissions ang,aosthe Company of approximately $36.5 milliofé&ng used to increase the capital at
our existing banks, to pursue growth opportunifieternal, additional de novo locations and possddquisitions) and for general corporate
purposes.

We always consider shareholder value and returilse wianaging this organization. Accordingly, wedake issuance of additional capital
seriously because of the potential dilutive effexftsuch issuance. Prior to the recent common siffeking, the Company's growth in
deposits, loans and assets had fully utilized aistiag capital base. We needed to raise the anfditicapital in order to continue to grow our
franchise in a marketplace that still favors oytesbf personalized service and products.

The additional equity has helped to increase thadity of our stock in the marketplace and raisad market capitalization to the $500
million level. We are very pleased with the resoltshe offering and pledge to utilize the addiibnapital in an effective manner.

A STOCK SPLIT TO IMPROVE LIQUIDITY

In January 2002 our Board of Directors declareef@r stock split of the Company's common stodka&gd in the form of a 50% stock
dividend, paid on March 14, 2002, to shareholdéreaord as of March 4, 2002. This was our firsc&tsplit and was designed to improve
liquidity of the Company's stock.

AND MORE DIVIDENDS
In January and July of 2002, our Board of Directigproved semi-annual cash dividends of $0.06 emesof outstanding common stock.
The dividends were paid in February and
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August. The annual total of $0.12 per share was BRffter than the dividend paid in 2001.

And in January 2003, our Board of Directors apptbaesemi-annual cash dividend of $0.08 per comrhanesoutstanding. The dividend was
paid on February 20, 2003 to shareholders of reasmf February 6, 2003. This cash dividend, oarawualized basis, represents a 33%
increase over the per share common stock dividpaidsduring 2002.

Although we have increased the dividend rate eyegy since we initiated payment of dividends, gsoaving company we continue to retain
approximately 90% of our earnings to fund futurevgth and to build our franchise.
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AN UPDATE ON OUR BANKING COMPANIES

OUR COMMUNITY BANKS
In total we now have 32 banking facilities servizfgsuburban Chicago communities. Here is our upidated ever growing, list:

Bank/Branch Initial Opening
1. Lake Forest Bank & Trust (LFB&T)-Main 12/91
2. LFB&T-Lake Forest Drive-Through 4/93
3. LFB&T- Lake Bluff 12/94
4. LFB&T- West Lake Forest 5/95
5. LFB&T- West Lake Forest Drive-Through 4/96
6. LFB&T-Bank Of Highwood-Fort Sheridan 2/00
7. LFB&T-Highland Park Bank & Trust 6/02
8. Hinsdale Bank & Trust (HB&T)-Main 10/93
9. HB&T-Hinsdale Drive-Through 10/95
10. HB&T- Clarendon Hills Bank 7196
11. HB&T- The Community Bank of

Western Springs 11/97
12. HB&T--Riverside Bank 1/02
13. North Shore Community Bank &

Trust (NSCB&T)-Wilmette 9/94
14. NSCB&T-Glencoe 10/95
15. NSCB&T-Wilmette Drive-Through 11/95
16. NSCB&T-Winnetka 5/96
17. NSCB&T-Glencoe Drive-Through 3/98
18. NSCB&T-Wilmette 4TH & Linden 4/98
19. NSCB&T-Skokie 9/99
20. Libertyville Bank & Trust (LB&T)-Main 10/95
21. LB&T-Libertyville Drive-Through 10/95
22. LB&T-South Libertyville 10/98
23. LB&T-Wauconda Community Bank-

North Drive-Through 5/00
24. LB&T-Wauconda Community Bank-Main 7/00
25. Barrington Bank & Trust (BB&T)-Main 12/96
26. BB&T-Hoffman Estates Community Bank 9/01
27. Crystal Lake Bank & Trust (CLB&T)-Main 12/97
28. CLB&T-Crystal Lake Drive-Through 4/99
29. CLB&T-South Crystal Lake 9/99
30. CLB&T-McHenry Bank & Trust 2/01
31. CLB&T-Cary Bank & Trust 1/03
32. Northbrook Bank & Trust (NB&T) 11/00

Each of our seven community banks posted recoelden assets, deposits, loans and improvememaritings in 2002. Congratulations to
our Wintrust community bankers! In recognition loé toutstanding performance of our subsidiary mamagé teams and board members, we
wanted to include a short update on their achievésria 2002 and plans for 2003.

LAKE FOREST BANK & TRUST

Lake Forest Bank & Trust(R) (LFB&T), which celebedtits 11th anniversary in 2002, reached $897 anilin assets, an increase of $194
million, or 28%, over 2001, a strong growth ratetfte most mature Wintrust community bank. LFB&Thgeated a 1.77% return on average
assets in 2002.

LFB&T operates seven banking facilities in Lake ésir West Lake Forest, Lake Bluff, Highwood andhiagd Park. FDIC data as of June
30, 2002 indicated that LFB&T had the #2 marketstia deposits in Lake Forest and was also #2 kelBluff. The Bank of Highwood-Fort
Sheridan(R), a branch of LFB&T that we opened i@@Mow has the #1 deposit share in that markatn®west branch, Highland Park Bz

& Trust(R) (HPB&T), is off to a great start, despiipening in a temporary location without a drikestigh.

In 2003, we plan to start construction on a newnnbaink facility with a drive-through facility for PB&T and a drive through for Lake Bluff.
We will also be reconfiguring space at our mainkoandowntown Lake Forest and our West Lake Fdiastity to handle the expanding
Wayne Hummer presence.

[ADVERTISING GRAPHIC OMITTED]
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HINSDALE BANK & TRUST
Hinsdale Bank & Trust(R) (HB&T), which will be cddeating its 10th anniversary in October 2003, reach642 million in assets, an incre
of $129 million from 2001. HB&T operated with arfiefent 1.41% net overhead ratio and generated @%.return on average assets in 2

HB&T operates five banking facilities in Hinsdat@arendon Hills (Clarendon Hills Bank(R)), West&prings (The Community Bank of
Western Springs(R)), and Riverside. Our newestdiraRiverside Bank(TM), opened in January 20020A3une 30, 2002, FDIC data
indicated that HB&T had grown to be the #2 banksroriginal market area based on deposits andhagai the local newspaper's award for
the best bank in the area. HB&T continues to gaaerdditional loans and fee income from their magigywarehouse and indirect auto
operations.

HB&T has one new branch location and a Hinsdale station ATM location planned in 2003. A full sexe Wayne Hummer office has be
established on the second floor of the main Hires&alnk and is now fully staffed with investmensetamanagement and trust professionals.

[ADVERTISING GRAPHIC OMITTED]

NORTH SHORE COMMUNITY

BANK & TRUST

North Shore Community Bank & Trust(R) (NSCB&T), whiwas opened eight years ago, reached $771 mifliassets in 2002, an incre:
of $208 million, or 37%, over the prior year. NSCB&perated with a respectable 1.17% net overhaarlaad generated a 0.82% return on
average assets.

NSCB&T operates seven banking facilities in WilregeitVinnetka, Glencoe, and Skokie. NSCB&T has noowgrto be the #1 bank in i
initial market area, Wilmette, and #2 in Glencoeaxding to FDIC data for the 12 months ending B®e2002.

In early 2003, we will be opening a new full sepsfacility with a drivethrough in southern Skokie. NSCB&T has also purebgsoperty fo
an eighth branch location.

LIBERTYVILLE BANK & TRUST

Libertyville Bank & Trust(R) (LB&T), which openechiOctober 1995, reached $479 million in asset9bR2an increase of $124 million, or
35%, from 2001. LB&T operated with a 1.16% net dvad ratio, much better than the Wintrust and peerage, and generated a 0.98%
return on average assets.

LB&T operates five banking facilities, three locdie Libertyville and two in Wauconda (Wauconda Gouomity Bank). In 2002, Wauconda
Community Bank(R) moved into our beautiful new pamant facility right across the street from our kéy bank competitor. As of June 30,
2002, FDIC data indicated that, based on depoaiesihi B&T was the #1 bank in Libertyville and th2 Wank in Wauconda.

LB&T will be completing construction on a new fgkervice facility with drive-through in South Libgville. We are also in the process of
identifying a location and purchasing propertydoe new branch location in 2003.

BARRINGTON BANK & TRUST

Barrington Bank & Trust(R) (BB&T), which was opensia years ago, reached $447 million in asset®B22an increase of $133 million, or
42%, over a year ago. BB&T operated with a 1.52%onerhead ratio, and generated a 0.77% returrverage assets-impressive for a
relatively young bank.

BB&T operates two banking facilities, a main bankBiarrington and a branch facility in Hoffman Essahamed Hoffman Estates Commu
Bank(R). As of June 30,
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2002, FDIC data indicated that BB&T has grown tahee#2 bank in Barrington based on deposit lev@&snmunity Advantage(R), BB&T's
condominium association lending division, continteesstablish itself as the market leader in the&@jo metropolitan area.

BB&T is in the process of identifying a new brarichation in 2003.
[ADVERTISING GRAPHIC OMITTED]

CRYSTAL LAKE BANK & TRUST
Crystal Lake Bank & Trust(R) (CLB&T), which has eepened for five years, reached $297 million sessin 2002, an increase of $113
million, or 61%, over 2001. CLB&T operated with &Q% net overhead ratio, and generated a 0.49%nretuaverage assets.

[CARY BANK & TRUST LOGO GRAPHIC OMITTED]

CLB&T now operates five banking facilities in Crgst.ake, South Crystal Lake, McHenry, and Cary2002, McHenry Bank & Trust(R)
moved into their spacious new permanent facilitthvdrive-through service. And Cary Bank & TrustTiWhich opened it doors in January
2003, now services the Cary and Fox River Grovekatar By the end of 2002, CLB&T has now grown talee#2 bank in its primary
market according to FDIC data for the 12 monthsrendune 30, 2002.

[ADVERTISING GRAPHIC OMITTED]

Cary Bank & Trust is off to a great start, despipening in a small temporary facility. A new perraanfacility with a drive-through on the
same property as our temporary facility is understauction and should be ready for opening in 24@3.

NORTHBROOK BANK & TRUST

Northbrook Bank & Trust(TM) (NB&T), which was opethén late 2000, reached $185 million in asset0022as we celebrated our sect
birthday, an increase of $100 million, or 116%, royear ago. This would make NB&T one of the fastgstving Wintrust banks ever. NB&T
operated with a 1.58 net overhead ratio, and getee0.33% return on average assets--terrific musior such a young bank.

NB&T has purchased property for a new branch aradsis actively scouting other potential branch fimres.
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AN UPDATE ON OUR WEALTH MANAGE MANAGEMENT COMPANIES

WAYNE HUMMER . . . WELCOME TO THE FAMILY
In February 2002, we announced the completion oboquisition of the Chicago-based Wayne Hummeestwents LLC, Wayne Hummer
Management Company and Focused Investments LUGcagarty marketer of financial services to comityibanks.

As Chicago's oldest brokerage firm continuouslyrafes using the same brand name, Wayne Hummeekiaaty-one years of history
providing financial services to individuals andtingions. The venerable Wayne Hummer brand nammelbrespected in Chicago and the
Midwest.

[WAYNE HUMMER LOGO GRAPHIC OMITTED]

ONE BRAND NAME, WAYNE HUMMER

In May, we formally changed the name of our Wintrisset Management Company to Wayne Hummer Trustg@oy (WHTC), thus
unifying all of our wealth management services uride Wayne Hummer brand name. Three Wayne Humorapanies will provide this ft
array of wealth management services:

o0 Wayne Hummer Investments, LLC
o Wayne Hummer Trust Company
o0 Wayne Hummer Asset Management Company

[ADVERTISING GRAPHIC OMITTED]

We are developing new integrated marketing matetiadt will bring together our brokerage, trust asdet management services under the
Wayne Hummer brand name. And we are designing aimegrated marketing campaign to increase ourcbeavareness in the Chicago area
and to further build Wayne Hummer brand equity.

TREMENDOUS GROWTH OPPORTUNITY
The Wayne Hummer transaction is a win-win situafmmboth companies, and more importantly, for customers. Wayne Hummer clients
will now have access to the banking, trust and edpd asset management services that other Wicouogtanies offer.

And as we expand Wayne Hummer distribution to anls, our bank customers will have access to weadthagement services via their
hometown bank. We now can provide a full range edlth management services--including banking, e trust administration, asset
management, and one-stop-shopping for these ser@idheir hometown bank.

This represents a sizeable growth opportunity foMie have almost 60,000 bank customer househoklsne of the most affluent market:
the Midwest. Many of these bank customers haveftignt investment and trust needs, but as of Hess than 1% of those customer
households use any of our Wayne Hummer Companiexét these needs. The cross-selling opportunitiggroviding wealth management
services to our bank customers are tremendous.

We have plans to eventually double the size of V@dyammer's sales force and will be adding additioffece space to accommodate this
change. We are also broadening our product offeramgl adding technologically advanced desktop filmhsolutions for our sales force. At a
time when other brokerage firms are retreatingaveegoing on the offensive. Our ultimate goal ibéahe best wealth management firm in
the Chicago area.

UNIQUE UNIFIED SALES AND SERVICE
Our strategy for selling investment services inloamks is a little different than the strategy usgadnost banks. We plan to hire experienced
outside brokers who have an established custoriewing and bring them into our banks. For the nyuestt, these would be brokers
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who are tired of the big brokerage house routirfeg want to work in the same town in which they Jlisad who want to be part of the fast
growing and successful Wintrust team.

These new brokers have established client follos/sugd will be the key customer contact for selliiog only our brokerage services, but trust
and asset management as well. This creates auified sales and service approach. These new iwoki# work along side our current trust
and asset management staff and thereby form adulice Wayne Hummer team at each of our banksthieomost part, these teams will
reside on the second or third floor of our bankdetiver wealth management services to our clienésmore exclusive environment.

NEW SALES AND MARKETING TOOLS

We will soon be adding Wayne Hummer signage tocoanmunity bank doors and free standing Wayne Hunkiesks in visible locations

on the first floor of our banks. These kiosks W#l "silent salesmen” for Wayne Hummer and will it logo, products and services offered,
name of contact, business cards, broker profilsjsar announcement, racks for brochures, our Mariter, and reprints of recent ads and
articles.

We are also investing in our downtown Chicago Wajnenmer office to improve the sales and marketowst available. On the sales side,
broker desktops will be enhanced so that they ktate-of-the-art tools available to them and thiénts. Offices and workspaces will be
added and improved. Wayne Hummer signage on tteéddeudf the 300 S. Wacker Drive building is beingdstigated. A new phone center is
being planned. And a new cash management accolisipen be launched.

On the marketing side a new video is in productamis a Co-op Advertising Tool Kit, a library af\WwerPoint presentations, and an upgraded
Market Letter. We have hired an outside PR firrhétp build our Wayne Hummer brand awareness antttequity via a national and
Chicago media relations program. We are also deugdoa Chicago area brand advertising campaigklayne Hummer.

TRUSTED FINANCIAL ADVISORS SINCE 1931

While there are many new initiatives going on atv&Hummer, the key beliefs of its founder will Bexhange. Wayne Hummer's mission
is to provide the highest quality financial sergde its clients. We know our future success it loui steadfast adherence to our founding
principals: the highest ethical standards, secapéal, and a conservative investment philosophgty¢ Hummer has been a trusted financial
advisor to generations of clients and their famili&nd this will never change.

INSURED BANK DEPOSITS

In June, we kicked off our Insured Bank Depositspiddgram and to date have "migrated” nearly a quéitiéon dollars from the Wayne
Hummer money market mutual funds to FDIC insureggodé accounts at our affiliated banks. This progmovides Wintrust with additional
low cost funds that can be invested in earningtasgeour banks. The additional profitability ofstimigration is a unique benefit of the Wa
Hummer acquisition. It also gives Wayne HummerrtBeaccess to FDIC insured accounts. And usingéjpesit insurance provided by our
seven Wintrust banks, our clients can obtain FDd@ecage of up to $700,000.

WAYNE HUMMER INVESTMENTS UPDATE
Although WHI's financial results were constraingdnot only the impact of skidding and nervous eguitrkets but also the costs attendant
with our merger, the absolute contribution to Wists-inclusive of the Insured Bank Deposits proguas meaningful.

WHI confidently anticipates a return to a constiwestock market in 2003 and building relationshipth the many Wintrust bank clients w
value the high level of personal service and eigeprovided by their hometown bank.

As the oldest Chicago-based brokerage firm stifraing under the same name, our challenge istt;macely maintain our clientcentered
philosophy, but to enhance and strengthen it duaitijme of strategic growth. While others are oftback on their private-client advisers,
WHI is focused on growing our points of contactrtamly with introductions to the many Wintrust txamg
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relationships that exist but also to other invesg®eking significant objective and personalizedcadand service.
[ADVERTISING GRAPHIC OMITTED]

FOCUSED INVESTMENTS UPDATE
Focused Investments, a wholly owned subsidiary bfi \éurrently provides a full range of investmentdinancial solutions to clients
through a network of community-based financialitnsbns.

Despite poor market conditions, gross profits fer full-service operation increased by 9% overyastr. Focused spent much of the year re-
evaluating current customers and future prospeats will explore new markets and opportunities gdisrward. The majority of the first
quarter of 2003 will concentrate on an aggressiaeketing campaign. By "unbundling" the servicessad already provides, we hope to
attract a new and expanded client base. We loakafiar to continued growth for Focused Investments.

WAYNE HUMMER TRUST COMPANY UPDATE

Wayne Hummer Trust Company provides asset admatistr and investment management services for iddals, corporations and
charitable institutions. The Trust Company provitdayne Hummer Investments the ability to offerctignts fiduciary and administrative
services that are consistent with the investmanices and philosophy they have known for years.

[ADVERTISING GRAPHIC OMITTED]

In addition to Wayne Hummer's downtown Chicago fimeg all these services are delivered throughctirerenience of local offices locatec
Wintrust's banks in Lake Forest, Hinsdale, WilmeRarrington, and Northbrook. Our Investment Exaasg and Trust Officers are also
available for consultation by appointment at anyiist banking location.

WAYNE HUMMER ASSET MANAGEMENT COMPANY UPDATE
Through Wayne Hummer Asset Management Companyisteeed investment advisor, we provide investnaeivisory and discretionary
asset management services to individual and itistital clients throughout the Midwest.

Together with Wayne Hummer Trust Company, the fiomsently administer over $1.15 billion in cliesdsets. Wayne Hummer Asset
Management Company also serves as investment adeitte Wayne Hummer Funds, a family of mutualdithat includes:

o Wayne Hummer Growth Fund

o Wayne Hummer Income Fund

o Wayne Hummer CorePortfolio Fund
o0 Wayne Hummer Money Market Fund

Please consult a Wayne Hummer Investment Execfdiveore information on how the investment professis at Wayne Hummer can
address your investment management needs or thgserocompany.
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LAKE FOREST CAPITAL MANAGEMENT ... ANOTHER NEW ME MBER OUR FAMILY

In December, we signed an agreement to acquire Eakest Capital Management Company (LFCM) baséake Forest, lllinois. This
merger transaction was completed in early Febr2@638. LFCM was merged into and is operating agparsge division of Wayne Hummer
Asset Management Company.

LFCM is a registered investment advisor with apprmately $300 million in assets under managemengyTre well-respected asset
managers for high net worth individuals, corponagicfoundations, endowments and public entitieatkxt primarily in the Chicago
metropolitan area. LFCM, like Wayne Hummer, dels/igs products with a highly personalized approagtomized to each client's needs.

The newest member of the family has a terrificdrigtdedicated and highly experienced managemant tnd outstanding growth and profit
potential. Through this acquisition, the Companingd the expertise of three outstanding portfolemagers, who joined the Company as
Managing Directors, an equity analyst and an ontBitey support staff. All of the Managing DirectafSLFCM have signed long-term
contracts and have agreed to stay on to proviégamless transition for their clients and activedytigipate in the management of our wealth
management areas.

[LAKE FOREST CAPITAL MANAGEMENT PICTURE OMITTED]
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AN UPDATE ON OUR OTHER COMPANIES

FIRST INSURANCE FUNDING CORP ... SAVING THE BEST UNTIL LAST

FIRST Insurance Funding Corp. (FIRST) had a tergiééar in 2002. With significant efficiency imprawents to its customer service and
operations completed, FIRST was again able toctiet marketing and sales legs in 2002. Incredsiag production 34% to just over $1.7
billion, FIRST grew its middle market customer basth a series of targeted mailings and signifibagtew its book of business in Texas,
California and the Southeast. FIRST also contirtogsursue agents in its endorsing organizations: Tbuncil of Insurance Agents &
Brokers and The Professional Liability Agents Netiyavhile securing new association endorsements frisurance Marketing &
Management Services, Group 500 and The Profesdidatzility Agents Network.

[ADVERTISING GRAPHIC OMITTED]

Its Agency Services Teams also helped FIRST to gna®002. These inside sales teams expanded thikty &0 properly handle large loans
and gave FIRST's clients a single and knowledgegadilg of contact, while working with FIRST's Rétatship Managers to bring on new
agents and gain more business from current customer

Supporting this growth, FIRST's Credit Committeatomued to refine agency approval, underwriting aretlit procedures, ensuring that the
rates, terms and procedures are appropriate fagalts and insurance companies that work with FIRS

Even with this growth, FIRST's Asset ManagementiT eeduced total delinquencies to a level well belbevindustry average.

2002 also saw FIRST's continued commitment to teldgy and automation with the introduction of oneliquoting and e-mailed statements
and reports, as well as expanded database manag&oatinued customer service improvements andnaation coupled with aggressive
marketing will allow FIRST to build on its growtheaching record levels again in 2003.

TRICOM, INC.
As 2002 came to a close so did the second yeastfgmant economy and a difficult year in the sigffndustry. However, Tricom was able
to maintain its net revenue contribution compare@d01 and contribute more net income than last yea

[ADVERTISING GRAPHIC OMITTED]

Tricom used the year to reposition itself relatiewecompetition, while also improving profitabilitin mid-2002, Tricom moved into a new
facility. Later in the year, it introduced a newlwieased processing system and established a nesvsalduct, WINFUNDS, geared to
customers requiring funding without administratdegvices. Additionally, in the first days of Janp2003, Tricom completed an acquisition
of a competitor's customer base. Results of thgsiattion include a projected increase in net rexeof $1.0 million, a 12.0% increase for
2003. With the economy slowly recovering, Triconoftto a great start in 2003.
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WINTRUST INFORMATION TECHNOLOGY SERVICES
In early 2002, we created Wintrust Information Trealogy Services Company (WITS) in Villa Park, 1biis to house the operational end of a
number of technology initiatives. Item imaging vths first major initiative for WITS.

[WITS LOGO GRAPHIC OMITTED]

In April 2002, we introduced our new image checkme--CheckManager Plus . In place of actual ckéoka monthly statement, this new
technology provides exact image reproductions etkh for the month neatly printed out on 8.5" x §fi&ets of paper. (By the way, if you
haven't signed up for this innovative and convensenvice, you should!) Here is what is includedhis program:

o Image reproductions of your checks for the moatganized by check number;

o Printed out on 8.5" x 11" three-hole punched &hekpaper;

o A special FREE three-ring binder with yearly tétoseasy storage;

o Instant on-line customer access to these imaggsme of the day

o Intranet access of item images for banking persipand

o An optional monthly/annual CD-ROM that convenlgrbntains all of the check images for that period

The benefits to the customer are many, includiegathove noted conveniences and quicker receipieaf mmonthly statements. And our banks
benefit from lowered handling costs, lowered mailaosts, and quicker statement rendering. Unlikeyntdg banks which mandated this
change, we marketed CheckManager Plus on an dyasiis. That is, if customers would like to takeattage of this free service, they'll need
to let us know. We don't force a change that migiset some of our customers. As of the year-enmihstl 13% of our checking and money
market accounts have elected to convert, thus gaigmificant money for the banks.

Automated statement rendering services of andosure statements were implemented late 2002 prbcess has taken 24 to 48 hours of
timeline to deliver statements without enclosutesur banking customers.

The above services greatly increased our bankisyatoilservice their customers in a timely and aateimanner. Data that once had to be
accessed by leaving a banking workstation, usuwdtly a slight delay, can now be obtained in momémtbe presence of the customer.

Image-based lock box operations were implementddlI@6 and the Community Advantage lock box busineas converted to the new in-
house operation. The image-based operation hatedradoundation for a more streamlined operatidrich will allow us to compete more
effectively in the lock box services arena. In 2082 were processing in excess of 35,000 paymemisrgh and our goal is to increase this
volume to over 100,000 payments in 2003.

[ADVERTISING GRAPHIC OMITTED]
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GROWTH AND EARNINGS STATEGIES FOR THE FUTURE

BALANCING GROWTH AND EARNINGS

We believe that balancing growth and earningskisyastrategy in building long-term shareholder ealM/hile we have historically
experienced strong growth by adding new de nov&$and branches, aggressively growing market shaisting bank markets to reach
critical mass, and acquiring wealth managementices\firms, we have balanced that expansion wakarable growth in earnings as well.
We could increase assets faster and hold downregrgrowth. Or put the brakes on our growth anchegtup earnings. However, we believe
the current balance between earnings and assetrgi®wght for our shareholders.

[ADVERTISING GRAPHIC OMITTED]

PROVEN STRATEGIES FOR THE FUTURE
Four primary strategies have been and will contilaueiel Wintrust's above-peer growth and earnings:

1. Development of a base of community banks anddbres in a continuous and measured fashion, eitharde novo basis or by acquisition
of an existing organization;

2. Acquisition and expanded distribution of weatthnagement services;

3. Decentralized management structure that allowtotal decision making; and

4. Developing asset niches and other income georersit provide aggressive growth.

UPSCALE BASE OF COMMUNITY BANKS

Since 1991 we have launched from scratch seven cmityrbanks and 32 total banking facilities. Viayeggsive new customer and cross sell
marketing programs we have increased our housgteridtration and market share in these bank mai&twill also continue to add new
banks and branches to high opportunity marketseeiin a de novo basis or by acquisition, dependinthe economics. Clearly, the
additional market share garnered by this exparshonld add to future earnings growth and increfisetthise value.

[ADVERTISING GRAPHIC OMITTED]

EXPANDED DISTRIBUTION OF WEALTH MANAGEMENT

SERVICES

Clearly, one major opportunity for us is the expan®f our wealth management services. With ouugsition of the Wayne Hummer
Companies and Lake Forest Capital Management, we significantly increased our capabilities andezkipe in this area. The cross sell
opportunities as we roll these services out tocommunity banks and their affluent markets are énedous. Now we can offer our banking
customers a full range of non-bank financial sesjéncluding retail brokerage, managed investmemisual funds, annuities, insurance and
a wide array of other financial services products.

We relish the opportunity to take head-on the bidtinmational investment firms and position ourgsh\as the superior, high-touch, local
alternative, much like we have done with our comityun
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bank franchises. With Wayne Hummer's history ofrm@stment banking, no market making, no researniting, we only offer our custome
what is in their best interest. Combine this witlayle Hummer's strong company ethics and conseevetesting philosophy, and we hav
superior solution to those big competitors. We kloar customers would rather trust their local camity banker and our Wayne Hummer
sister companies to handle their personal and bssifinancial affairs, all from the conveniencehafir hometown bank.

DECENTRALIZED MANAGEMENT STRUCTURE THAT ALLOWS FOR.OCAL DECISION MAKING A critical factor in our abity to
deliver better banking products and service isdmaentralized management structure. A bank cantmnhgal community bank if it has local
roots and local decision making. That's what separdem from the big regional or national bank trave one product line that serves all
and make decisions on a global level that may adhlihe best interest of serving local customers.

Our banks have profit responsibilities and autlyditmake decisions locally. That means they determroduct, pricing, personnel, loan
approvals, new locations, etc. The bank manageteant is essentially running a small bank grouplaaslautonomy as long as they deliver
upon their goals.

That local decision making structure results in encustomized products, sharper pricing, quickersémts, more community involvement,
and better customer service. And that results irersatisfied customers whose needs are better talkerof by our local bank.

Because we let our management teams really runlibaks, we are able to attract and retain thedrebsimost entrepreneurial bankers in the
area. Needless to say, we are very proud of ok mEmagement teams and their staffs of committedhoconity bankers.

DEVELOPING ASSET NICHES AND OTHER INCOME

GENERATORS

To bring in additional loan and other income tol fmer aggressive growth strategies, we have deeelown-traditional loans in the banking
arena and operate a number of non-bank finanaigices companies. Examples of the above loan gtorsriaclude:

Banking Asset Niches

o0 Mortgage Warehouse Lending (HB&T)

o Indirect auto lending (HB&T)

o Condominium and association lending (Community#dage-BB&T)
o Small craft aviation lending (North American Atitm Finance-CLB&T)
o Medical and municipal leasing (MMF Leasing-LFB&T)

Non-Bank Asset Niches

o Commercial premium finance lending (FIRST InsesmRunding)
o Temporary staffing industry financing (Tricom)

First Insurance Funding, now one of the largestroencial insurance premium finance companies opryaii the United States, serves
customers throughout the country. Tricom, Inc. dfisMukee provides short-term accounts receivalslerfcing and value-added out-sourced
administrative services, such as data processipgyblls, billing and cash management servicetenorary staffing service clients located
throughout the United States.

These asset niches and other income sources difei¢fiethat helps us continue our aggressive ghowiithout compromising credit quality,
we believe the typical community bank can only gateeloans from local consumers and small busisetsse represent about 60% of their
lending capacity. That's because in most suburbamunities, there are more consumer and small essideposit opportunities than there
are loans. Most community banks can't overcomdithigation and are unable to grow beyond a cersade without stretching for credit
quality.
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At Wintrust, we augment our community banks' loantfplios with additional earning assets generdgthese specialty earning asset nic
This allows us to not only improve the profitalyilitf our community banks by optimizing their eagiasset base, but also effectively helg
diversify their loan portfolios. Our ability to gnoand compete in the future will continue to beedidy this asset strategy.

[ADVERTISING GRAPHIC OMITTED]

OUR DRIVE TO BE ASSET DRIVEN
With our growing earning asset niches, in 2002 garaaccomplished our objective of being an "adsgen” organization, that is, we
generated more loans than we needed. This is lo@aldf the Company for a number of reasons. dtvedl us:

o To increase our overall profitability now by prdwg additional fee income through loan sale2002, we sold approximately $311 milli
of excess premium finance receivables to an ure@hancial institution. We anticipate continuitings practice in the future to the extent |
excess loans continue to be generated;

o To increase our overall profitability in the fatlby generating an interest spread on the additaeposits created by our Insured Bank
Deposits program. These additional earning assétalso be profitable sources of future interegtame, and to the extent we have the future
liquidity, capital and opportunity to absorb theseess loan volumes, we could maintain the exaesaipm finance receivables on our boi
at even higher profit levels. These assets aresuékd for investment of the funds that we wilgmaite from the Wayne Hummer and Lake
Forest Capital Management money market funds intdresured Bank Deposits program;

o To fund more aggressive growth and better defemselves against competition. Excess loan volultoers us to immediately invest any
new deposit dollars in loans that have higher @derates than alternative short-term investmditiis. allows us be more aggressive in
markets where we want to increase market sharefend our turf against a new big bank competitecause we can generate sufficient
higher yielding assets to invest these new depasits

o To diversify our asset mix into various differémén types, thereby reducing any concentratiocredit risk.

ACQUISITIONS MAY PLAY AN IMPORTANT ROLE

We continue to be approached by other Chicagolanéswho want to partner with us by merging thaimlinto the Wintrust family. As we
have said in the past, Wintrust is a logical parfoemany smaller community banks because ofithedity and value-added operational
benefits we could bring, and the fact that we wallow the bank to continue to operate locally vitthir own name and management team.

In addition to the Wayne Hummer and Lake Forestit@blglanagement acquisitions, we continue to lob&ther managed investments
acquisitions that will "bulk up" this important fgenerator. We also continue to look to add earassgt niches, either as start-up operations
or through acquisition.

The rise in our stock price in 2002 means our ‘&ney” has become more valuable. Therefore, acuisibecome a more viable avenue for
future growth and enhanced shareholder value. fmmagement team and Board of Directors continbe tdisciplined with regard to prici
potential acquisitions to be accretive to earnipgisshare. We will keep evaluating potential adtjaiss and will update you on our progress
as warranted.
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TECHNOLOGY INITIATIVES FOR 2003

Wintrust is a firm believer in investing in techogly to improve our services and operating efficiefio that end, our Wintrust Information
Technology Services (WITS) operational facilitMilla Park, lllinois was created to house the ofieral functions of a number of
technology initiatives. Here are our key technolagtiatives for 2003:

0 Update bank web sites--improved navigation amioh &

o Introduce improved retail lock box and cash managnt services;

o Launch i-businessbanking.com--improved on-linsitess banking services;

o Introduce e-mail statements and check images

o Unify Wayne Hummer web site-one site for all trasd investment needs;

o Develop and introduce a new Wayne Hummer caslagement account;

o Convert all our trust and asset management arghoins to one data processing system;
o Further refine of our internet branch, TheCDBaahn;

o Rollout a new telecommunications system for sopeustomer service; and

o Develop an internal Intranet for Wintrust empleye

[ADVERTISING GRAPHIC OMITTED]
[ADVERTISING GRAPHIC OMITTED]

IMPROVED INTERNAL MARKETING CAPABILITIES
Over the last few years, the Wintrust Marketing @rdias implemented a number of systems designeifisplly to generate new assets in
the most efficient (and quickest) manner possible.

Our Wintrust MCIF (Marketing Customer Informatioild} system combines all our bank, trust, and itmest customer data into one
system, thus allowing for extremely sophisticated en-depth customer analysis. When combined withGChicago market area n@ustome
data, it acts as a very powerful tool that allows staff to cross-sell existing customer househatut$ target non-customer households for
acquisition, with pin-point accuracy. As an adjutccour MCIF system, we have installed integratexdimg equipment and technology to
produce direct mail projects internally, thus sgviots of time and money.

One of the things we haven't changed are our "Dasidus Goliath" approach to taking on the big lsanlour advertising. You'll see
examples of these ads scattered throughout thistrep

MORE BIG BANK COMPETITION? BRING 'EM ON
We have grown our community bank franchises frono te $3.7 billion in assets in less than 12 ye¥fs.do this with great products and
services, aggressive marketing, and by taking niathare from
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our big bank competitors. Needless to say we arafinaid of competition. In fact, we revel in it.
[ADVERTISING GRAPHIC OMITTED]

In the last year, a number of big banks have antedithey are coming to Chicago. In reaction to, #isne existing big banks in Chicago are
also expanding their locations. This competitionashing new for us. And we say, bring ‘em on!

At Wintrust our competitive nature dictates thatame is going to beat us in our markets. We hawkegbtoo hard to build these franchises
and will defend our turf with what we call "full ntact banking". When these competitors offer iniidry products and rates, we will defe

our franchises with marketing tactics like our "BAay Rate Pledge," superior customer service,lacal community involvement. And we

will continue to attack the big banks in our maikgtand position them as the profits-instead-oftaun®r-service operations that they really
are. The best defense is a good offense.

[ADVERTISING GRAPHIC OMITTED]

INVESTOR RELATIONS PAYING

DIVIDENDS

In 2003 we are continuing our investor relationsgpam which includes:

presentations at investor conferences, providitgrwews and story ideas to financial publicatiadistributing investor packages to interes
investors through various programs, and makinggmtagions to interested institutional buyers. Wiele that communicating our story is
important to creating awareness about our Compadytteereby creating demand for our stock which héllp us raise capital in a cost
effective manner.
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OUR CUSTOMER-FIRST PHILOSOPHY

Community banking, Wintrust style, had its modesgibnings in Lake Forest, lllinois in 1991. It wlasinded on the principal of always
providing superior customer service. We have atidgfor your reading pleasure, an employee handbwatkcaptures the essence of our
philosophy. We provide these booklets to all cureerd new employees so that they can appreciateraetstand our roots and the
importance of providing the best customer servioeirad, bar none.

Here are some excerpts from that booklet:

WHAT IS COMMUNITY BANKING?
It all begins with the customer

It's important that the first group of people toahand discuss starting our bank were not onlygssibnal bankers, but were also long time
residents. Their idea for a new bank was not basqarofit projections, asset management or bottoes! It was based, instead, on people's
wants and needs.

They knew people wanted a bank where they are kriywrame and made to feel welcome as soon as thkkyimvthe door; a place where
when somebody says, "Can | help you?" they meamd,where no one ever has to pay a fee for \igitiith a teller.

People want the kind of bank that will service thiemlife - where parents can take their kids trfeabout banking and saving, and maybe
even meet the bank's president. They want a baekendider kids can get help all the way throughega; where all of a family's financial
events, from the household checking account td smud estate planning, will be as important toldthek as they are to the family; where ol
folks can find security and comfort in speciallildeed senior products and services.

People want to keep it local. A bank's managememild live nearby, and be involved with communiigets. The bank should become an
important part of the community, help it solvept®blems and plan for its future. And, the bankdifs should stay close to home and be
used to help local business and community developme

They want their bank to be so efficient and smad ianovative that it can match or do better thay r@te or promise its largest competitors
would offer.

And finally, people want a bank that is a good hbiy, friendly, helpful and generous.

As it turns out, local residents wanted a commubégk like ours. As soon as it opened in 1991edame one of the fastest growing new
banks in lllinois history.

GUIDING PRINCIPLES

Just to make sure future bank directors, managetaamts, and staff don't forget the kind of bankfthenders wanted, we've developed the
following six important reminders to keep everybaaytrack.

OUR PURPOSE

We will provide families, individuals and businesseith a modern, full-service banking facility tisatinique because it's run by local people
who are meeting the area's need for a friendlyghimrly, well-run community bank.

OUR CUSTOMER

We will treat every customer as an important deposa stockholder and a good neighbor. They nacsive "the best darn customer service
around - bar none!"

OUR PRODUCT

Our basic product is service. We help our custorsave, spend, borrow and invest their money safietiywisely. If we are to be successfu
a community bank, we must put the welfare of owtamers first. It's as simple as that.

OUR COMMUNITY
We believe that a true community bank should bivadh bringing about positive change in the
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community. We must be good citizens of our villagel encourage all our staff to become involved Vaital events. And we must, to the
extent possible, endeavor to hire employees, carfiva services and buy products from our community

OUR STOCKHOLDERS

Our stockholders are also very important to us. t\dshem have invested their trust and their liglés well as their money into the idea and
future of our banks. The management, directorsstafl should always work to justify that investment

OUR EMPLOYEES

We must work hard to attract the brightest anchfiiest employees possible and let them know hdtical they are to our success. The best
way to attract the kind of employees we want ieffer good pay, job security, generous benefitgaadement potential, a pleasant working
environment and the opportunity to be part of aceasful team. We encourage our employees to pwectask so that they can become
owners of the bank and share in the profits théy enerate.

[RATE OUR PERFORMANCE BAR CHART GRAPHIC OMITTED]

Over the years we continue to execute a "How AreDéimg?" survey where we measure customer satisfadh 2002 we conducted the
most recent version of this survey, and every Wisttbank improved their customer service perforraargsus the previous research wave.
And not only has our level of service improved, itig at a very high level relative to our comfieti. When we ask our bank customers to
rate our "Level of Service" performance comparedtter banks, 77% responded "Excellent" and ovés B&sponded "Excellent” or "Good".

It's interesting that the big banks still don't e customer service thing. Perhaps that mayneeod the reasons we keep taking market share
from them.
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CONSOLIDATED FINANCIAL STATEMENTS

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

DE CEMBER 31,
2002 2001
ASSETS
Cash and due from banks $ 105,671 71,575
Federal funds sold and securities purchased under r esale agreements 151,251 51,955
Interest bearing deposits with banks 4,418 692
Available-for-sale securities, at fair value 547,679 385,350
Trading account securities 5,558 --
Brokerage customer receivables 37,592 --
Mortgage loans held-for-sale 90,446 42,904
Loans, net of unearned income 2,556,086 2,018,479
Less: Allowance for loan losses 18,390 13,686
Net loans 2,537,696 2,004,793
Premises and equipment, net 118,961 99,132
Accrued interest receivable and other assets 95,852 38,936
Goodwill 25,266 9,976
Other intangible assets 1,165 109
Total assets $ 3,721,555 2,705,422
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Non-interest bearing $ 305,540 254,269
Interest bearing 2,783,584 2,060,367
Total deposits 3,089,124 2,314,636
Notes payable 44,025 46,575
Federal Home Loan Bank advances 140,000 90,000
Subordinated note 25,000 -
Other borrowings 46,708 28,074
Long-term debt - trust preferred securities 50,894 51,050
Accrued interest payable and other liabilities 98,802 33,809
Total liabilities 3,494,553 2,564,144
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, 2002 and 2001 -- -
Common stock, no par value; $1.00 stated value; 30,000,000 shares authorized;

17,216,270 and 14,531,665 shares issued at Dec ember 31, 2002 and 2001, respectively 17,216 14,532
Surplus 153,614 97,956
Common stock warrants 81 99
Retained earnings 56,967 30,995
Accumulated other comprehensive loss (876 ) (2,304)

Total shareholders' equity 227,002 141,278

Total liabilities and shareholders' equity $ 3,721,555 2,705,422

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)

INTEREST INCOME
Interest and fees on loans
Interest bearing deposits with banks
Federal funds sold and securities purchased under
Securities
Trading account securities
Brokerage customer receivables

Total interest income

INTEREST EXPENSE
Interest on deposits
Interest on Federal Home Loan Bank advances
Interest on subordinated note
Interest on notes payable and other borrowings
Interest on long-term debt - trust preferred secu

Total interest expense

NET INTEREST INCOME
Provision for loan losses

Net interest income after provision for loan |

NON-INTEREST INCOME
Wealth management fees
Fees on mortgage loans sold
Service charges on deposit accounts
Gain on sale of premium finance receivables
Administrative services revenue
Net available-for-sale securities gains (losses)
Fees from covered call options
Other

Total non-interest income

NON-INTEREST EXPENSE
Salaries and employee benefits
Equipment expense
Occupancy, net
Data processing
Advertising and marketing
Professional fees
Amortization of goodwill
Amortization of other intangibles
Premium finance defalcation
Other

Total non-interest expense

Income before income taxes and cumulative effect of
Income tax expense

Income before cumulative effect of accounting chang
Cumulative effect of change in accounting for deriv

YEARS ENDED

2002 2
$ 158,314 149
45
resale agreements 1,774
19,797 11
165
2,138
182,233 166
70,061 83
4,954
305
3,854 2
rities 4,931 5
84,105 92
98,128 74
10,321 7
osses 87,807 66
25,229 1
12,259 7
3,121 2
3,374 4
3,501 4
107
5,959 4
7,122 3
60,672 28
63,442 35
7,191 6
6,691 4
4,161 3
2,302 1
2,801 2
324
19,072 11
105,984 65
accounting change 42,495
14,620 10
e 27,875 18

atives, net of tax of $161 -

29

,503 78,670
942 -

,845 4,371

151 4,143
441 87,184
014 61,000
,900 5,055
114 55,945
,996 1,971
831 2,911
504 1,936
564 3,831
,084 4,402
337 (40)

344 882

138 2,413

,628 28,119
297 5,101
,821 4,252
,393 2,837
,604 1,309
,055 1,681
616 644
69 69

- 4,320
,300 9,471

129 16,448
436 5,293
,693 11,155
(254) -

NET INCOME $ 27,875 18 439 11,155
BASIC EARNINGS PER SHARE:
Income before cumulative effect of accounting cha nge $ 171 1.36 0.85
Cumulative effect of accounting change, net of ta X - ( 0.02) -
Net income per common share - Basic $ 171 1.34 0.85
DILUTED EARNINGS PER SHARE:
Income before cumulative effect of accounting cha nge $ 160 1.29 0.83
Cumulative effect of accounting change, net of ta X - ( 0.02) -
Net income per common share - Diluted $ 160 1.27 0.83

See accompanying notes to consolidated financiésient:
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERBQUITY
(In thousands, except share data)

ACCUMULATED
COM PRE- OTHER
HEN SIVE COMMON COMPREHENSIVE TOTAL
INC OME COMMON STOCK TREASURY RETA INED INCOME SHAREHOLDERS'
(LO SS) STOCK SURPLUS WARRANTS STOCK EARN INGS (LOSS) EQUITY
Balance at December 31, 1999 $ 13,156 78,407 100 - 3 555 (2,271) 92,947

Comprehensive income:
Net income $ 11 ,155 - - - - 1 ,155 - 11,155
Other comprehensive income, net of tax:
Unrealized gains on securities, net of

reclassification adjustment 1 ,908 - - - - - 1,908 1,908

Comprehensive income 13 ,063
Cash dividends declared on common stock - - - - ( 875) - (875)
Purchase of 363,450 shares

of common stock - - - (3,863) - - (3,863)
Common stock issued for:

Exercise of stock options 115 763 - - - - 878

Employee stock purchase plan 14 112 - - - - 126
Balance at December 31, 2000 13,285 79,282 100 (3,863) 13 ,835 (363) 102,276

Comprehensive income:
Net income 18 439 - - - - 18 ,439 - 18,439
Other comprehensive loss, net of tax:
Unrealized losses on securities, net of

reclassification adjustment @ ,378) - - - - - (1,378) (1,378)
Unrealized losses on derivative instruments (563) - - - - - (563) (563)
Comprehensive income 16 ,498
Cash dividends declared on common stock - - - - @ ,279) - (1,279)
Common stock issued for:
New issuance, net of costs 1,125 17,234 - 3,863 - - 22,222
Exercise of stock options 106 1,190 - - - - 1,296
Employee stock purchase plan 15 239 - - - - 254
Exercise of common stock warrants 1 11 1) - - - 11
Balance at December 31, 2001 14,532 97,956 99 - 30 ,995 (2,304) 141,278

COMPREHENSIVE INCOME:
NET INCOME 27 ,875 - - - - 27 ,875 - 27,875
OTHER COMPREHENSIVE INCOME (LOSS), NET OF TAX:
UNREALIZED GAINS ON SECURITIES, NET OF

RECLASSIFICATION ADJUSTMENT 1 ,994 - - - - - 1,994 1,994
UNREALIZED LOSSES ON DERIVATIVE INSTRUMENTS (566) - - - - - (566)  (566)
COMPREHENSIVE INCOME $29 ;303
CASH DIVIDENDS DECLARED ON COMMON STOCK - - - - a ,903) - (1,903)
PURCHASE OF FRACTIONAL SHARES RESULTING
FROM STOCK SPLIT - @) - - - - (10)
COMMON STOCK ISSUED FOR:
NEW ISSUANCE, NET OF COSTS 1,363 35,149 - - - - 36512
ACQUISITION OF THE WAYNE HUMMER COMPANIES 763 14,237 - - - - 15,000
EXERCISE OF STOCK OPTIONS 492 5,012 - - - - 5504
EMPLOYEE STOCK PURCHASE PLAN 34 940 - - - - 974
EXERCISE OF COMMON STOCK WARRANTS 28 267 (18) - - - 277
DIRECTOR COMPENSATION PLAN 4 63 - - - - 67
BALANCE AT DECEMBER 31, 2002 $ 17,216 153614 81 - 56 967  (876) 227,002

See accompanying notes to consolidated financsgsients
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

YEARS ENDE
2002 2
OPERATING ACTIVITIES:
Net income $ 27,875 18
Adjustments to reconcile net income to net ca sh
(used for) provided by operating activities :
Cumulative effect of accounting change -
Provision for loan losses 10,321 7
Depreciation and amortization 8,611 8
Deferred income tax expense 1,176 1
Tax benefit from exercises of stock options 2,809
Net (accretion) amortization of (discount) premiu m on securities 3,133
Originations of mortgage loans held-for-sale (990,713) (515
Proceeds from sales of mortgage loans held-for-sa le 943,171 482
Gain on sale of premium finance receivables (3,374) (4
Purchase of trading securities, net (747)
Decrease in brokerage customer receivables, net 25,390
(Gain) loss on sale of available-for-sale securit ies (107)
(Gain) loss on sale of premises and equipment, ne t 101
Increase in accrued interest receivable and other assets, net (10,799) 6
Increase (decrease) in accrued interest payable a nd other liabilities, net 42,359 (a7
NET CASH PROVIDED BY (USED FOR) OPERATING ACTIVITIE S 59,206 (25
INVESTING ACTIVITIES:
Proceeds from maturities of available-for-sale se curities 491,601 484
Proceeds from sales of available-for-sale securit ies 2,794,029 1,260
Purchases of available-for-sale securities (3,447,617) (1,938
Proceeds from sales of premium finance receivable S 311,225 244
Acquisition of Wayne Hummer Companies, net of cas h acquired (7,738)
Net (increase) decrease in interest bearing depos its with banks (3,434)
Net increase in loans (851,831) (715
Purchases of Bank Owned Life Insurance (41,144)
Purchases of premises and equipment, net (27,373) (19

NET CASH USED FOR INVESTING ACTIVITIES

FINANCING ACTIVITIES:

(782,282) (685

Increase in deposit accounts 774,488 488
Decrease in other borrowings, net (29,015) (15
Increase (decrease) in notes payable, net (2,550) 19
Proceeds from Federal Home Loan Bank advances 50,000 90
Proceeds from issuance of subordinated note 25,000
Proceeds from trust preferred securities offering -
Issuance of common stock, net of issuance costs 36,512 22
Common stock issued upon exercise of stock option s 2,695
Common stock issued through employee stock purcha se plan 974
Proceeds from conversion of common stock warrants 277
Purchases of common stock, including fractional s hares from stock split
Dividends paid (1,903) 1
NET CASH PROVIDED BY FINANCING ACTIVITIES 856,468 603
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S 133,392 (106
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 123,530 230
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 256,922 123
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid during the year for:
Interest $ 83,531 92
Income taxes, net 10,568 8
Acquisition of Wayne Hummer Companies:
Fair value of assets acquired, including cash and cash equivalents 76,458
Value ascribed to goodwill and intangible asse ts 16,670
Fair value of liabilities assumed 64,514
NON-CASH INVESTING ACTIVITIES:
Common stock issued for acquisition of Wayne Humm er Companies 15,000
Transfer to other real estate owned from loans 756

See accompanying notes to consolidated financsistents.
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NOTE TO CONSOLIDATED FINANCIAL STATEMENTS

DESCRIPTION OF THE BUSINESS

Wintrust Financial Corporation ("Wintrust" or "Coiuy") is a financial holding company currently egegd in the business of providing
community banking services, wealth management&esycommercial insurance premium financing, higiding short-term accounts
receivable financing and certain administrativevieess, such as data processing of payrolls, bi#ind cash management services. Wintrust
provides banking services to customers in the @uicaetropolitan 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 (Shore Bank"), LibertyeilBank & Trust Company
("Libertyville Bank"), Barrington Bank & Trust Conapy, N.A. ("Barrington Bank"), Crystal Lake Bank®&ust Company, N.A. ("Crystal
Lake Bank") and Northbrook Bank & Trust Company @ttthbrook Bank™). Wintrust provides trust and inweent services to each of the
Wintrust banks through its wholly-owned subsidiafjayne Hummer Trust Company, N.A., ("WHTC"), fordydtnown as Wintrust Asset
Management Company, N.A. Wayne Hummer Investmé&ntS, ("WHI") is a broker-dealer providing a full rge of private client and
securities brokerage services to clients locatedarily in the Midwest and is a wholly-owned subaig of North Shore Bank. Focused
Investments, LLC ("FI") is a broker-dealer thatyid®es a full range of investment services to indii’ls through a network of relationships
with community-based financial institutions primgiin Illinois. FI is a whollyewned subsidiary of WHI. Wayne Hummer Asset Managa
Company ("WHAMC") provides money management sexvened advisory services to individuals, institusiomunicipal and tax-exempt
organizations, as well as four proprietary mutwalds, in addition to portfolio management and fgiahsupervision for a wide range of
pension and profit-sharing plans. WHAMC is a whalklyned subsidiary of Wintrust. Collectively, WHI,AMAMC and FI are referred to as
the "Wayne Hummer Companies" or "WHC". The Compargvides financing for the payment of commerciauirance premiums
("premium finance receivables”), on a national ®airough First Insurance Funding Corp. ("FIF@"holly-owned subsidiary of Crabtree
Capital Corporation ("Crabtree"), which is a whedlwned subsidiary of Lake Forest Bank. Tricom, I¢itricom"), a wholly-owned
subsidiary of Hinsdale Bank, provides high-yieldstgprt-term accounts receivable financing ("Tricimance receivables") and value-added
out-sourced administrative services, such as dataepsing of payrolls, billing and cash managersentices, to the temporary staffing
industry with clients located throughout the Uniftdtes. Wintrust Information Technology Servicesnpany ("WITS") provides
information technology support, item capture amdeshent preparation services to the Wintrust sidréd and is a wholly-owned subsidiary
of Wintrust.

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES Thaccounting and reporting policies of Wintrust arsdsubsidiaries
conform to generally accepted accounting principiete United States and prevailing practicesheftianking industry. In the preparation of
the consolidated financial statements, managersaefguired to make certain estimates and assunsytian affect the reported amounts
contained in the consolidated financial statemeévitmagement believes that the estimates made asemable; however, changes in estim
may be required if economic or other conditionsngfeabeyond management's expectations. Reclassifisaif certain prior year amounts
have been made to conform with the current yeasgmtation. The following is a summary of the magmi§icant accounting policies of the
Company.

Principles of Consolidation
The consolidated financial statements of Wintrostude the accounts of the Company and its subigdigAll significant intercompany
accounts and transactions have been eliminatdtkindnsolidated financial statements.

Stock Split and Earnings per Share

On January 24, 2002, the Company's Board of Directeclared a 3-for-2 stock split of the Compangimmon stock, which was effected in
the form of a 50% stock dividend. It was paid onrthal4, 2002 to shareholders of record as of Mar@002. All per-share computations
and references to number of shares presentedsingibort have been restated to reflect the stdik sp

Basic earnings per share excludes dilution andnspaited by dividing income available to common ehalders by the weighted-average
number of common shares outstanding for the pebddted earnings per share reflects the potedilation that could occur if securities or
other contracts to issue common stock were exetcseonverted into common stock or resulted inissaance of common stock that then
shared in the earnings of this entity.

Business Combinations
Business combinations are accounted for by thehaisee method of accounting. Under the purchase mhetied assets of the business
acquired are
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recorded at their estimated fair value as of thte dhacquisition with any excess of the cost efalequisition over the fair value of the net
tangible and intangible assets acquired recordemadwill. Results of operations of the acquiredibass are included in the income
statement from the effective date of acquisition.

Cash Equivalents

For purposes of the consolidated statements offtash, Wintrust considers cash on hand, cash it@ntise process of collection, non-
interest bearing amounts due from corresponderitshdederal funds sold and securities purchasedrurdale agreements with original
maturities of three months or less, to be cashvadpits.

Securities

The Company classifies securities upon purchasaénof 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 availablesfe as they may be sold prior to maturity.

Held-to-maturity securities are stated at amortieest, which represents actual cost adjusted famjprm amortization and discount accretion
using methods that approximate the effective istereethod. 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 said fair value adjustments are included
in other non-interest income.

A decline in the market value of any available-$ate or held-to-maturity security below cost tlsatiéemed other than temporary is charged
to earnings, resulting in the establishment ofw& oest basis for the security. Interest and divéderincluding amortization of premiums and
accretion of discounts, are recognized as intémesitme when earned. Realized gains and lossegdorisies classified as available-for-sale
are included in non-interest income and are deniigidg the specific identification method for detéring the cost of securities sold.

Securities Purchased Under Resale Agreements anulittes 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 ahwhésecurities 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.

Brokerage Customer Receivables

The Company extends credit to its brokerage cust®todinance their purchases of securities on maiihe Company receives income from
interest charged on such extensions of credit. &axe customer receivables represent amounts doau@in balances. Securities owned by
customers are held as collateral for these reckssab

Loans and Allowance for 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 overdhkpected life of the loan as an adjustment tyigld using methods that approximate the
effective interest method. Finance charges on prenfinance 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 theslowf aggregate cost or market, after consideratiorlated loan sale commitments, if any.
Fees received from the sale of these loans ints¢bhendary market are included in non-interestrireeo

Interest income is not accrued on loans where maanagt has determined that the borrowers may bdait@meet contractual principal
and/or interest obligations, or where interestrargipal is 90 days or more past due, unless thrdare 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.
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The allowance for loan losses is maintained avel leelieved adequate by management to cover lassesent in the portfolio and is based
on an assessment of individual problem loans, hatuhanticipated loss experience and other pertifaetors. The allowance for loan losses
consists of an allocated and unallocated compoiidéet.Company reviews potential problem loans oase<y-case basis to allocate a
specific dollar amount of reserves, whereas akiokbans are reserved for based on assigned regzsersentages evaluated by loan groupings.
The loan groupings utilized by the Company are cential, commercial real estate, residential re@teshome equity, premium finance
receivables, indirect automobile, Tricom financeeigables and consumer. The reserve percentagbsdfpthese loan groups attempt to
account for the inherent risk in the portfolio bdisgon various factors including industry concetidrg geographical concentrations, local
national economic indicators, levels of delinqueschistorical loss experience including an analgéithe lack of maturity in the loan
portfolio, changes in trends in risk ratings asseijto loans, changes in underwriting standardso#éimel' pertinent factors. The unallocated
portion of the allowance for loan losses reflecemagement's estimate of probable inherent but aotdet losses within the portfolio due to
uncertainties in economic conditions, delays irmotihg information, including unfavorable infornati about a borrower's financial
condition, the difficulty in identifying triggeringvents that correlate perfectly to subsequentritss, and risk factors that have not yet
manifested themselves in loss allocation factomnagiement believes the unallocated portion of tbevance for loan losses is necessary
to the imprecision inherent in estimating expeaestlit losses. The amount of future additions &dtowance for loan losses will be
dependent upon the economy, changes in real estiates, interest rates, the regulatory environntéetjevel of past-due and nge+forming
loans, and other factors.

In estimating potential losses, the Company evakiktans for impairment in accordance with SFAS, 1Adcounting by Creditors for
Impairment of a Loan". A loan is considered impdivehen, based on current information and events pitobable that a creditor will be
unable to collect all amounts due. Impaired loarsgenerally considered by the Company to be corialeand commercial real estate loans
that are non-accrual loans, restructured loansaord with principal and/or interest at risk, evieihé loan is current with all payments of
principal and interest. Impairment is measureddiyreating the fair value of the loan based on tlesg@nt value of expected cash flows, the
market price of the loan, or the fair value of thlerlying collateral. If the estimated fair valfethe loan is less than the recorded book v

a valuation allowance is established as a compasfeht allowance for loan losses.

Mortgage Servicing Rights

The Company originates mortgage loans for saleésecondary 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 soltene servicing is retained, are capitalized atithe of sale and included in other assets in
the consolidated statements of condition. The tat of loans sold is allocated between the Iadarte and the servicing asset based on
their relative fair values. The capitalized valdéoan servicing rights is amortized in proportin and over the period of, estimated net fu
servicing revenue. Mortgage servicing rights areied at the lower of the initial carrying valueljasted for amortization, or estimated fair
value. The carrying values are periodically evaddbr impairment. For purposes of measuring immpaitt, the servicing rights are stratified
into pools based on product type and interest hatpairment represents the excess of the remauapgalized cost of a stratified pool ovel
fair value, and is recorded through a valuatioavedince. The fair value of each servicing rightslp@oalculated based on the present val
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 aerme with SFAS 140, "Accounting for
Transfers and Servicing of Financial Assets andnigyishment of Liabilities." The Company recognizassa gain or loss the difference
between the proceeds received and the allocateédbasis of the loans. The allocated cost basikefdans is determined by allocating the
Company's initial investment in the loan betweanltan and the Company's retained interests, las#ueir relative fair values. The retair
interests include assets for the servicing rightsiaterest only strip and a liability for the Coamy's guarantee obligation pursuant to the
terms of the sale agreement. The servicing asadtggerest only strips
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are included in other assets and the liabilitytfier guarantee obligation is included in other litibs. If actual cash flows are less than
estimated, the servicing assets and interest anpssvould be impaired and charged to earninganiscsold in these transactions have terms
of less than twelve months, resulting in minimagayment risk. The Company typically makes a clganall by repurchasing the remaining
loans in the pools sold after approximately 10 rhsritom the sale date. Upon repurchase, the la@n®eorded in the Company's premium
finance receivables portfolio and any remainingabaé of the Company's retained interest is recoadexth adjustment to the gain on sale of
premium finance receivables.

Administrative Services Revenue

Administrative services revenue is recognized agaes are performed, in accordance with the a¢enedhod of accounting. These services
include providing data processing of payrolls,ibgland cash management services, to Tricom'stsliarthe temporary staffing services
industry.

Rental Income from Equipment Leases

Rental income from equipment leases owned by thegany is accrued over the period earned and redandather non-interest income.
Rental income is not accrued on leases where mar@agehas determined that the lessees may be uicalinleet contractual obligations under
the lease agreement, or where payments are 90daysre delinquent, unless the lease contractadequately secured and in the process of
collection.

Premises and Equipment

Premises and equipment are stated at cost lessatated depreciation and amortization. Depreciadiott amortization are computed using
the straight-line method over the estimated udefes$ of the related assets. Useful lives rangmfteo to ten years for furniture, fixtures and
equipment, two to five years for software and cotapuelated equipment and seven to 50 years fddibgs and improvements. Land
improvements are amortized over a period of 159/aad leasehold improvements are amortized ovaetheof the respective lease. Land
and antique furnishings and artwork are not sulifedepreciation. Expenditures for major additiang improvements are capitalized, and
maintenance and repairs are charged to expenselwasdd. Internal costs related to the configuratind installation of new software and the
modification of existing software that provides digahal functionality are capitalized. Equipmentoed that is leased to customers under
leasing contracts characterized as operating léasdso included in premises and equipment.

Other Real Estate Owned

Other real estate owned is comprised of real eatajaired in partial or full satisfaction of loagsd is included in other assets. Other real
estate owned is recorded at its estimated fairevisis estimated selling costs at the date offegnsith any excess of the related loan bal
over the fair value less expected selling costsggthto the allowance for loan losses. Subsequetges in value are reported as adjustn

to the carrying amount and are recorded in otherinterest expense. Gains and losses upon saley ifare also charged to other non-interest
expense. At December 31, 2002, and 2001, otheestaie owned totaled $76,000 and $100,000 resphcti

Goodwill and Other Intangible Assets

Gooduwill represents the excess of the cost of guiaition over the fair value of net assets acqlif@ther intangible assets represent
purchased assets that also lack physical subshkana@an be distinguished from goodwill becauseoritiactual or other legal rights or
because the asset is capable of being sold or egebaeither on its own or in combination with atetl contract, asset or liability. On Jant
1, 2002, the Company adopted SFAS 142, "Goodwill @ther Intangible Assets.” Under the provisionSBAS 142, goodwill is no longer
ratably amortized over an estimated life, but rathéested at least annually for impairment. Igihte assets which have finite lives continue
to be amortized over their estimated useful lives also continue to be subject to impairment tgstil of the Company's other intangible
assets have finite lives and are amortized ovejirvguperiods not exceeding seven years.

Bank-Owned Life Insurance

The Company purchased bank-owned life insuranc®I(IB on certain executives during the third quad&2002. The BOLIbalances are
included in other assets. These policies are recoat their cash surrender values, or the amohatsan be realized currently. Adjustments
to the cash surrender values are included in nmest income.

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 The Company is also required to recognimain contracts and commitments
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as derivatives when the characteristics of thoséraots and commitments meet the definition of dvdéve. Effective January 1, 2001, the
Company adopted SFAS 133, "Accounting for Derivativstruments and Hedging Activities," which regsithat all derivative instruments
be recorded in the statement of condition at falug. The accounting for changes in the fair valua derivative instrument depends on
whether it has been designated and qualifies aoparhedging relationship and further, on theetg hedging relationship.

Derivative instruments designated in a hedge matiip to mitigate exposure to changes in thevigire of an asset or liability attributable to
a particular risk, such as interest rate risk,camesidered fair value hedges. Derivative instrumelesignated 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 betweeivatve instruments and hedged items, as wellsassk-management objective and
strategy for undertaking each hedge transaction.

Fair value hedges are accounted for by recordiadéin value of the derivative instrument and thie ¥alue related to the risk being hedge
the hedged asset or liability on the statemenbafldion with corresponding offsets recorded inittome statement. The adjustment to the
hedged asset or liability is included in the basithe hedged item, while the fair value of theivtive is recorded as a freestanding asset or
liability. Actual cash receipts or payments anétedl amounts accrued during the period on derigtincluded in a fair value hedge
relationship are recorded as adjustments to tleedstincome or expense recorded on the hedgedoadedility.

Cash flow hedges are accounted for by recordinddinealue of the derivative instrument on thetestaent of condition as either a
freestanding asset or liability, with a correspogdoffset recorded in other comprehensive incontkimshareholders'equity, net of deferred
taxes. Amounts are reclassified from other comprsive income to interest expense in the perioceaogds the hedged forecasted transac
affects earnings.

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 laws of the hedged item are recognized in egsas non-interest income or non-
interest expense during the period of the change.

Derivative instruments that do not qualify as hexdgersuant to SFAS 133 are reported on the statemfienndition at fair value and the
changes in fair value are recognized in earningsasinterest income or ndnterest expense, as appropriate, during the pefitite change
Periodically, the Company sells options to a ban#tealer for the right to purchase certain se@agitield within the Banks' investment
portfolios. These covered call option transactiaresdesigned primarily to increase the total reassociated with holding these securities as
earning assets. These transactions do not qualifiedges pursuant to SFAS 133, and accordinglygesain fair values of these contracts,
are reported in other non-interest income. Thenewe call options outstanding as of December 8022r 2001.

Trust Preferred Securities Offering Costs In cotinaeavith the Company's October 1998 and June 20f20ings of Cumulative Trust
Preferred Securities ("Trust Preferred Securitiesdproximately $1.4 million and $1.1 million, respively, of offering costs were incurred,
including underwriting fees, legal and professidieals, and other costs. These costs are includeithén assets and are being amortized o
ten year period as an adjustment of interest expesing a method that approximates the effectitarést method. See Note 15 for further
information about the Trust Preferred Securities.

Trust Assets and Assets Under Management AsseatsrhBitiuciary or agency capacity for customersraseincluded in the consolidated
financial statements as they are not assets ofrMgindr its subsidiaries. Fee income is recognaedn accrual basis for financial reporting
purposes and is included as a component of noresttencome.

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.

Income tax expense is recorded based on the tiabikthod. Deferred tax assets and liabilitiesraoegnized for the estimated future tax
consequences attributable to differences betwe=firthncial statement carrying amounts of existingets and liabilities and their respective
tax bases. Deferred tax assets and liabilitiesrer@sured using currently enacted tax rates intdffe¢he years in which those temporary
differences are expected to be recovered or sefilegleffect on deferred tax assets and liabilities change in tax rates is recognized in
income in the period that includes the enactmets.da
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Stock-Based Compensation Plans

The Company follows Accounting Principles Board BARDpinion No. 25, "Accounting for Stock IssuedBmployees," and related
interpretations in accounting for its stock optans. APB 25 uses the intrinsic value method aodiges that compensation expense for
employee stock options is generally not recognizéte exercise price of the option equals or egsebe fair value of the stock on the dat
grant. The Company follows the disclosure requingimef SFAS 123, "Accounting for Stock-Based Congadion", rather than the
recognition provisions of SFAS 123, as allowed iy statement. Compensation expense for restribg@ @wards is ratably recognized over
the required period of service, usually the restdgeriod, based on the fair value of the stockherdate of grant.

Had compensation cost for the Company's stock optian been determined based on the fair valugeaddte of grant consistent with the
recognition method of SFAS 123, the Company'smairne and earnings per share would have been rbtiutiee pro forma amounts
indicated below (in thousands, except per sha@) dat

YEAR ENDED DECEMBER 31,

2002 2001 2000

Net income:

As reported $ 27,875 18,439 11,155

Pro forma 26,651 17,742 10,453
Earnings per share - Basic:

As reported $ 171 134 0.85

Pro forma 1.63 1.29 0.80
Earnings per share - Diluted:

As reported $ 160 1.27 0.83

Pro forma 153 1.22 0.78

The fair values of stock options granted were estith at the date of grant using the Black-Schghis-pricing model. The following
weighted average assumptions were used in theroptioing model for options granted in each of ket three years: a dividend yield of
0.5%, 0.6% and 0.7% for 2002, 2001 and 2000, réisedg an expected volatility of 26.1%, 25.7% &a2#16% for 2002, 2001 and 2000,
respectively; a risk free rate of return of 4.4989% and 6.2% for 2002, 2001 and 2000, respectiely;an expected life of 8.5 years, 6.8
years and 7.3 years, respectively. The per shaighteel average fair value of stock options gramhedng 2002, 2001 and 2000 was $8.
$4.91 and $4.05, respectively.

The Black-Scholes model is sensitive to changélsdrsubjective assumptions, which can materiafigcathe fair value estimates. Employee
stock options have characteristics that are sicanitly different from those of traded options, imihg vesting provisions and trading
limitations, that impact their liquidity. Therefqrexisting pricing models, such as the Black-Schat@del, do not necessarily provide a
reliable measure of the fair value of employeelstmations. As a result, the pro forma amounts iatdid above may not be representative of
the effects on reported net income for future years

Advertising Costs
Advertising costs are expensed in the period irctvitiey are incurred.

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

Comprehensive Income

Comprehensive income consists of net income aret attmprehensive income. Other comprehensive inéoohgdes unrealized gains and
losses on securities available-for-sale, net ofetl taxes, and adjustments related to cash feulgds that are also recognized as separate
components of equity.

(2) RECENT ACCOUNTING PRONOUNCEMENTS

Accounting for Long-Lived Assets On January 1, 262 Company adopted SFAS 144, "Accounting forthgairment of Long-Lived
Assets and for Long-Lived Assets to be Disposetivafjch addresses how and when to measure impafrarelong-lived assets and how to
account for long-lived assets that an entity plandispose of either through sale, abandonmenhange, or distribution to owners. The new
provisions supersede SFAS 121, which addressediagsgrment, and certain provisions of APB 30 tethto reporting the effects of the
disposal of a business segment. SFAS 144 requipescted future operating losses from discontinysgtations to be recorded in the period
in which the losses are incurred rather than thasmement date. Under SFAS 144, more dispositi@ysqualify for discontinued operatio
treatment in the income statement. The adoptid®F#S 144 did not have a material impact on the Gomis financial position or results of
operations.
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Acquisitions of Certain Financial Institutions Ircf@ber 2002, the Financial Accounting Standards@@ASB) issued SFAS 147,
"Acquisitions of Certain Financial Institutions"hieh provides guidance on the accounting for thguition of a financial institution and
supersedes the specialized accounting guidancédebin SFAS 72, "Accounting for Certain Acquisitof Banking or Thrift Institutions."
SFAS 147 became effective upon issuance and reqtirapanies to cease amortization of unidentifi¢ahigible assets associated with
certain branch acquisitions and reclassify thesetago goodwill. SFAS 147 also modifies SFAS Jatihtlude in its scope long-term
customer-relationship intangible assets and thbgsts those intangible assets to the same undisedweash flow recoverability test and
impairment loss recognition and measurement prowssiequired for other long-lived assets.

While SFAS 147 may affect how future business caomations are accounted for and disclosed in thanfilzh statements, the issuance of the
new guidance had no effect on the Company's restitiperations, financial position, or liquidity e Company does not have any assets
subject to the specialized accounting guidanceigeavin SFAS 72 or SFAS 147.

Guarantees

In November 2002, the FASB issued FASB Interpretablo. 45 (FIN 45), "Guarantor's Accounting anddiisure Requirements for
Guarantees, Including Indirect Guarantees of Iretlidss of Others". This interpretation expandsltbeosure to be made by a guarantor in
its financial statements about its obligations uragtain guarantees and requires the guarantectanize a liability for the fair value of an
obligation assumed under a guarantee. FIN 45 @arihat a guarantor is required to recognizehairiception of a guarantee, a liability for
the fair value of the obligation undertaken in isguthe guarantee. The disclosure requirement$Md#b are effective for the Company as of
December 31, 2002, and require disclosure of ther@®f the guarantee, the maximum potential amofifuture payments that the guarantor
could be required to make under the guaranteetrendurrent amount of the liability, if any, fortiyuarantor's obligations under the
guarantee. The recognition requirements of FINré5S@be applied prospectively to guarantees issueaodified after December 31, 2002.
Significant guarantees that have been entereintbe Company are disclosed in Note 20. The Compars not expect the requirement:
FIN 45 to have a material impact on results of apiens, financial position, or liquidity.

Consolidation of Variable Interest Entities In Janu2003, the FASB issued FASB Interpretation N®(FEIN 46), "Consolidation of Variable
Interest Entities." The objective of this interg@tin is to provide guidance on how to identifyaaiable interest entity (VIE) and determine
when the assets, liabilities, noncontrolling inggy@and results of operations of a VIE need tanlstuded in a company's consolidated financial
statements. Because the Company does not havéeassinin any VIE's, the Company does not expecattoption of FIN 46 to have a
material impact on its results of operations, fitiahposition, or liquidity.

Accounting for Stock Based Compensation

In December 2002, the FASB issued SFAS148, " Actingrior Stock-Based Compensation - Transition Bigtlosure"”, which provides
guidance on how to transition from the intrinsiéeamethod of accounting for stock based emplopeepensation under APB 25 to SFAS
123's fair value method of accounting, if a compsolects. The Statement also amends the diselpsavisions of SFAS 123 and APB 25
to require disclosure in the summary of significaotounting policies of the effects of an entigtsounting policy with respect to stobkset
employee compensation on reported net income améhga per share in annual and interim financialeshents. While SFAS 148 does not
amend SFAS 123 to require companies to accournfiioyee stock options using the fair value metltioel disclosure provisions of SFAS
148 are applicable to all companies with stock-basaployee compensation, regardless of whetherabegunt for that compensation using
the fair value method of SFAS 123 or the intrinsafue method of APB 25. Although the recognitiooygsions of SFAS 148 are not
applicable to the Company at this time as it car@to account for stock-based compensation usamtrinsic value method, the Company
has provided the required disclosures in Note 1.
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(3) AVAILABLE-FOR-SALE SECURITIES A summary of thavailable-for-sale securities portfolio presenté@grying amounts and gross
unrealized gains and losses as of December 31, &@®2001 is as follows (in thousands):

Available-for-sale:
U.S. Treasury

U.S. Government agencies

Municipal securities

GR
AMORTIZED UNRE
COST G

$ 34,150

6,311

Corporate notes and other 76,809
Mortgage-backed securities 270,091
Federal Reserve/FHLB stock

and other equity securities 20,221

139,707 1

MBER 31, 2002

Decemb

0SS GROSS

ALIZED UNREALIZED FAIR

Gros

AINS LOSSES VALUE cost ga
12 (140) 34,022 3,045
,045 - 140,752 151,911 2
156 - 6,467 6,507 1
160 (1,776) 75,193 26,691 5
871 - 270,962 184,483 7
62 - 20,283 15,384 7

Amortized unreal

S

Gross

ized unrealized Fair
losses Value

ins

3,048

(21) 152,185

6,686

(1,395) 25,895
(3,819) 181,425

Total available-for-sale securities $ 547,289 2

,306 (1,916) 547,679

388,021 2,5

64 (5,235) 385,350

The amortized cost and fair value of securitieefd3ecember 31, 2002 and 2001, by contractual ritgtare shown in the following table.
Contractual maturities may differ from actual métes as borrowers may have the right to call gageobligations with or without call or
prepayment penalties. Mortgage-backed securitesatrincluded in the maturity categories in théofeing maturity summary as actual
maturities may differ from contractual maturitieschuse the underlying mortgages may be calledegajt without any penalties (in
thousands):

Due in one year or less
Due in one to five years
Due in five to ten years
Due after ten years

Available-for-sale securities:

Mortgage-backed securities
Federal Reserve/FHLB stock
and other equity securities

Total available-for-sale securities

DECEMBER 31, 2002 De
AMORTIZED FAIR Amortiz
CosT VALUE Cos
$ 87,223 87,184 139,2
56,176 56,264 32,9
84,399 84,695 3,0
29,179 28,291 12,9
270,091 270,962 184,4
20,221 20,283 15,3
$ 547,289 547,679 388,0

cember 31, 2001

ed Fair

t Value

45 139,591
71 32,979
32 3,181
06 12,063
83 181,425
84 16,111
21 385,350
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In 2002, 2001 and 2000, the Company had grosszeehijains on sales of available-for-sale securitieg604,000, $524,000 and $79,000,
respectively. During 2002, 2001 and 2000, groskzexhlosses on sales of available-for-sale saesribtaled $497,000, $187,000 and
$119,000, respectively. Proceeds from sales ofablaifor-sale securities during 2002, 2001 and020&re $2.8 billion, $1.3 billion and
$675.5 million, respectively. At December 31, 2@0@| 2001, securities having a carrying value of3&4nillion and $116.0 million,
respectively, were pledged as collateral for putképosits, trust deposits and securities sold uregrirchase agreements.



(4) LOANS A summary of the loan portfolio at Decesnl31, 2002 and 2001 is as follows (in thousands):

2002 2001
Commercial and commercial real estate $ 1,320,598 1,007,580
Home equity 365,521 261,049
Residential real estate 156,213 140,041
Premium finance receivables 461,614 348,163
Indirect auto loans 178,234 184,209
Tricom finance receivables 21,048 18,280
Consumer and other loans 52,858 59,157
Total loans, net of unearned income $ 2,556,086 2,018,479

Certain real estate loans, including mortgage |tehd-for-sale, and home equity loans with balaotsing approximately $313.4 million
and $312.8 million, at December 31, 2002 and 26&=pectively, were pledged as collateral to setheavailability of borrowings from
certain Federal agency banks. The majority of tidsgged loans are included in a blanket pledgguafifying loans by five of the Banks to
the Federal Home Loan Bank (FHLB). At DecemberZ2}2 and 2001, the Banks borrowed $140.0 millicsh $80.0 million, respectively,
from the FHLB in connection with these collaterabagements. See Note 12 for a summary of thesewings.

The Company's loan portfolio is generally comprisétbans to consumers and small to medium-sizesihesses located within the
geographic market areas that the Banks serve. f#meipm finance and Tricom receivables portfolios aade to customers on a national
basis and the indirect auto loans are generateddhra network of local automobile dealers. Assalltethe Company strives to maintain a
loan portfolio that is diverse in terms of loanéyjndustry, borrower and geographic concentratiSogh diversification reduces the expos
to economic downturns that may occur in differeagraents of the economy or in different industries.

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 mglkirioan. The type of collateral, when required| vary in ranges from liquid assets to real
estate. The Company seeks to assure access tei@|lan the event of default, through adherencstate lending laws and the Company's
credit monitoring procedures.

Certain officers and directors of Wintrust and aericorporations and individuals related to suatsqes borrowed funds from the Banks.
These loans were made at substantially the samms téncluding interest rates and collateral, as¢harevailing at the time for comparable
transactions with other borrowers. A rollforwardtioése loans, including loans made by the Compawgitain executive officers, during
2002 is as follows (in thousands):

Balance at December 31, 2001 $ 8,871
New loans and advances 8,693
Maturities and paydowns (5,666)

Balance at December 31, 2002 $ 11,898

(5) ALLOWANCE FOR LOAN LOSSES A summary of the afty in the allowance for loan losses for the yeamded December 31, 2002,
2001, and 2000 is as follows (in thousands):

YEAR ENDED DECEMBER 31,

2002 2001 2000
Allowance at beginning of year $ 13,686 10,433 8,783
Provision 10,321 7,900 5,055
Charge-offs (6,589) (5,322 ) (3,756)
Recoveries 972 675 351
Allowance at end of year $ 18,390 13,686 10,433

A summary of non-accrual loans and their impacinéerest income and impaired loans and their impadhterest income is as follows (in
thousands):

YEAR ENDED DECEMBER 31,




2002 2001 2000

Total non-accrual loans

(as of year end) $ 6,842 8,967 4,329
Reduction of interest income

from non-performing loans 79 91 111
Average balance of impaired loans 767 503 1,212
Interest income recognized

on impaired loans 26 9 6

Management evaluates the value of the impairedslpamarily by using the fair value of the collakrA summary of impaired loan
information at December 31, 2002 and 2001 is devfal (in thousands):

2002 2001

Impaired loans $ 983 641
Impaired loans that had allocated

specific allowance for loan losses 965 500

Allocated allowance for loan losses 200 347
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(6) MORTGAGE SERVICING RIGHTS The outstanding pipal balance of mortgage loans serviced for ottmteded $239 million at
December 31, 2002, $132 million at December 31120@ $97 million at December 31, 2000. The folloyvis a summary of the changes in
mortgage servicing rights for the years ended Déezr@l, 2002, 2001 and 2000 (in thousands):

YEAR ENDED DECEMBER 31,

2002 2001 2000
Balance at beginning of year $ 906 633 648
Servicing rights capitalized 1,727 775 146
Amortization of servicing rights (872) (502) (161)
Valuation allowance (241) - -
Balance at end of year, net $ 1,520 906 633

At December 31, 2002, 2001 and 2000, the aggrdgmtealue of mortgage servicing rights was $1.8iom, $950,000 and $895,000,
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.

Amortization of existing balances of mortgage sang rights is expected to approximate $559,000003, $331,000 in 2004, $240,000 in
2005, $191,000 in 2006 and $162,000 in 2007.

(7) GOODWILL AND OTHER INTANGIBLE ASSETS Upon thedaption of SFAS 142 on January 1, 2002, the Compaayunamortized

goodwill of $10.0 million and unamortized identlii@ intangible assets of $109,000, all of whichengubject to the transition provisions of
SFAS 141 and SFAS 142. As part of its adoptionfeAS 142, the Company performed a transitional immpant test on its goodwill assets,
which indicated that no impairment charge was negliln addition, no material reclassificationsadjustments to the useful lives of finite-

lived intangible assets were made as a result@ftaty the new guidance.

In accordance with SFAS 142, the Company ceasedtiaing goodwill effective January 1, 2002. Theldaing table shows the pro forma
effects of applying SFAS 142 to the years endingddeber 31, 2001 and 2000 (in thousands, excehaee data).

YEAR ENDED DECEMBER 31,

2002 200 1 2000
Net income as reported $ 27,875 18,4 39 11,155
Add back: goodwill amortization - 6 16 644
Less: related taxes - (2 08) (219)
Net income - pro forma $ 27,875 18,8 47 11,580

Earnings per share - Basic

As reported $ 171 1. 34 0.85
Add back:

goodwill amortization per share - 0. 03 0.04
Pro forma $ 171 1. 37 0.89

Earnings per share - Diluted

As reported $ 160 1. 27 0.83
Add back:

goodwill amortization per share - 0. 03 0.03
Pro forma $ 160 1. 30 0.86

A summary of goodwill by business segment is deWd (in thousands):

JANUARY 1 GOODWILL IMPAIR MENT DEC. 31
2002 ACQUIRED LOSS ES 2002

Banking $ 1,018 - - 1,018
Premium finance - - - -
Indirect auto - - - -
Tricom 8,958 - - 8,958



Wealth management - 15,290 - 15,290
Parent and other - - -

Total $ 9,976 15,290 - 25,266

Approximately $17.0 million of the December 31, 2Gtalance of goodwill is deductible for tax purpmse

At December 31, 2002 and 2001, the Company hadr#illidn and $109,000, respectively, of unamortifimite-lived intangible assets. As a
result of the acquisition of WHAMC, $1.4 million tfe purchase price was assigned to the custostef WHAMC and is being amortized
over a seven-year period on an accelerated bastial dmortization expense associated with intaegisksets in 2002, 2001 and 2000, was
$324,000, $69,000 and $69,000, respectively. Amatitn expense for these finite-lived intangibleeds is expected to total $310,000 in
2003, $229,000 in 2004, $202,000 in 2005, $168i0@D06 and $139,000 in 2007.
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(8) BUSINESS COMBINATIONS In February, 2002, Wingticompleted its acquisition of Wayne Hummer Conggrilrhe results of the
Wayne Hummer Companies have been included in Witi$raonsolidated financial statements since tfeetdfe date (February 1, 2002) of
the acquisition.

The acquisition of the Wayne Hummer Companies amgsrtde Company's fee-based revenues and diveriieevenue stream by adding
brokerage services as well as offering traditidraaiking products to the customers of the Wayne Henm@ompanies, thereby providing a
more comprehensive menu of financial products amdces to the customers of the Banks and the Whlymemer Companies.

The aggregate purchase price was $28.6 millionistimg of $8.6 million in cash, 762,742 shares ahtist's common stock (then valued at
$15 million) and $5.0 million of deferred cash pants to be made over a three-year period subsetptme closing date. Wintrust is
obligated to pay additional consideration contiriggyon the attainment of certain performance messaver the next five years. The
additional consideration, if any, will be recordesladditional goodwill at its fair value when paisd when the additional consideration is
deemed, beyond a reasonable doubt, to have besededihe value of Wintrust's common stock issuesl determined based on the
unweighted average of the high and low sales po€#¥intrust's common stock on the Nasdaq Natidtalket for the 10 trading days end
on the second trading day preceding the effectate df the acquisition. The Company recorded $abli®n of goodwill and $1.4 million of
finite-lived intangible assets related to the costo list of WHAMC.

Following is a condensed balance sheet of the Whlgmemer Companies as of the effective date of aitipr, reflecting the amount
assigned to each major asset and liability categorshousands):

ASSETS:
Cash and due from banks $ 440
Interest bearing deposits with banks 292
Available-for-sale securities, at fair value 304
Trading account securities 4,811
Brokerage customer receivables 62,982
Goodwill 15,290
Other intangible assets 1,380
Other assets 7,629
Total assets 93,128

LIABILITIES AND EQUITY:

Other borrowings 42,648
Other liabilities 21,866
Equity 28,614
Total liabilities and equity $ 93,128

The following pro forma information reflects the i@pany's results of operations for the periods shasvii the results of the Wayne Hummer
Companies were included from the beginning of thiegals shown. The "Wintrust as reported" resultfuite the results of the Wayne
Hummer Companies since the effective date of tlggiaition (in thousands, except for per share data)

YEAR ENDED
DECEMBER 31,

2002 2001

NET REVENUE:
Wintrust as reported

(includes WHC from February 1, 2002) $15 8,800 102,812
WHC (results prior to February 1, 2002) 2,919 31,488
Pro forma net revenue $16 1,719 134,300
INCOME BEFORE TAXES AND

CUMULATIVE EFFECT OF ACCOUNTING CHANGE:
Wintrust as reported

(includes WHC from February 1, 2002) $ 4 2,495 29,129
WHC (results prior to February 1, 2002) 108 1,637
Pro forma income before taxes and cumulative

effect of accounting change $ 4 2,603 30,766

NET INCOME:



Wintrust as reported
(includes WHC from February 1, 2002) $2
WHC (results prior to February 1, 2002)

Pro forma net income $2

BASIC EPS:
Wintrust as reported

(includes WHC from February 1, 2002) $
WHC (results prior to February 1, 2002)

Pro forma basic EPS $

DILUTED EPS:
Wintrust as reported

(includes WHC from February 1, 2002) $
WHC (results prior to February 1, 2002)

Pro forma diluted EPS $
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7,875 18,439
70 1,064

1.71 1.34
(0.01) -
1.70 1.34
1.60 1.27
(0.01) -
1.59 1.27



(9) PREMISES AND EQUIPMENT, NET A summary of preessand equipment at December 31, 2002 and 20@1fadl@ws (in thousands

2002 2001
Land $ 21,202 16,179
Buildings and leasehold improvements 80,601 64,497
Furniture, equipment and
computer software 34,360 28,597
Construction in progress 8,669 8,215
144,832 117,488
Less: Accumulated depreciation
and amortization 27,785 21,495
117,047 95,993
Equipment under leasing contracts,
net of accumulated depreciation 1,914 3,139
Premises and equipment, net $ 118,961 99,132

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

Depreciation and amortization expense relatedémpses and equipment, excluding equipment undsimigaontracts, totaled $7.3 million
and $6.1 million in 2002 and 2001, respectivelypi2eiation expense related to equipment underrigaintracts totaled $974,000 and $1.3
million in 2002 and 2001, respectively.

(10) DEPOSITS The following is a summary of depoattDecember 31, 2002 and 2001 (in thousands):

2002 2001
Non-interest bearing accounts $ 305,540 254,269
NOW accounts 354,499 286,860
NOW-Brokerage customer deposits 231,700 -
Money market accounts 399,441 335,881
Savings accounts 147,669 132,514
Time certificate of deposits 1,650,275 1 ,305,112
Total deposits $ 3,089,124 2 ,314,636

The scheduled maturities of time certificate of@&fs at December 31, 2002 and 2001 are as fomithousands):

2002 2001
Due in one year $ 1,033,840 1,012,626
Due in one to two years 373,047 164,487
Due in two to three years 106,345 99,705
Due in three to four years 43,803 15,544
Due after four years 93,240 12,750
Total time certificate of deposits $ 1,650,275 1,305,112

Certificates of deposit in amounts of $100,000 orerapproximated $818.7 million and $659.1 millagrDecember 31, 2002 and 2001,
respectively.

(11) NOTES PAYABLE A summary of the outstandingdrales of notes payable at December 31, 2002 aridi2@@ follows (in thousand:

2002 2001
Maturity less than one year $ 19,025 21,575
Maturity greater than one year 25,000 25,000

Total notes payable $ 44,025 46,575




The notes payable balance represents the outstpbdiance on a revolving loan agreement ("Agreetherith an unaffiliated bank. At
December 31, 2002, the total amount of the Agre¢iisesi75.0 million, comprised of a $50.0 millionvadving note that matures on May 15,
2003 and a $25.0 million revolving note that masuva February 27, 2006. Interest is calculatedflaading rate equal to, at the Company's
option, either the lender's prime rate or LIBORspl40 basis points. At December 31, 2002 and 2b@linterest rates on the notes payable
were 2.78% and 3.42% respectively. At DecembeB@2 and 2001, $25.0 million of notes payable vedfectively converted to fixed-rate
debt through the use of an interest rate swapNsées 1 and 21 for further discussion on derivaitngtruments.

The Agreement is secured by the stock of all Bamdscontains several restrictive covenants, inolyithe maintenance of various capital
adequacy levels, asset quality and profitabilitiosa and certain restrictions on dividends anagpthdebtedness. At December 31, 2002, the
Company is in compliance with all debt covenantsee Agreement may be utilized, as needed, to praagéal to fund continued growth at
the Company's Banks, expand its asset managems&ntbs, fund possible acquisitions of financiatiingons or other finance related
companies, purchase treasury stock or for othegrgénorporate matters.
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(12) FEDERAL HOME LOAN BANK ADVANCES A summary ohe outstanding balances of Federal Home Loan B&tkLB") advance:!
at December 31, 2002 and 2001, is as follows @usands):

2002 2001
4.60% advance due July 2011 $ 30,000 30,000
3.95% advance due November 2011 35,000 35,000
3.30% advance due November 2011 25,000 25,000
4.17% advance due June 2012 25,000 -
4.79% advance due June 2012 25,000
Federal Home Loan Bank advances $ 140,000 90,000

The FHLB advances bear fixed rates with varying-time call dates ranging from July 2004 to June720the Company has an arrangement
with the FHLB whereby based on available collatéresidential mortgages), the Company could haveoled an additional $20.2 million
December 31, 2002. The weighted-average interessbraFHLB advances at December 31, 2002, was 4.16%

(13) SUBORDINATED NOTE In 2002, the Company enteirgd a $25.0 million subordinated note agreemattt an unaffiliated bank. The
note matures on October 29, 2012, requires anmimglipal payments of $5.0 million beginning in 2088d may be redeemed by the
Company at any time prior to maturity. The notelifiea as Tier Il capital for regulatory purposésterest is calculated at a floating rate el
to LIBOR plus 260 basis points. The Company eftetyi converted the subordinated note to a fixed-raite through the use of an interest
rate swap. See Notes 1 and 21 for further discussioderivative instruments.

(14) OTHER BORROWINGS The following is a summaryotifier borrowings at December 31, 2002 and 200th@insands):

2002 2001
Federal funds purchased $ 2,000 11,800
Securities sold under
repurchase agreements 24,560 16,274
Wayne Hummer Companies funding 15,148 -
Other 5,000
Total other borrowings $ 46,708 28,074

As of December 31, 2002 and 2001, the interestoatiederal funds purchased were 1.50% and 1.988pectively. Securities sold under
repurchase agreements represent sweep accountsneation with master repurchase agreements &ahks. Securities are maintained
under the Company's control and are pledged faroals of the customers' accounts. Securities ymagthese agreements consist of U.S.
Government agency, mortgage-backed and corporaieises and are included in the available-for-s#eurities portfolio as reflected on
Company's Consolidated Statements of ConditiomofA3ecember 31, 2002 and 2001, the weighted avenageest rates of securities sold
under repurchase agreements were 1.06% and 1.84peatively.

The Wayne Hummer Companies funding consists oatamthlized demand obligations to brokers that aeel o finance securities purchased
by customers on margin and securities owned by \WHDecember 31, 2002, $8.8 million of customeegsities and $4.1 million of the
Company's trading securities were pledged on belfidlifese borrowings. These borrowings have inteetes approximating the federal fu
rate. The weighted average interest rate at Dece®ih002 was 1.70%. Other represents the Compartgrest-bearing deferred portion of
the purchase price of the Wayne Hummer Companies.

(15) LONG-TERM DEBT - TRUST PREFERRED SECURITIESeET@ompany issued $51,050,000 of Trust Preferredries through two
separate issuances by Wintrust Capital Trust Mdimdrust Capital Trust Il ("Trusts"). The Trustsiged $1,579,000 of common securities, all
of which are owned by the Company. The Trust PreteSecurities represent preferred undivided beia¢finterests in the assets of the
Trusts. The Trusts invested the proceeds fromsthigainces of the Trust Preferred Securities andatmenon securities in Subordinated
Debentures ("Debentures") issued by the Comparti, tive same maturities and fixed interest ratdb@drust Preferred Securities. The
debentures are the sole assets of the Trusts arediminated, along with the related income statarefects, in the consolidated financial
statements.

A summary of the Company's trust preferred se@sritit December 31, 2002 and 2001, is as followth@nsands):

9.0% trust preferred securities of
Wintrust Capital Trust |, due
September 30, 2028 $ 31,050 31,050



Less: adjustment for fair
value hedge (156)
30,894
10.5% trust preferred securities of
Wintrust Capital Trust I, due
June 30, 2030 20,000

Total trust preferred securities $ 50,894
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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 Trlibis Company and the Trusts believe that, takgether, the obligations of the Company
under the guarantees, the subordinated debentumg@sither related agreements provide, in the agtgeg full, irrevocable and unconditional
guarantee, on a subordinated basis, of all of thigations of the Trusts under the Trust PrefeBedurities. Subject to certain limitations, the
Company has the right to defer payment of intesashe Debentures at any time, or from time to tifoea period not to exceed 20
consecutive quarters. The Trust Preferred Secsiatie subject to mandatory redemption, in whol@ part, upon repayment of the
Debentures at maturity or their earlier redemptitime Debentures are redeemable in whole or ingoamt to maturity, at the discretion of the
Company if certain conditions are met, and onlgratite Company has obtained Federal Reserve appifab@n required under applicable
guidelines or regulations. The early redemptioreslatre on or after September 30, 2003 for Wintagital Trust | and June 30, 2005 for
Wintrust Capital Trust II.

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 deductibladgmurposes.

The Company has effectively converted the 9.0%,@3#nillion, trust-preferred securities to a floatirate basis with the use of an interest
rate swap. The swap qualifies as a fair value healygtin accordance with SFAS 133, the carryingevalf the trust-preferred securities was

adjusted by the change in its fair value sinceglegtion as a hedged liability. See Notes 1 andPiufther discussion on derivative
instruments.

(16) MINIMUM LEASE COMMITMENTS The Company occupieertain facilities under operating lease agreemeBitoss rental expense
related to the Company's premises was $2.1 milid002 and $1.1 million in 2001 and 2000. The Campalso leases certain owned
premises and receives rental income from such agress. Gross rental income related to the Compdmyidings totaled $646,000, $502,(
and $486,000, in 2002, 2001 and 2000, respectilel002, 2001 and 2000, the Company also recoedatpment lease income of
approximately $1.2 million, $1.6 million and $1.3llfon, respectively. Future minimum gross rentayments for office space, future
minimum gross rental income, and future minimumigepent lease income as of December 31, 2002 foroltancelable leases are as
follows (in thousands):

FUTURE FUTURE FUTURE
MINIMUM  MINIMUM MINIMUM
GROSS GROSS EQUIPMENT
RENTAL RENTAL LEASE
PAYMENTS INCOME INCOME
2003 $ 1,884 437 860
2004 1,786 191 534
2005 1,671 92 216
2006 1,511 87 16
2007 1,312 88 -
2008 and thereafter 56 104
Total minimum future amounts $ 8,220 999 1,626

(17) INCOME TAXES Income tax expense (benefit) ttoe years ended December 31, 2002, 2001 and 2@0@nisiarized as follows (in
thousands):

YEAR ENDED DECEMBER 31,

2002 20 01 2000
Current income taxes:
Federal $ 13,154 8, 492 4,509
State 290 153 187
Total current income taxes 13,444 8, 645 4,696
Deferred income taxes:
Federal 446 1, 348 847
State 730 443  (250)
Total deferred income taxes 1,176 1, 791 597
Total income tax expense $ 14,620 10, 436 5,293

The exercise of certain stock options producedtmefits of $2.8 million in 2002, $312,000 in 2021d $151,000 in 2000 which we



recorded directly to shareholders' equity.
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A reconciliation of the differences between taxesputed using the statutory Federal income taxab85% and actual income tax expense
is as follows (in thousands):

YEAR ENDED DECEMBER 31,

2002 2001 2000
Computed "expected" income
tax expense $ 14,873 10,195 5,757
Increase (decrease) in tax
resulting from:
Tax-exempt interest,
net of interest

expense disallowance (475) (469) (295)
State taxes, net of

federal tax benefit 663 388 (40)
Income earned on life

insurance policies (291) - -

Decrease in valuation
allowance for deferred

tax assets - - (346)
Other, net (150) 322 217
Income tax expense $ 14,620 10,436 5,293

The tax effects of temporary differences that gise to significant portions of the deferred tagedts and liabilities at December 31, 2002 and
2001 are as follows (in thousands):

2002 2001
Deferred tax assets:
Allowance for loan losses $ 7,047 5,310
Net unrealized losses on
securities (SFAS 115) - 930
Net unrealized losses on
derivatives (SFAS 133) 609 303
Federal net operating loss carryforward 3,529 4,091
State net operating loss carryforward 148 440
Deferred compensation 1,101 621
Other 127 292
Total gross deferred tax assets 12,561 11,987
Deferred tax liabilities:
Premises and equipment 3,430 2,067
Deferred loan fees and costs 990 1,119
Capitalized servicing rights 1,056 780
Goodwill and intangible assets 1,013 137
Net unrealized gains on
securities (SFAS 115) 137 -
Other 737 368
Total gross deferred tax liabilities 7,363 4,471
Net deferred tax assets $5,198 7,516

At December 31, 2002, Wintrust had Federal netatjprey loss carryforwards of $10.1 million which aneailable to offset future taxable
income. These net operating losses expire in y220S through 2010 and are subject to certain statlimitations. In addition, the Company
had state net operating loss carryforwards of 88llilon which are available to offset future taxalihcome and expire in 2011 through 2020.

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

(18) EMPLOYEE BENEFIT AND STOCK PLANS The WintruBtnancial Corporation 1997 Stock Incentive Plahg"Plan™) permits the
grant of incentive stock options, nonqualified &toptions, rights and restricted stock. The Plarec® substantially all employees of
Wintrust. A total of 4,481,038 shares of CommoncBtmay be granted under the Plan.

The Plan provides options to purchase shares ofrUéit's common stock at the fair market value efdtock on the date the option v



granted. The incentive and nonqualified optionsegelty vest ratably over a five-year period andiexpat such time as the Compensation
Committee shall determine at the time of grant, &y, in no case shall they be exercisable latar thn years after the grant.

A summary of the Plan's aggregate stock optioviactior 2002, 2001 and 2000 is as follows:
WEIGHTED

COMMON RANGE OF AVERAGE
SHARES STRIKE PRICES STRIKE PRICE

Outstanding at

December 31, 1999 2,568,643 $3.87- 1 450 $ 8.77
Granted 206,550 9.21-1 1.92 10.33
Exercised 115,394 3.87 - 9.69 6.30
Forfeited or canceled 149,853 517- 1 4.50 12.18
Outstanding at

December 31, 2000 2,509,946 387-1 4.50 8.81
Granted 279,675 12.63- 2 0.65 13.78
Exercised 105,774 517-1 2.92 9.30
Forfeited or canceled 46,626 517-1 2.92 11.31
Outstanding at

December 31, 2001 2,637,221 3.87-2 0.65 9.26
GRANTED 759,409 18.81- 3 0.59 21.80
EXERCISED 492,079 387-1 8.00 5.48
FORFEITED OR CANCELED 22,688 517 - 2 0.65 12.16

OUTSTANDING AT
DECEMBER 31, 2002 2,881,863 $5.17- 3 0.59 $ 13.19
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At December 31, 2002, 2001 and 2000, the weightestage remaining contractual life of outstandiptioms was 6.0 years, 5.0 years and
years, respectively. Additionally, at December 3102, 2001 and 2000, the number of options exdreEsaas 1,668,709, 1,935,569 ¢
1,835,887, respectively, and the weighted-averagelipare exercise price of those options was $$&06 and $7.85, respectively.
Expiration dates for options outstanding at Decen3fie 2002 range from December 16, 2003 to Dece@®e?012.

The following table presents certain informatiomaiithe outstanding options and the currently égebde options as of December 31, 2002:

OPTIONS OUTSTANDING OPTIONS CU RRENTLY EXERCISABLE
WEIGHTED WEIGHTED WEIGHTED
RANGE OF AVERAGE AVERAGE AVERAGE
EXERCISE NUMBER EXERCISE REMAINING NUMBER EXERCISE
PRICES OF SHARES PRICE TERM OF SHARES PRICE
$ 5.17 -7.18 395904 $ 559 1.55 years 395,904 $ 5.59
7.58 -9.90 492,979 8.90 3.57 years 468,679 8.88
10.17 -11.63 449,710 11.04 6.62 years 334,750 11.10
11.92 -12.00 458,335 12.00 5.03 years 370,481 12.00
12.29 -14.50 287,475 12.71 7.69 years 91,095 12.79
18.48 -18.81 510,065 18.80 9.05 years 3,300 18.48
20.61 -24.92 112,295 21.11 9.05 years 4,500 20.64
29.11 -30.59 175,100 30.53 9.94 years - -
$ 5.17 -30.59 2,881,863 $ 13.19 5.98 years 1,668,709 $ 9.50

Holders of Restricted Stock Unit Awards ("restritstock™) are entitled to receive at no cost relateares of the Company's common stock
generally over periods of one to three years #@fieawards are granted. Holders of the restridiszksare not entitled to vote or receive cash
dividends (or cash payments equal to the cashetids) on the underlying common shares until thedsvare vested. Except in limited
circumstances, these awards are canceled upomsdion of employment without any payment of consitien by the Company. In 2002,
Restricted Stock Unit Awards, representing thetddb acquire 47,057 shares of common stock, wenated, with a grant-date per share
value of $18.82. As of December 31, 2002, all esthawards remained outstanding. The compensag@amse for the restricted stock equals
the quoted market price of the related stock attite of grant and is accrued over the vestinggeiiihe total compensation expense
recognized for the restricted stock in 2002 wass3@30. No restricted stock was granted prior tc2200

Wintrust and its subsidiaries also provide 401(kjiRment Savings Plans ("401(k) Plans"). The 4pDR(&ns cover all employees meeting
certain eligibility requirements. Contributions bsnployees are made through salary reductions itdinection, limited to the lesser of 10%
of their eligible compensation, or $11,000 in 2@0@ $10,500 in 2001 and 2000. Employer contribstiorthe 401(k) Plans are made at the
employer's discretion. Generally, participants clatipg 501 hours of service are eligible to sharan allocation of employer contributions.
The Company's expense for the employer contribgtiorthe 401(k) Plans was approximately $790,0206%€00 and $151,000 in 2002, 2!
and 2000, respectively.

The Wintrust Financial Corporation Employee StodkdRase Plan ("SPP") is designed to encourageagrstaick ownership among
employees, thereby enhancing employee commitmehet@€ompany. The SPP gives eligible employeesighé to accumulate funds over
offering period to purchase shares of Common Stbbk.Company has reserved 375,000 shares of hiegazed Common Stock for the SPP.
All shares offered under the SPP will be either Ilgassued shares of the Company or shares issoattheasury, if any. In accordance with
the SPP, the purchase price of the shares of Con®tomk may not be lower than the lesser of 85%heffair market value per share of the
Common Stock on the first day of the offering pdray 85% of the fair market value per share of@loenmon Stock on the last date for the
offering period. The Company's Board of Directantharized a purchase price calculation at 90% ioffi@rket value for each of the offering
periods. During 2002, 2001 and 2000, a total 0133 shares, 14,454 shares and 13,441 shares, tresfyeavere issued to participant
accounts and approximately $286,000, $98,000 aB$2, respectively, was recognized as compensatipanse. The ninth offering period
concludes on March 31, 2003. The Company

- 49-



plans to continue to periodically offer Common &ttwrough this SPP subsequent to March 31, 2003.
The Company does not currently offer other postratent benefits such as health care or other pepsms.

The Wintrust Financial Corporation Directors DegetiFee and Stock Plan ("DDFS Plan") allows directdithe Company and its subsidia

to choose payment of directors fees in either cagtommon stock of the Company and to defer theiptof the fees. The DDFS Plan is
designed to encourage stock ownership by directdrs.Company has reserved 225,000 shares of herdagd Common Stock for the DDFS
Plan. All shares offered under the DDFS Plan wélieither newly issued shares of the Company oeshissued from treasury. The numbe
shares issued is determined on a quarterly basedan the fees earned during the quarter andihmérket value per share of the Common
Stock on the last trading day of the preceding tgual he shares are issued annually and the diseate entitled to dividends and voting
rights upon the issuance of the shares. For thiosetors that elect to defer the receipt of the @mn Stock, the Company maintains records
of stock units representing an obligation to isshi@res of Common Stock. The number of stock uniisis the number of shares that would
have been issued had the director not electedfés tkxeipt of the shares. Additional stock units eredited at the time dividends are paid,
however no voting rights are associated with thekstinits. The shares of Common Stock representeéledstock units are issued in the year
specified by the directors in their participatiggreements.

(19) REGULATORY MATTERS Banking laws place restigets upon the amount of dividends which can be paMintrust by the Banks.
Based on these laws, the Banks could, subjectgmim capital requirements, declare dividends tatWist without obtaining regulatory
approval in an amount not exceeding (a) undividedits, and (b) the amount of net income reducedikiidends paid for the current and
prior two years. No cash dividends were paid totWst by the Banks for the year ended, Decembe2@02. During 2001 and 2000, cash
dividends totaling $13.5 million and $16.0 milliaespectively, were paid to Wintrust by the Barks.of January 1, 2003, the Banks had
approximately $46.3 million available to be paiddagdends to Wintrust; however, only $23.0 milliamms available as dividends from the
Banks without reducing their capital below the weglpitalized level.

The Banks are also required by the Federal Regartvto maintain reserves against deposits. Resemaebeld either in the form of vault ce
or balances maintained with the Federal Reservé& Bad are based on the average daily deposit bedaarad statutory reserve ratios
prescribed by the type of deposit account. At Ddmem31, 2002 and 2001, reserve balances of appateiyn$23.0 million and $4.9 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 initiateaiartnandatory - and possibly additional discretigrraactions by regulators that, if
undertaken, could have a direct material effedh@enCompany'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 acamyptiactices. The Company's i
the Banks' capital amounts and classification e subject to qualitative judgments by the regumabout components, risk weightings,
other factors.

Quantitative measures established by regulati@msure capital adequacy require the Company an@lahks to maintain minimum amounts
and ratios of total and Tier 1 capital (as defiivethe regulations) to risk-weighted assets (asddj and Tier 1 leverage capital (as defined)
to average quarterly assets (as defined).

The Federal Reserve's capital guidelines requink balding companies to maintain a minimum ratiaqoélifying total capital to risk-
weighted assets of 8.0%, of which at least 4.0%t fne$n the form of Tier 1 Capital. The Federal &ge also requires a minimum leverage
ratio of Tier 1 Capital to total assets of 3.0%dtong bank holding companies (those rated a csitgotl" under the Federal Reserve's ra
system). For all other banking holding companiles,minimum ratio of Tier 1 Capital to total asset4.0%. In addition the Federal Reserve
continues to consider the Tier 1 leverage ratievialuating proposals for expansion or new actiwitées reflected in the following table, the
Company met all minimum capital requirements atdbelger 31, 2002 and 2001:

2002 2001
Total Capital to Risk Weighted Assets 9.4% 8.5%
Tier 1 Capital to Risk Weighted Assets 8.0 7.7
Tier 1 Leverage Capital to Average
Quarterly Assets 7.0 7.1

-50-



In connection with the acquisition of the Wayne Huoer Companies, Wintrust became designated as adiaidlolding Company. Bank
holding companies approved as financial holding panies may engage in an expanded range of activitieluding the businesses condu
by the Wayne Hummer Companies. As a financial Imgjdiompany, Wintrust's Banks are required to mairteeir capital positions at the
"well-capitalized" level.

As of December 31, 2002, 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%tkar Total Capital-to-Risk Weighted Assets, TieZdpital-to-Risk Weighted Assets and
Tier 1 Leverage Capital-to-Average Quarterly Assetspectively. There are no conditions or eveimiesthe most recent notification that
management believes would materially affect thekBaregulatory capital categories.

The Banks' actual capital amounts and ratios &eckmber 31, 2002 and 2001 are presented in tloeviog table (dollars in thousands):

DECEMBE R 31, 2002 December 31, 2001
TO BE WELL To Be Well
CAPITALIZED BY Capitalized by
ACTUAL REGULATORY DEFINITION Actual Regulatory Definition
AMOUNT  RATIO AMOUNT RATIO Amount  Ratio Amount Ratio

TOTAL CAPITAL (TO RISK WEIGHTED ASSETS):
Lake Forest $ 80,218 11.0% $ 73,006 10.0%  $60,219 10.1% $ 59,650 10.0%
Hinsdale 54,447 10.7 50,899 10.0 45,374 10.7 42,371 10.0
North Shore 71,121 11.4 62,409 10.0 46,201 10.1 45,928 10.0
Libertyville 43,036 10.4 41,408 10.0 30,732 10.2 30,207 10.0
Barrington 39,859 10.9 36,697 10.0 27,756 10.2 27,166 10.0
Crystal Lake 28,708 12.3 23,310 10.0 16,936 115 14,785 10.0
Northbrook 17,093 12.4 13,801 10.0 8,339 13.8 6,032 10.0
TIER 1 CAPITAL (TO RISK WEIGHTED ASSETS):
Lake Forest $ 75,736 10.4% $ 43,803 6.0% $56,921 9.5% $ 35790 6.0%
Hinsdale 50,736 10.0 30,539 6.0 42,608 10.1 25,422 6.0
North Shore 67,827 10.9 37,446 6.0 43,470 9.5 27,557 6.0
Libertyville 40,432 9.8 24,845 6.0 28,596 9.5 18,124 6.0
Barrington 37,492 10.2 22,018 6.0 26,188 9.6 16,229 6.0
Crystal Lake 27,533 11.8 13,986 6.0 16,130 10.9 8,871 6.0
Northbrook 16,323 11.8 8,281 6.0 7,959 13.2 3,619 6.0
TIER 1 LEVERAGE CAPITAL (TO AVERAGE QUARTERLY ASSET S):
Lake Forest $ 75,736 8.1% $ 46,887 50% $56,921 7.8% $ 36,388 5.0%
Hinsdale 50,736 8.1 31,402 5.0 42,608 9.1 23,439 5.0
North Shore 67,827 9.4 35,939 5.0 43,470 8.1 26,967 5.0
Libertyville 40,432 8.4 24,135 5.0 28,596 8.2 17,554 5.0
Barrington 37,492 8.6 21,752 5.0 26,188 8.8 14,895 5.0
Crystal Lake 27,533 9.8 13,992 5.0 16,130 9.2 8,753 5.0
Northbrook 16,323 9.3 8,798 5.0 7,959 10.9 3,642 5.0

Wayne Hummer Investments, LLC (WHI) and Focusec#tments, LLC (FI), as securities broker-dealees adso subject to various capital
rules imposed by the New York Stock Exchange aadStcurities and Exchange Commission. At Decembe2@2, WHI had net capital of
$6.2 million, which was $5.3 million in excess t&f required minimum net capital and FI had nettehpif $208,000, which was $158,000 in
excess of its required minimum net capital.
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(20) COMMITMENTS AND CONTINGENCIES The Company haststanding, at any time, a number of commitmemtsxtend credit to its
customers. These commitments include revolving hiimeeand other credit agreements, term loan comanits and standby letters of credit.
These commitments involve, to varying degrees, etémof credit and interest rate risk in excesghefamounts recognized in the
Consolidated Statements of Condition. Since marth@tommitments are expected to expire withoutdpdrawn upon, the total commitm
amounts do not necessarily represent future cagliregnents. The Company uses the same credit @glicimaking commitments as it does
for on-balance sheet instruments. Commitments teneixcredit at December 31, 2002 and 2001 were.$96/®lion and $683.5 million,
respectively. Standby and commercial letters odit@mounts were $29.4 million and $25.9 milliorDetcember 31, 2002 and 2001,
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, 2002 &84 2outstanding premium finance
receivables sold to and serviced for third parfiiesvhich the Company has a recourse obligatiorevid41.1 million and $107.8 million,
respectively.

In the ordinary course of business, there are lpgaleedings pending against the Company andhitsidiaries. Management considers that
the aggregate liabilities, if any, resulting frooch actions would not have a material adverse effethe financial position of the Company.

(21) DERIVATIVE FINANCIAL INSTRUMENTS The Companyrgers into certain derivative financial instrumeasspart of its strategy to
manage its exposure to market risk. Market rigkéspossibility that, due to changes in interetts@r other economic conditions, the
Company's net interest income will be adverselgaéfd. These derivative instruments representactstbetween parties that result in one
party delivering cash to the other party based patinal amount and an underlying rate as spekifighe contract. The amount of cash
delivered from one party to the other is determibasled on the interaction of the notional amourthefcontract with the underlying rate.
Derivatives could also be implicit in certain cauts and commitments. The derivative financialrimsents that are currently being utilized
by the Company include interest rate cap and isteede swap contracts. The amounts potentialljestito market and credit risks are the
streams of interest payments under the contractsianthe notional principal amounts used to expthe volume of the transactions.

The Company recognizes all derivative financiatrin®ents at fair value on the Consolidated Staterme6&ondition, regardless of the
purpose or intent for holding the instrument. Dafives are included in other assets or other ligs| as appropriate. Changes in the fair
value of derivative financial instruments are aittecognized in income or in shareholders' equstga aomponent of comprehensive income
depending on whether the derivative financial instent qualifies for hedge accounting, and if soethbr it qualifies as a fair value hedge or
cash flow hedge. Generally, changes in fair vabfeterivatives accounted for as fair value hedgesecorded in income in the same period
and in the same income statement line as the changkee fair values of the hedged items that edlatthe hedged risk(s). Changes in fair
values of derivatives accounted for as cash flodghe, to the extent they are effective hedgeseamded as a component of comprehensive
income, net of deferred taxes. Changes in fairasbf derivatives not qualifying as hedges arentepgdn income. Derivative contracts are
valued using market values provided by the respectunterparties and are periodically validate@ddyparison with other third parties.

The Company hedges cash flow variability relatedaidable-rate funding products, specifically ngbayable, subordinated notes and certain
deposit products, through the use of pay-fixedr@gerate swaps and interest rate caps. The Conglsmyses receive-fixed interest rate
swaps to hedge the fair value of certain fixed fabeling products, specifically its trust-preferrseturities.
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Summary information related to interest rate déies used by the Company for interest-rate riskage@ment and designated as accounting
hedges under SFAS 133 at December 31, 2002 andf@b®4s (in thousands):

DECEMBER 31, 2002 Dec ember 31, 2001
NOTIONA L Notional
AMOUNT ASSET  LIABILITY Amount Ass et  Liability

CASH FLOW HEDGES

Notes Payable:

Pay-fixed interest rate swap $ 25,00 0 - 1,125 25,000 - 681
Subordinated note:

Pay-fixed interest rate swap 25,00 0 - 723

Deposit products:

Interest rate caps purchased 50,00 0 - - 70,000 5 4
Total Cash Flow Hedges 100,00 0 - 1,848 95,000 5 4 681
FAIR VALUE HEDGES
9.0% Trust-preferred securities:

Callable, receive-fixed

interest rate swap 31,05 0 - 156
Total Fair Value Hedges 31,05 0 - 156
Total derivatives used for

interest rate risk management

and designated in SFAS 133

relationships $ 131,05 0 - 2,004 95,000 5 4 681

All of the interest rate derivatives designatedhiedges in SFAS 133 relationships were consideigguyheffective for the years ending
December 31, 2002 and 2001, and none of the chamdgs value of these derivatives was attributedhedge ineffectiveness.

The estimated amount of the existing losses owaléves at December 31, 2002 that are expected tediassified into earnings within the
next twelve months is approximately $1.2 million.

At December 31, 2002 and 2001, the Company had$#bn and $185 million, respectively, of notior@alincipal amounts of interest rate
caps that were not designated as hedges pursuSRtS 133. The contract outstanding at Decembe2@12 expired on January 1, 2003.
There was no value to these interest rate capanstas of December 31, 2002 and 2001.

On January 1, 2001, the Company adopted SFAS B&8plinting for Derivative Instruments and Hedgingtigities." Derivatives owned by
the Company on January 1, 2001, were not desigratbédges in accordance with SFAS 133. As a reékaleffect of recording the
derivatives at fair value upon adoption resulted tharge of $254,000 (net of tax) in the Constdid&tatement of Income to reflect the
cumulative effect of a change in accounting prilecip

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. These covered call options douadifgjas hedges pursuant to SFAS 133, and acagiydiohanges in the fair value of these
contracts (which over the term of the contract éxjtke fee received from selling the options) a@ognized as other non-interest income.
There were no call options outstanding as of Deegr8lh, 2002 or 2001.
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(22) FAIR VALUE OF FINANCIAL INSTRUMENTS SFAS 107Disclosures about Fair Value of Financial Instrumsg, defines the fair
value of a financial instrument as the amount atikhe instrument could be exchanged in a cutransaction between willing parties. The
following table presents the carrying amounts astiveted fair values of the Company's financiatrimeents at December 31, 2002 and Z
(in thousands):

AT DECEMBER 31, 2002 At December 31 , 2001
CAR RYING FAIR Carrying Fair
\% ALUE VALUE Value Value
FINANCIAL ASSETS:
Cash and cash equivalents $ 26 1,340 261,340 124,222 124,222
Available-for-sale securities 54 7,679 547,679 385,350 385,350
Trading account securities 5,558 5,558 - -
Brokerage customer receivables 3 7,592 37,592 - -
Mortgage loans held-for-sale 9 0,446 90,446 42,904 42,904
Loans, net of unearned income 2,55 6,086 2,565,618 2,018,479 2 ,036,504
Accrued interest receivable 1 1,536 11,536 10,702 10,702
FINANCIAL LIABILITIES:
Non-maturity deposits 1,43 8,849 1,438,849 1,009,524 1 ,009,524
Deposits with stated maturities 1,65 0,275 1,673,514 1,305,112 1 ,318,137
Notes payable 4 4,025 44,025 46,575 46,575
Federal Home Loan Bank advances 14 0,000 151,782 90,000 88,819
Subordinated note 2 5,000 25,000 - -
Other borrowings 4 6,708 46,708 28,074 28,074
Long-term debt - trust preferred securities 5 0,894 55,883 51,050 54,122
Accrued interest payable 4,573 4,573 3,999 3,999
DERIVATIVE CONTRACTS:
Interest rate cap agreements - - 54 54
Interest rate swap contracts ( 2,004) (2,004) (681) (681)

Cash and cash equivalents: Cash and cash equivaiehtde cash and demand balances from banksrdtédeds sold and securities
purchased under resale agreements and interegtddaposits with banks. The carrying value of caisti cash equivalents approximates fair
value due to the short maturity of those instrursent

Available-for-sale securities: The fair values véiéable-for-sale securities are based on quotetdteh@rices, when available. If quoted
market prices are not available, fair values asetan quoted market prices of comparable assets.

Trading account securities: The fair values ofitrgdiccount securities are based on quoted mariketsp when available. If quoted market
prices are not available, fair values are basegumted market prices of comparable assets.

Brokerage customer receivables: The carrying vafu®okerage customer receivables approximatev&ire due to the relatively short
period of time to repricing of variable interestas The brokerage customer receivables are chartggdst rates similar to other such loans
made within the industry.

Mortgage loans held-for-sale: Fair value is estedatsing the prices of existing commitments to seth loans and /or the quoted market
prices for commitments to sell similar loans.

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

For variablerate loans that reprice frequently, estimatedvalues are based on carrying values. The fair vafldixed rate residential loans
based on secondary market sources for securit@etdy similar loans, adjusted for differenceosn characteristics. The fair
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value for other loans is estimated by discountitfiesluled cash flows through the estimated matusing estimated market discount rates
that reflect credit and interest rate inherentim lban.

Accrued interest receivable and accrued interegla: 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 beatampsits, savings, NOW accounts, brokerage
customer deposits and money market accounts, & &mthe amount payable on demand as of yeariendhe carrying value). The fair

value of certificates of deposit is based on tlsealinted value of contractual cash flows. The disteate is estimated using the rates
currently in effect for deposits of similar remaigimaturities.

Notes payable: The carrying value of notes payapfgoximates fair value due to the relatively sipariod of time to repricing of variab
interest rates.

Federal Home Loan Bank advances: The fair valudéederal Home Loan Bank advances are determined agiiscounted cash flow analy
based on current market rates of similar maturitgtdecurities.

Subordinated note: The carrying value of the subatdd note approximates fair value due to theively short period of time to repricing
variable interest rates.

Other borrowings: Carrying value of other borrovsrapproximates fair value due to the relativelyrsperiod of time to maturity or
repricing.

Long-term debt: The fair value of long-term debhjet consists entirely of Trust Preferred Secwsijtere 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 lettexs@dit: The fair value of commitments to extenedit 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 thenGany's commitments contain variable
interest rates; thus the carrying value approxismée value.

The fair value of letters of credit is based orsfeerrently charged for similar arrangements. Hievialue 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 atietioassumptions about the financial
instruments. As no active market exists for a $igant portion of the Company's financial instrurnteeriair value estimates were based on
judgements regarding current economic conditiomsiré expected cash flows and loss experiencechiakacteristics and other factors. Tr
estimates are subjective in nature and involve aicgies and therefore cannot be calculated wiitision. 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 valaeticipated future business and the value adtassnd liabilities that are not considered
financial instruments. For example, the value gfasitor relationships, premises and equipmentngitde assets and the Company's trust
asset management business have not been considered.

(23) SHAREHOLDERS' EQUITY A summary of the Compangdmmon and preferred stock at December 31, 2002@01, is as follows:

2002 2001
Common Stock:
Shares authorized 30,000,000 30, 000,000
Shares issued 17,216,270 14, 531,665
Shares outstanding 17,216,270 14, 531,665
Cash dividend per share $0.12 $0.093

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 18 - Employee Benefit and Stock Plans.

The Company has designated 100,000 shares okitsrprd stock as Junior Serial Preferred Stockhesg shares were designate



connection with the adoption of a Shareholder RigHan in 1998, and are reserved for issuancesievhnt the Rights become exercisable
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under the plan. The Rights could be triggered ntad® circumstances related to a person or grogpieing more than 15% of the Company's
stock or commencing a tender or exchange offectmise 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 cominoh.sThe warrants entitle the holders to purcleaseshare of the Company's common
stock at purchase prices ranging from $9.90 to®LPer share. Warrants outstanding at Decembe2@®P, and 2001 were 204,312 and
232,054, respectively. Expiration dates on the irimg outstanding warrants at December 31, 2008gdrom December 2003 through
November 2005

In January 2002, the Company's Board of Directpm@ved a 3-for-2 stock split effected in the fasfra 50% stock dividend. It was paid on
March 14, 2002 to shareholders of record as of Mdr2002. All historical share data and per shaneunts in this report have been restated
to reflect the stock split.

In February 2002, the Company issued 762,742 slodiiesscommon stock in the acquisition of the Wayiummer Companies. In addition,
in June 2002, the Company issued 1,185,000 of canstaxk through a public offering and another 13@,3hares in July pursuant to an
over-allotment option granted to the underwrit&tst proceeds to the Company, including the overtiaiént option, totaled $36.5 million.

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.

At the January 2003 Board of Directors meetinggraisannual cash dividend of $0.08 per share ($0riL&n annualized basis) was declared.
It was paid on February 20, 2003 to shareholdersaird as of February 6, 2003.

The following table summarizes the components lséotomprehensive income, including the relatednme tax effects, for the years ending
December 31, 2002, 2001 and 2000 (in thousands):

2002 2001 2000

Unrealized net gains (losses) on

available-for-sale securities $ 3,168 (1,747) 2,895
Related tax (expense) benefit (1,105) 588 (1,013)
Net after tax unrealized gains (losses)

on available-for-sale securities 2,063 (1,159) 1,882
Less: reclassification adjustment for

net gains (losses) realized in net

income during the year 107 337 (40)
Related tax (expense) benefit (38) (118) 14
Net after tax reclassification

adjustment 69 219 (26)
Net unrealized gains (losses) on

available-for-sale securities, net of

reclassification adjustment 1,994 (1,378) 1,908
Net unrealized losses on derivatives

used as cash flow hedges (871) (866)
Related tax benefit 305 303
Net unrealized losses on derivatives

used as cash flow hedges (566) (563)
Total other comprehensive

income (loss) $1,428 (1,941) 1,908

A rollforward of the change in accumulated othempoehensive income for the years ending Decemhe2@12, 2001 and 2000 is as follows
(in thousands):

2002 2001 2000
Accumulated other comprehensive
loss at beginning of year $(2,304) (363) (2,271)
Other comprehensive income (loss) 1,428 (1,941) 1,908

Accumulated other comprehensive
loss at end of year $ (876) (2,304) (363)



Accumulated other comprehensive income at Deceibe2002, 2001 and 2000 is comprised of the folmadomponents (in thousands):

Accumulated unrealized gains (losses)
on securities available-for-sale

Accumulated unrealized losses on
derivatives used as cash flow hedges

Total accumulated other comprehensive
loss at end of year

2001 2000

(1,741) (363)

(2,304) (363)
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(24) SEGMENT INFORMATION The Company's operationssist of five primary segments: banking, premiumarice, indirect auto,
Tricom and wealth management. Through its sevek babsidiaries located in several affluent suburGhitago communities, the Company
provides traditional community banking products ardvices to individuals and businesses such a&ptog deposits, advancing loans,
administering ATMs, maintaining safe deposit boxas] providing other related services. The premfiaance operations consist of
financing the payment of commercial insurance puensi, on a national basis, through FIFC. Signifigartions of the loans originated by
FIFC are sold to the Banks and are retained in e&teir loan portfolios. The indirect auto segrmisroperated from one of the Company's
bank subsidiaries and is in the business of progitigh quality new and used auto loans througbateavark of auto dealerships within the
Chicago metropolitan area. All loans originatediig segment are currently retained within the Bafdan portfolios. The Tricom segment
encompasses the operations of the Company's ndnspbésidiary that provides short-term accountsivedxde financing and value-added out-
sourced administrative services, such as data gsogeof payrolls, billing and cash managementisesy to temporary staffing service clie
throughout the United States. The wealth manageseghent includes WHTC (previously known as WirttAsset Management Compan
WHAMC, WHI and FI. In addition to offering trustiséces to existing customers of the Banks, WHT@e#s affluent individuals and small
to midsize businesses whose needs command personalieeticat by experienced trust and asset managemefeisgionals. WHI provides
full-range of investment products and service®tad to meet the specific needs of individual ineess primarily in the Midwest.
Additionally, WHAMC is the investment advisory diffite of WHI and is advisor to the Wayne Hummer ifgirof mutual funds and FlI, a
NASD broker/dealer, provides a full range of invesht services to clients through a network of reteships with communi-based financial
institutions primarily in lllinois.

The five reportable segments are strategic busungiss that are separately managed as they offfiereint products and services and have
different marketing strategies. In addition, eaghrsent's customer base has varying characterigstiesbanking and indirect auto segments
also have a different regulatory environment thengremium finance, Tricom and wealth managemeghsats. While the Company's chief
decision makers monitor each of the seven bankdiahgs' operations and profitability separatéfese subsidiaries have been aggregated
into one reportable operating segment due to théasities in products and services, customer bagerations, 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 desarifelSummary of Significant Accounting PoliciesNote 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 measniteared other criteria, as
appropriate. Intersegment revenue and transfergearerally accounted for at current market priédég Parent and Intersegment Eliminations
reflects parent company information and intersegreéminations.
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The following is a summary of certain operatingoimhation for reportable segments (in thousands):

P ARENT &
PREMIUM  INDIRECT WEALTH INT ERSEGMENT
BANKING FINANCE AUTO  TRICOM MANAGEMENT ELI MINATIONS CONSOLIDATED

2002

NET INTEREST INCOME $ 89,264 34,014 8,008 4246 4,056 (41,460) 98,128
PROVISION FOR LOAN LOSSES 8,761 3,158 786 40 - (2,424) 10,321
NON-INTEREST INCOME 25,864 4,623 50 3501 26,152 482 60,672
NON-INTEREST EXPENSE 62,324 10,761 2,239 5053 30,730 (5,123) 105,984

INCOME TAX EXPENSE (BENEFIT) 15,329 9,813 1,998 1,081 (192) (13,409) 14,620

NET INCOME (LOSS) $ 28,714 14,905 3,035 1,573 (330) (20,022) 27,875

TOTAL ASSETS AT END OF PERIOD  $ 3,645,466

17,359 184,018 34,977 75,354

2001

Net interest income $ 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
Non-interest income 18,520 4,520 10 4,084 1,996 (332) 28,798
Non-interest expense (1) 49,059 10,288 2,203 5,813 3,421 (4,586) 66,198

Income tax expense (benefit) (1) 11,528

Net income (loss) $ 20,847

Total assets at end of period $ 2,674,121

6,960 1,459 870 (257)

10,572 2,216 1,249 (413)

75,221 189,912 28,121 5588 (

(10,285) 10,275

2000

Net interest income $ 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
Non-interest income 8,627 3,831 2 4,476 1,971 (601) 18,306
Non-interest 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) $ 14,771 2,589 1,596 1,630 (413) (9,018) 11,155

Total assets at end of period $ 2,071,147

60,218 209,813 31,883 5492 (

575,747) 2,102,806

(1) Includes amounts reported on the Consolidat

cumulative effect of accounting change.

ed Statements of Income as a

The premium finance and indirect auto segment métion shown in the above tables was derived fitogr internal profitability reports,

which assumes that all loans originated and sotdeédanking segment are retained within the segthanoriginated the loans. All related
loan interest income, allocations for interest eygae provisions for loan losses and allocation®fber expenses are included in the premium
finance and indirect auto segments. The bankingieaginformation also includes all amounts reldatethese loans, as these loans are
retained within the Banks' loan portfolios. Accargly, the intersegment eliminations include adjuestta necessary for each category to a
with the related consolidated financial statemehi® intersegment elimination amounts reflectethnincome Tax Expense (Benefit)
category also includes the recognition of incomebmnefits from the realization of previously unywed tax loss benefits in 2000.
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(25) CONDENSED PARENT COMPANY FINANCIAL STATEMENTS

CONDENSED BALANCE SHEETS

(in thousands):

DECEMBER 31,

CONDENSED STATEMENTS OF INCOME

(in thousands):

(in thousands):

2002 2001
ASSETS
Cash $ 55 232
Other investments 155 1,772
Loans 1,700 1,200
Investment in subsidiaries 350,462 233,637
Other assets 7,837 6,428
Total assets $ 360,209 243,269
LIABILITIES AND SHAREHOLDERS' EQUITY
Other liabilities $ 6,710 2,787
Notes payable 44,025 46,575
Subordinated note 25,000 -
Other borrowings 5,000 -
Long-term debt - trust
preferred securities 52,472 52,629
Shareholders' equity 227,002 141,278
Total liabilities and
shareholders' equity $ 360,209 243,269
YEAR ENDED DECEMBER 31,
2002 2001 2000
INCOME
Dividends from subsidiaries $ - 13,500 16,000
Other income 829 284 101
Total income 829 13,784 16,101
EXPENSES
Interest expense 7,836 7,082 5,297
Salaries and employee benefits 1,271 692 641
Amortization of goodwill - 104 104
Other expenses 1,756 1,723 1,382
Total expenses 10,863 9,601 7,424
Income (loss) before income taxes
and equity in undistributed net
income of subsidiaries (10,034) 4,183 8,677
Income tax benefit (3,642) (3,515 ) (2,841)
Income (loss) before equity in
undistributed net income
of subsidiaries (6,392) 7,698 11,518
Equity in undistributed net
income (loss) of subsidiaries 34,267 10,741 (363)
NET INCOME $27,875 18,439 11,155
CONDENSED STATEMENTS OF CASH FLOWS
YEAR ENDED DECEMBER 31,
2002 2001 2000



OPERATING ACTIVITIES:

Net income $27,875 18,439 11,155
Adjustments to reconcile net

income to net cash provided

by operating activities:

Depreciation and amortization 185 398 338
Deferred income tax

expense (benefit) 251 (135 ) (337)
Tax benefit from exercises

of stock options 2,809 312 151
Increase in other assets (1,863) (2,971 ) (1,286)
Increase in other liabilities 4,422 1,345 401
Equity in undistributed net

(income) loss of subsidiaries (34,267) (10,741 ) 363

Net cash provided by (used for)
operating activities (588) 6,647 10,785

INVESTING ACTIVITIES:
Capital contributions

to subsidiaries (60,035) (48,150 ) (44,169)
Other investing activity, net (549) 231 (2,532)
Net cash used for

investing activities (60,584) (47,919 ) (46,701)

FINANCING ACTIVITIES:
Increase (decrease) in notes

payable, net (2,550) 19,000 19,225
Proceeds from issuance
of subordinated note 25,000 - -

Proceeds from trust preferred

securities offering - - 20,619
Common stock issuance, net 36,512 22,222 -
Common stock issued upon

exercise of stock options 2,695 984 727
Common stock issued through

employee stock purchase plan 974 254 126
Proceeds from conversion of

common stock warrants 277 11 -
Dividends paid (1,903) (1,279 ) (875)
Purchases of common stock (20) - (3,863)
Net cash provided by

financing activities 60,995 41,192 35,959
Net increase (decrease) in cash (a77) (80 ) 43
Cash at beginning of year 232 312 269
Cash at end of year $ 55 232 312
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(26) EARNINGS PER SHARE The following table setglidhe computation of basic and diluted earningsgpmmon share for 2002, 2001

and 2000 (in thousands, except per share data):

2002 2 001 2000
Net income (A) $27,875 18, 439 11,155
Average common shares outstanding (B) 16,334 13, 734 13,066
Effect of dilutive common shares 1,111 811 345
Weighted average common shares and
effect of dilutive common shares (©) 17,445 14, 545 13,411
Net income per common share - Basic (AB) $ 171 1 34 0.85
Net income per common share - Diluted (A/C) $ 1.60 1 27 0.83

The effect of dilutive common shares outstandirayits from stock options, restricted stock unit edgastock warrants, shares to be issued
under the SPP and the DDFS Plan all being treadfttlaey had been either exercised or issuedaamdomputed by application of the

treasury stock method.

(27) QUARTERLY FINANCIAL SUMMARY (UNAUDITED) The fdlowing is a summary of quarterly financial infortian for the years
ended December 31, 2002 and 2001 (in thousandspeger share data):

2002 QUARTERS 200 1 Quarters
FIRST SECOND THIRD FOURTH First Secon d Third Fourth
Interest income $41,971 44,538 47,545 48,179 41,782 41,39 0 42,529 40,754
Interest expense 19,803 20,121 22,130 22,051 24,506 23,37 5 23,399 21,161
Net interest income 22,168 24,417 25,415 26,128 17,276 18,0 15 19,130 19,593
Provision for loan losses 2,348 2,483 2,504 2,986 1,638 2,26 4 2,100 1,898
Net interest income after provision
for loan losses 19,820 21,934 22,911 23,142 15,638 15,75 1 17,030 17,695
Non-interest income, excluding
net securities gains (losses) 12,967 13,709 15,761 18,128 6,564 7,30 5 7,158 7,434
Net securities gains (losses) (215) 62 196 64 286 8 6 (57) 22
Non-interest expense 22,679 25,906 27,944 29,455 15,971 16,28 2 16,339 17,191
Income before income taxes 9,893 9,799 10,924 11,879 6,517 6,86 0 7,792 7,960
Income tax expense 3,531 3,492 3,640 3,957 2,359 2,49 7 2,784 2,796
Cumulative effect of a change in accounting
for derivatives, net of tax - - - - (254) - - -
Net income $ 6,362 6,307 7,284 7,922 3904 4,36 3 5,008 5,164
Net income per common share:
Basic $ 0.42 0.40 043 0.46 0.30 0.3 4 034 0.36
Diluted $ 0.40 0.37 0.40 0.43 0.29 0.3 2 033 033
Cash dividends declared per common share $ 0.06 - 0.06 - 0.047 - 0.047 -

(28) SUBSEQUENT EVENTS On February 4, 2003, Wintagnpleted its previously announced acquisitiohale Forest Capital
Management Company. Lake Forest Capital Manage@emipany, based in Lake Forest, lllinois, is a 2aryad well-respected asset
manager with approximately $300 million in assetder management. Clients include high net wortfividdals, corporations, foundations,
endowments and public entities. Lake Forest Caplelagement is a registered investment advisodatfiders its products and services with
a highly personalized approach customized to clieeds. Lake Forest Capital Management will retainame and has been merged into and
will operate as a separate division of WHAMC, Wirst's existing asset management subsidiary.

The acquisition of Lake Forest Capital Managemesrh@any will further expand our wealth managemesirimss in the Chicago
metropolitan area.
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The Board of Directors
Wintrust Financial Corporation

We have audited the accompanying consolidatednséaits of condition of Wintrust Financial Corporatiand subsidiaries (the "Company")
as of December 31, 2002 and 2001, and the relatesblidated statements of income, shareholderg#yeqnd cash flows for the three years
in the period ended December 31, 2002. These ddasadl financial statements are the responsitlithe Company's management. Our
responsibility is to express an opinion on thegesotidated financial statements based on our audits

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

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of the
Company as of December 31, 2002 and 2001, andtieotidated results of their operations and thashdlows for each of the three years in
the period ended December 31, 2002, in conformitly &ccounting principles generally accepted inltnited States.

As discussed in Note 1 to the financial statement80)02 the Company changed its method of accogritr goodwill.

/sl Ernst & Young LLP

Chicago, Illinois
March 7, 2003
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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, 2002. This discussion and analysigidie read in conjunction with the Company's Ctidated Financial Statements and
Notes thereto, and Selected Financial Highlighfgeaping elsewhere within this report. This discmisgiontains forwal-looking statements
concerning the Company's business that are basestiomates and involve risks and uncertaintiesréfbee, 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.

OPERATING SUMMARY
Wintrust's key measures of profitability and bakasbeet growth continued to show improvement ir22@6 evidenced by the following tal
(dollars in thousands, except per share data):

YEAR ENDE D % OR
DECEMBER 31, BASIS POINT
2002 2001 (BP)CHANGE
Net income $ 27875 $ 18,439 51%
Net income per common
share - Diluted $1.60 $1.27 26%
Net revenues $ 158,800 $ 1 02,812 54%
Net interest income $ 98,128 $ 74,014 33%
Net interest margin 3.34% 3.49% (15) bp
Core net interest margin (1) 3.51% 3.73% (22) bp
Net overhead ratio (2) 1.41% 1.59% (18) bp
Return on average assets 0.87% 0.79% 8 bp
Return on average equity 14.76% 15.24% (48) bp
At end of period:
Total assets $3,721,555 $2,7 05,422 38%
Total loans, net of
unearned income $ 2,556,086 $2,0 18,479 27%
Total deposits $3,089,124 $2,3 14,636 33%
Book value per common share $ 13.19 $ 9.72 36%
Market price per common share $ 31.32 $ 20.38 54%

(1) Core net interest margin excludes interest egp@ssociated with Wintrust's Long-term Debt sTRreferred Securities.

(2) The net overhead ratio is calculated by nettirigl non-interest expense and total non-intenestme, and dividing by that period's total
average assets. A lower ratio indicates a highgredeof efficiency.

Wintrust's net income increased 51% in 2002, afteneasing 65% in 2001 over 2000. On a per shasis baet income per diluted common
share increased 26% in 2002, after increasing $32001. The lower growth rates in the earningsspare in 2002 and 2001, as compared to
net income, were due to the issuances of approglynatd million shares of common stock in 2002 argimillion shares in 2001 from
additional stock offerings as well as the issuanfcé62,742 shares in February 2002 in connectidh ag¢quisition of the Wayne Hummer
Companies.

On January 24, 2002, the Company's Board of Dire@pproved a 3-for-2 stock split of the Compangismimon stock which was effected in
the form of a 50% stock dividend. All historicalesh data and per share amounts included in thastrepve been restated to reflect the stock
split.

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

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The Company's Consolidated Financial Statementprapared in accordance with generally accepteduaxting principles in the United
States and prevailing practices of the bankingstrgu Application of these principles requires mggraent to make estimates, assumptions,
and judgments that affect the amounts reportelddriihancial statements and accompanying noteselTéstimates, assumptions and
judgments are based on information available dketlate of the financial statements; accordinagythis information changes, the finan
statements could reflect different estimates, agsioms, and judgments. Certain policies and acéogmdrinciples inherently have a greater
reliance on the use of estimates, assumptionsualggijents and as such have a greater possibilfiyoalfucing results that could be materially
different than originally reported. Estimates, asptions and judgments are necessary when asselishbititles are required to be recorded at
fair value, when a decline in the value of an amsétarried on the financial statements at faiu@avarrants an impairment wi-down or



valuation reserve to be established, or when agt asdiability needs to be recorded contingentrupduture event. Carrying assets and
liabilities at fair value inherently results in nediinancial statement volatility. The fair valueslahe information used to record valuation
adjustments for certain assets and liabilitiesbased either on quoted market prices or are prdvigeother third-party sources, when
available. When third party information is not dahble, valuation adjustments are estimated in daild by management primarily through
the use of internal cash flow modeling techniques.
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A summary of the Company's significant accountintigies is presented in Note 1 to the Consolid&@ancial Statements. These policies,
along with the disclosures presented in the otinantial statement notes and in this ManagemetgsuBsion and Analysis section, provide
information on how significant assets and lial@ktiare valued in the financial statements and hogetvalues are determined. Management
has identified the determination of the allowanmeléan losses and the valuation of the retainestést in the premium finance receivables
sold as the accounting areas that require the subgtctive and complex judgments, and as such dmutle most subject to revision as new
information becomes available.

The allowance for loan losses represents managengstitnate of probable credit losses inherertéridan portfolio. Determining the
amount of the allowance for loan losses is consiflercritical accounting estimate because it regusignificant judgment and the use of
estimates related to the amount and timing of ebggeftiture cash flows in impaired loans, estimddsdes on pools of homogeneous loans
based on historical loss experience, and considaraf current economic trends and conditionspfiwhich are susceptible to significant
change. The loan portfolio also represents theskirgsset type on the consolidated balance shaeadément has established credit
committees at each of the Banks that evaluatertdit@uality of the loan portfolio and the levéltbe adequacy of the allowance for loan
losses. See Note 1 to the Consolidated Financé®ents and the section titled "Credit Risk ansefQuality” later in this report for a
description of the methodology used to determireaifowance for loan losses.

The gains on the sale of premium finance receisabte determined based on management's estimates widerlying future cash flows of
the loans sold. Cash flow projections are usedidcate the Company's initial investment in a lo@tween the loan, the servicing asset and
the Company's retained interest, including its gnage obligation, based on their relative fair ealuGains or losses are recognized for the
difference between the proceeds received and ttebesis allocated to the loan. The Company'snediainterest includes a servicing asse
interest only strip and a guarantee obligation pams to the terms of the sale agreement. The estinwd future cash flows from the
underlying loans incorporate assumptions for prapats, late payments and other factors. The Con'pgmgarantee obligation is estimated
based on the historical loss experience and crislifactors of the loans. If actual cash flowstfirthe underlying loans are less than origin
anticipated, the Company's retained interest maynpaired, and such impairment would be recorded efsarge to earnings. Because the
terms of the loans sold are less than ten moritesdtimation of the cash flows is inherently easienonitor than if the assets had longer
durations, such as mortgage loans. See Note ktGdhsolidated Financial Statements and the setitied "Non-interest Income” later in
this report for further analysis of the gains ole $d premium finance receivables.

OVERVIEW AND STRATEGY

Wintrust is a financial holding company, providitigditional community banking services as well dslbarray of wealth management
services. Wintrust's bank subsidiaries were orgahigithin the last eleven years. The Company hewmgrapidly during the past few years
and its Banks have been among the fastest groveimgrzinity-oriented de novo banking operations imdlis and the country. The historical
financial performance of the Company has been t&ffeloy costs associated with growing market shadeposits and loans, establishing new
banks and opening new branch facilities, and bugidin experienced management team. The Compamgxial performance over the past
several years generally reflects improving profitgbof its operating subsidiaries, as they matw#set by the costs of opening new banks
and branch facilities. The Company's experiencebkas that it generally takes 13-24 months for hanking offices to first achieve
operational profitability.

While committed to a continuing growth strategy nagement's ongoing focus is also to balance fuebset growth with earnings growth by
seeking to more fully leverage the existing capyaeithin each of the Banks and non-bank subsidsai@ne aspect of this strategy is to
continue to pursue specialized lending or earngsgtaniches in order to maintain the mix of earmissgets in higher-yielding loans as well as
diversify the loan portfolio. Another aspect ofdlsitrategy is a continued focus on less aggressgipesit pricing at the Banks with significant
market share and more established customer bases.

Wintrust also provides a full range of wealth magragnt services through its trust, asset managesnenbrokerdealer subsidiaries. Wintru
is committed to growing this segment of its busines evidenced by its acquisition of the Wayne hhi@mCompanies in February 2002 and
Lake Forest Capital Management in early 2003.
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DE NOVO BANK FORMATION AND BRANCH OPENING ACTIVITY

The Company has developed its community bankingchise through the formation of seven banks as agetipening branch offices of the
Banks. As of December 31, 2002, the Company hdakBking facilities. One additional branch officesagpened in January 2003, and
construction of several other offices is currenthderway. The following table illustrates the peggion of bank and branch openings that
have contributed to the Company's growth and residloperations since inception. The opening of\a hank subsidiary is noted in bold.

MONTH YEAR BANK LOCATION TYP E OF FACILITY
January 2003 Crystal Lake Bank Cary, lllinois (9) Bra nch

July 2002 Crystal Lake Bank McHenry, Illinois (5) New permanent facility
June 2002 Libertyville Bank Wauconda, lllinois (4) New permanent facility
June 2002 Lake Forest B ank Highland Park, lllinois (8) Bra nch

January 2002 Hinsdale Bank Riverside, lllinois (7) Bra nch

December 2001 Northbrook Ba nk Northbrook, lllinois New permanent facility
September 2001 Barrington Ba nk Hoffman Estates (6) Bra nch

February 2001 Crystal Lake Bank McHenry, lllinois (5) Bra nch

NOVEMBER 2000 NORTHBROOK BA NK NORTHBROOK, ILLINOIS BAN K

July 2000 Libertyville Bank Wauconda, lllinois (4) Bra nch

May 2000 Libertyville Bank Wauconda, lllinois (4) Dri ve-up

February 2000 Lake Forest B ank Highwood, lllinois (3) Bra nch

October 1999 North Shore B ank Skokie, lllinois Bra nch

September 1999 Crystal Lake Bank Crystal Lake, lllinois Bra nch

June 1999 Lake Forest B ank Lake Forest, lllinois Ban k/Corporate expansion
March 1999 Crystal Lake Bank Crystal Lake, lllinois Dri ve-up/walk-up
January 1999 Hinsdale Bank Western Springs, lllinois (2) New permanent facility
October 1998 Libertyville Bank Libertyville, lllinois Bra nch

September 1998 Crystal Lake Bank Crystal Lake, lllinois New permanent facility
May 1998 North Shore B ank Glencoe, lllinois Dri ve-up/walk-up
April 1998 North Shore B ank Wilmette, lllinois Wal k-up

DECEMBER 1997 CRYSTAL LAKE BANK CRYSTAL LAKE, ILLINOIS BAN K

November 1997 Hinsdale Bank Western Springs, lllinois (2) Bra nch

February 1997 Lake Forest B ank Lake Forest, lllinois Dri ve-up/walk-up
DECEMBER 1996 BARRINGTON B ANK BARRINGTON, ILLINOIS BAN

August 1996 Hinsdale Bank Clarendon Hills, lllinois (1) Bra nch

May 1996 North Shore B ank Winnetka, lllinois Bra nch

November 1995 North Shore B ank Wilmette, lllinois Dri ve-up/walk-up
October 1995 Hinsdale Bank Hinsdale, Illinois Dri ve-up/walk-up
OCTOBER 1995 LIBERTYVILLE BANK LIBERTYVILLE, ILLINOIS BAN K

October 1995 Libertyville Bank Libertyville, lllinois Dri ve-up/walk-up
October 1995 North Shore B ank Glencoe, lllinois Bra nch

May 1995 Lake Forest B ank West Lake Forest, lllinois Bra nch

December 1994 Lake Forest B ank Lake Bluff, lllinois Bra nch

SEPTEMBER 1994 NORTH SHORE B ANK WILMETTE, ILLINOIS BAN K

April 1994 Lake Forest B ank Lake Forest, lllinois New permanent facilities
OCTOBER 1993 HINSDALE BANK HINSDALE, ILLINOIS BAN K

April 1993 Lake Forest B ank Lake Forest, lllinois Dri ve-up/walk-up
DECEMBER 1991 LAKE FOREST B ANK LAKE FOREST, ILLINOIS BAN

(1) Operates in this location as Clarendon Hill
Bank.

(2) Operates in this location as Community Bank of
Hinsdale Bank.

(3) Operates in this location as Bank of Highwood
Lake Forest Bank.

(4) Operates in this location as Wauconda Co
Libertyville Bank.

(5) Operates in this location as McHenry Bank & Tr
Bank.

(6) Operates in this location as Hoffman Estates
Barrington Bank.

(7) Operates in this location as Riverside Bank, a

(8) Operates in this location as Highland Park Ba
Forest Bank.

(9) Operates in this location as Cary Bank & Trus
Bank.

s Bank, a branch of Hinsdale
Western Springs, a branch of
-Fort Sheridan, a branch of
mmunity Bank, a branch of
ust, a branch of Crystal Lake
Community Bank, a branch of

branch of Hinsdale Bank.
nk & Trust, a branch of Lake

t, a branch of Crystal Lake
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EARNING ASSET, WEALTH MANAGEMENT

AND OTHER BUSINESS NICHES

As previously mentioned, the Company continuesuisye 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 niches and non-bank
operating subsidiaries follows.

On February 20, 2002, the Company completed itaiaitipn of the Wayne Hummer Companies, comprisMayne Hummer Investments
LLC ("WHI"), Wayne Hummer Management Company (swjusmntly renamed Wayne Hummer Asset Management QoyriydHAMC")
and Focused Investments LLC ("FI"), each basetiernGhicago area.

WHI, a registered broker-dealer, provides a fuliga of investment products and services tailoraddet the specific needs of individual
investors throughout the country, primarily in tawest. Although headquartered in Chicago, WHbalperates an office in Appleton,
Wisconsin that opened in 1936 and serves the grApideton area. As of December 31, 2002, WHI dithed branch locations in offices at
Lake Forest Bank and Hinsdale Bank. It is the Camgjsaintent to continue to open WHI branches aheddhe Banks. WHI is a member of
the New York Stock Exchange, the American Stockhiarge and the National Association of Securitieal®s, and has approximately $4.0
billion in client assets at December 31, 2002.

WHAMC, a registered investment advisor, is the gimeent advisory affiliate of WHI and is advisorthe Wayne Hummer family of mutual
funds, which includes the Wayne Hummer Growth Fuihe Wayne Hummer Core Portfolio Fund, the Waynenhher Income Fund, and the
Wayne Hummer Money Market Fund. WHAMC also providesney management services and advisory servidaditaduals and
institutional, municipal and tax-exempt organizaioWHAMC also provides portfolio management amdificial supervision for a wide-
range of pension and profit sharing plans. At Ddoen31, 2002, individual accounts managed by WHA@led approximately $384
million while the four managed mutual funds hadragpmately $324 million in total assets.

FI, a NASD member broker/dealer, is a wholly-owseabsidiary of WHI and provides a full range of ietraent services to clients through a
network of relationships with community-based fici@ahinstitutions primarily in lllinois.

To further expand the Company's wealth managemesihéss in the Chicago metropolitan area, on Fepri22003, the Company acquired
Lake Forest Capital Management Company, a regiias@stment advisor with approximately $300 milliof assets under management as
of December 31, 2002.

In September 1998, the Company formed a trust digbgioriginally named Wintrust Asset ManagemenirPany, which was renamed in
May 2002 to Wayne Hummer Trust Company ("WHTC"gipand the trust and investment management seiiaes/ere previously
provided through the trust department of Lake RdBasik. With a separately chartered trust subsjiditie Company is better able to offer
trust and investment management services to alhuamties served by the Banks. In addition to offgrihese services to existing bank
customers at each of the Banks, the Company bslididTC can successfully compete for trust busibgssrgeting small to mid-size
businesses and affluent individuals whose needsrzomd the personalized attention offered by WHT&®e&aenced trust professionals.
Services offered by WHTC typically include traditad trust products and services, as well as investimanagement services. Assets under
administration by WHTC as of December 31, 2002 vegngroximately $445 million.

FIFC is the Company's most significant specializathing asset niche, originating approximately ®illion in loan (premium finance
receivables) volume during 2002. FIFC makes loartsusinesses to finance the insurance premiumsadneyn their commercial insurance
policies. The loans are originated by FIFC workihigpugh independent medium and large insurancetagen brokers located throughout
United States. The insurance premiums financegmmearily for commercial customers' purchases aility, property and casualty and ot
commercial insurance. This lending involves reldiiwapid turnover of the loan portfolio and higblwme of loan originations. Because of
the indirect nature of this lending and becausétreowers are located nationwide, this segment Ingasnore susceptible to third party fraud.
The majority of these loans are purchased by thk&a order to more fully utilize their lendingpzecity. These loans generally provide the
Banks higher yields than alternative investmentsweiver, as a result of continued growth in origimawolume in 2002, FIFC sold
approximately $311 million, or 18%, of the receilesbgenerated during the year to an unrelated garty with servicing retained. The
Company began selling the excess of FIFC's originatover
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the capacity to retain such loans within the Balden portfolios during 1999. In addition to recagng gains on the sale of these receivalt
the proceeds provide the Company with additiomplidity. Consistent with the Company's strategiemsset-driven, it is probable that
similar sales of these receivables will occur ia filture; however, future sales of these receigatidpends on the level of new volume grc
in relation to the capacity to retain such loanthimithe Banks' loan portfolios. See Consolidatedus of Operations for 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 proviligh-yielding, short-term accounts
receivable financing and value-added out-sourcedir@dtrative services, such as data processingfails, billing and cash management
services, to clients in the temporary staffing sttt Tricom's clients, located throughout the EdiBtates, provide staffing services to
businesses in diversified industries. These rebédgamay involve greater credit risks than gengiadlsociated with the loan portfolios of
more traditional community banks depending on tlaeketability of the collateral. The principal soesoof repayments on the receivables are
payments received by the borrowers from their custs who are located throughout the United Stdtes.Company mitigates this risk by
employing lockboxes and other cash managementitspodmto protect its interests. By virtue of then@any's funding resources, this
acquisition has provided Tricom with additional italpnecessary to expand its financing services fational market. Tricom's revenue
principally consists of interest income from finangactivities and fee-based revenues from admatise services. In addition to expanding
the Company's earning asset niches, Tricom hasilcoted to higher fee-based income. During 200&,0m processed payrolls with
associated client billings of approximately $24%liovi and generated approximately $7.7 million ef revenues.

In addition to the earning asset niches providethbyCompany's nobank subsidiaries, several earning asset nichesiepeithin the Bank:
including indirect auto lending which is conductbcbugh a division of Hinsdale Bank, Lake ForeshBa equipment leasing division and
Barrington Bank's Community Advantage program tiravides lending, deposit and cash managementssrto condominium, homeowner
and community associations. In addition, Hinsdad@Boperates a mortgage warehouse lending prodranpitovides loan and deposit
services to mortgage brokerage companies locagstbprinantly in the Chicago metropolitan area angstaf Lake Bank has recently
developed a specialty in small aircraft lendinge Tompany continues to pursue the developmentquisition of other specialty lending
businesses that generate assets suitable for be@dtinent and/or secondary market sales.

CONSOLIDATED RESULTS OF OPERATIONS

The following discussion of Wintrust's results glesations requires an understanding that the Copghank subsidiaries have all been
started as new banks since December 1991. The Cgrsgaemium finance company, FIFC, began limitpdrations in 1991 as a start-up
company. The Company's trust subsidiary, WHTC, beaggerations in September 1998. Previously, the g2my's Lake Forest Bank
operated a trust department on a much smaller stateWHTC. Tricom started operations as a new @yn 1989 and was acquired by
Company in 1999. In February 2002, Wintrust acquthee Wayne Hummer Companies, expanding and dfyargiits revenue streams with
asset management and brokerage fees. Accordinghirist is still a young company that has a stratfgcontinuing to build its customer
base and securing broad product penetration in macketplace that it serves. The Company has exguhitgl banking franchise from three
banks with five offices in 1994 to seven banks @ithoffices at the end of 2002. FIFC has maturethfits limited operations in 1991 to a
company that generated, on a national basis, $iliaghbn premium finance receivables in 2002. bidition, WHTC has been building a team
of experienced trust professionals who are locaféiiin the banking offices of five of the seven sigiary Banks. These expansion activities
have understandably suppressed faster, opportueathings. However, as the Company matures astrexbanks become more profitable,
the start-up costs associated with future bankbmadch openings and other new financial serviceswes will not have as significant an
impact on earnings. Additionally, the Company's enmature banks have several operating ratios thaither comparable to or better than
peer group data, suggesting that as the Banks leenwre established, the overall earnings levelamilitinue to increase.
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EARNINGS SUMMARY

Net income for the year ended December 31, 20@2eb$27.9 million, or $1.60 per diluted commonrshaompared to $18.4 million,

$1.27 per diluted share, in 2001, and $11.2 miJlan0.83 per diluted share in 2000. During 20@2,income increased 51% while earnings
per diluted common share increased 26%, and d@d6gd, net income increased 65% while earnings iigied common share increased
53%. The lower growth rates in the earnings pereshie2002 and 2001, as compared to net incomes dige to the issuances of
approximately 1.4 million shares of common stocR@®2 and 1.5 million shares in 2001 from additlatack offerings as well as the
issuance of 762,742 shares in February 2002 inezimm with acquisition of the Wayne Hummer CompanReturn on average equity was
14.76% in 2002, 15.24% in 2001 and 11.51% in 2000.

NET INTEREST INCOME

The primary source of the Company's revenue isntetest income. Net interest income is the diffieebetween interest income and fees on
earning assets, such as loans and securitiesntardst 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 liabilitierder to compare the tax-exempt asset yieldaxable yields, interest income in the
following discussion and tables is adjusted toeguivalent yields based on the marginal corporatéeFal tax rate of 35%.

Tax-equivalent net interest income in 2002 tot#18€.0 million, up from $74.9 million in 2001 and1$6 million in 2000, representing
increases of $24.2 million, or 32%, in 2002 and.$18illion, or 22%, in 2001. These increases weiaarily attributable to increases in
average earning assets, offset in part by loweddyiand rates. The table on page 61, titled "Chaigénterest Income and Expense" presents
the dollar amount of changes in interest incomeexeénse, by major category, attributable to cheurgéhe volume of the balance sheet
category and changes in the rate earned or paidrespect to that category of assets or liabilifi@s2002 and 2001. Average earning assets
increased $818.2 million, or 38%, in 2002 and $@6iillion, or 28%, in 2001. Loans are the most gigant component of the earning asset
base as they earn interest at a higher rate tleaothier earning assets. Average loans increas&tl466llion, or 32%, in 2002 and $370.2
million, or 26%, in 2001. Total average loans geecentage of total average earning assets wet@6783.2% and 84.3% in 2002, 2001, and
2000, respectively. The average yield on loans@a5% in 2002, 8.39% in 2001 and 9.28% in 2000ecéihg decreases of 164 basis points
in 2002 and 89 basis points in 2001. These decseaflect the sustained decreases in overall maskes experienced during 2002 and 2001.
Similarly, the average rate paid on interest bgpdi@posits, the largest component of the Compamgeest bearing liabilities, was 2.92% in
2002, 4.55% in 2001 and 5.43% in 2000, represemtangeases of 163 basis points in 2002 and 88 pawits in 2001. Net interest margin,
which reflects net interest income as a perceawefage earning assets, was 3.34% in 2002, 3.42%0ih and 3.66% in 2000. The decreases
in the net interest margin in 2002 and 2001 weretdithe Company's asset sensitive balance shéebatinued decreases in shtatm rate:
throughout 2002 and 2001 causing compression isghead between the yields earned on interestrepasisets and the rates paid on interest
bearing liabilities. During 2002 and 2001, the FatiReserve Bank cut short-term interest ratesvievéines, resulting in a decrease in short-
term rates totaling 50 basis points in 2002 andl&s points in 2001 and the lowest rate envirantrimerecent history. Compression resu
when deposit rates could not be reduced in the saagnitude as decreases in short term marketdateo the low level of the rate paid on
certain deposit accounts. The core net interesgimawhich excludes the impact of the Company'ssTRreferred Securities, was 3.51% in
2002, 3.73% in 2001 and 3.91% in 2000.

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 Decandiie 2002, 2001 and 2000. The yields and
costs include loan origination fees and certairatiorigination costs that are considered adjustsenyields. Interest income on non-
accruing loans is reflected in the year that @alected, to the extent it is not applied to pifrat. Such amounts are not material to net interes
income or the net change in net interest inconainyear. Non-accrual loans are included in theagebalances and do not have a material
effect on the average yield. Net interest inconektae related net interest margin have been adjusteeflect tax-exempt
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YEAR ENDED DECEMBER 31,

income, such as interest on municipal securitiesleans, on a tax-equivalent basis. This table Ishioe referred to in conjunction with this
analysis and discussion of the financial conditod results of operations (dollars in thousands).

2002 2001 2000
AVERAGE Average Average
AVERAGE YIELD/  Average Yield/ Average Yield/
BALANCE(1) IN TEREST RATE  Balance(l) Interest Rate Balance(1) Interest Rate

ASSETS
Interest bearing deposits with banks $ 2,212 $ 45 203% $ 385 $ 10 2.60% $ 439 % 26 5.92%
Securities (2) 447,183 2 0,006 4.47 223,280 11,821 5.29 237,025 15,669 6.61
Federal funds sold and securities

purchased under resale agreements 106,466 1,774 1.67 136,778 5,632 4.12 26,202 1,627 6.21
Other earning assets (3) 54,327 2,303 4.24 - - - - - -
Loans, net of unearned income (2) (4) 2,355,020 15 8,999 6.75 1,786,596 149,850 8.39 1,416,419 131,428 9.28

Total earning assets 2,965,208 18 3,127 6.18 2,147,039 167,313 7.79 1,680,085 148,750 8.85
Cash and due from banks 58,479 49,536 49,893
Allowance for loan losses (16,090) (12,202) (9,929)
Premises and equipment, net 110,513 91,590 80,778
Other assets 94,357 52,069 52,755

Total assets $3,212,467 $2,328,032 $ 1,853,582
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits - interest bearing:

NOW accounts $ 405,198 $ 5,108 1.26% $ 205,306 $ 4,790 2.33% $ 152,731 $5,248 3.44%

Savings and money market accounts 505,478 7,710 153 411,929 12,387 3.01 351,095 15,313 4.36
Time deposits 1,486,715 5 7,243 3.85 1,219,584 66,326 5.44 946,011 58,109 6.14
Total interest bearing deposits 2,397,391 7 0,061 2.92 1,836,819 83,503 4.55 1,449,837 78,670 5.43
Federal Home Loan Bank advances 119,041 4,954 4.16 21,945 942 4.29 - - -
Notes payable and other borrowings 127,244 3,854 3.03 53,649 2,845 5.30 74,893 4,371 5.84
Subordinated note 4,384 305 6.86 - - - - - -
Long-term debt - trust preferred
securities 51,050 4,931 9.66 51,050 5,151 10.09 41,990 4,143 9.87
Total interest-bearing liabilities 2,699,110 8 4,105 3.12 1,963,463 92,441 4.71 1,566,720 87,184 5.56
Non-interest bearing deposits 262,888 206,267 166,050
Other liabilities 61,620 37,307 23,894
Shareholders' equity 188,849 120,995 96,918
Total liabilities and shareholders'
equity$ 3,212,467 $ 2,328,032 $ 1,853,582
Interest rate spread (5) 3.06% 3.08% 3.29%
Net free funds/contribution (6) $ 266,098 0.28% $ 183,576 0.41% $ 113,365 0.37%

Net interest income/Net interest
margin $9
Core net interest margin (7)

(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
2002, 2001 and 2000, respectively.

(3) Other earning assets include brokerage custo
account securities.

(4) Loans, netof unearned income includes mo
non-accrual loans.

(5) Interest rate spread is the difference betw
earning assets and the rate paid on total inte

(6) Net free funds are the difference between tot
total average interest bearing liabilities.

9,022 3.34% $ 74,872 3.49%
3.51% 3.73%

daily balances.

ties and loans reflects a
federal tax rate of 35%. This
le is $894, $858 and $566 in

mer receivables and trading
rtgages held for sale and
een the yield earned on total
rest bearing liabilities.

al average earning assets and
The contribution is based on

the rate paid for total interest bearing liabi lities.
(7) The core net interest margin excludes the inte rest expense associated with
Wintrust's Long-term Debt - Trust Preferred Se curities.

$61,566 3.66%

3.91%

The Company uses interest rate swaps and intatestaps to manage exposure to changes in intatest The cash flows generated by
derivative instruments deemed to be effective hedge included in interest income or expense ohduged item and consequently affect the
yields on those assets and liabilities. In addjtfonfair value hedges, the carrying amounts eftiedged items are adjusted as a rest
changes in the fair value of the derivatives, wlitdo affects the yields on those items. During2@&3d 2001, the Company had interest rate
swaps that affected the yields on various fundmgaces. See Notes 1 and 21 of the Consolidatedhé&imlaStatements for further discussion
of the Company's derivative instruments and thewaating policies for derivatives.
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CHANGES IN INTEREST INCOME AND EXPENSE
The following table shows the dollar amount of aipesin interest income (on a tax-equivalent basig)expense by major categories of
interest-earning assets and interest-bearingiligsilattributable to changes in volume or ratetli@r periods indicated (in thousands):

YEAR ENDED DECEMBER 31,

2002 COMPARED TO 2001 2001 Compared to 2000
C HANGE CHANGE Change Change
D UE TO DUE TO TOTAL Due to Due to Total
RATE VOLUME CHANGE Rate Volume  Change
INTEREST INCOME:
Interest bearing deposits with banks $ ) 37 35 (13) 3) (16)
Securities (2,076) 10,261 8,185 (2,982) (866) (3,848)
Federal funds sold and securities purchased
under resale agreements (2,810) (1,048) (3,858) (719) 4,724 4,005
Other earning assets - 2,303 2,303 - - -
Loans ( 32,817) 41,966 9,149 (13,498) 31,920 18,422
Total interest income ( 37,705) 53,519 15,814 (17,212) 35,775 18,563
INTEREST EXPENSE:
Deposits - interest bearing:
NOW accounts (2,884) 3,202 318 (1,972) 1,514 (458)
Savings and money market deposits (7,052) 2,375 (4,677) (5,277) 2,351 (2,926)
Time deposits ( 21,806) 12,723 (9,083) (7,176) 15,393 8,217
Total interest expense--deposits ( 31,742) 18,300 (13,442) (14,425) 19,258 4,833
Federal Home Loan Bank advances (30) 4,042 4,012 - 942 942
Notes payable and other borrowings (1,616) 2,625 1,009 (375) (1,151) (1,526)
Subordinated note - 305 305 - - -
Long-term debt - trust preferred securities (220) - (220) 94 914 1,008
Total interest expense ( 33,608) 25,272 (8,336)  (14,706) 19,963 5,257
NET INTEREST INCOME $ (4,097) 28,247 24,150 (2,506) 15,812 13,306

The changes in net interest income are createthdyges in both interest rates and volumes. Thegeharnthe Company's net interest income
for the periods under review was predominantly iotpa by the growth in the volume of the overalknest-earning assets (specifically loans)
and interest-bearing deposit liabilities. In thielésabove, volume variances are computed usingttege in volume multiplied by the
previous year's rate. Rate variances are compuiad the change in rate multiplied by the previgear's volume. The change in interest due
to both rate and volume has been allocated betfetors in proportion to the relationship of thesalbte dollar amounts of the change in
each.

PROVISION FOR LOAN LOSSES

The provision for loan losses totaled $10.3 millior2002, $7.9 million in 2001 and $5.1 million2000. Net charge-offs totaled $5.6 million
in 2002, $4.6 million in 2001 and $3.4 million iIB@. The allowance for loan losses as a percemflgans at December 31, 2002, 2001 and
2000, was 0.72%, 0.68% and 0.67%, respectively-piforming loans were $12.5 million and $13.0 millat December 31, 2002 and
2001, respectively. While management believes llbevance for loan losses is adequate to providdédeses inherent in the portfolio, there
can be no assurances that losses will not exceeahtiounts provided for, thereby affecting futusuits of operations. The amount of future
additions to the allowance for loan losses wildependent upon the economy, changes in real estates, interest rates, the regulatory
environment, the level of past-due and non-perfogdans, and other factors. Please refer to thedi€CRisk and Asset Quality" section of
this report for further discussion of the Compatyz loss experience and non-performing assets.
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NON-INTEREST INCOME

Nor-interest income totaled $60.7 million in 2002, amcreased $31.9 million, or 111%, from the $28i8iom reported in 2001. In 2001,
non-nterest income increased $10.5 million, or 57%frithe $18.3 million reported in 2000. The mosh#igant factor affecting the incree
in non-interest income in 2002, was the fee incgererated as a result of the acquisition of the M#dyummer Companies in February
2002. The following table presents non-interesbime by category for 2002, 2001 and 2000 (in thodsan

YEAR ENDED DECEMBER 31, 2002 COMPARED TO 2001 2001 compared to 2000
2002 2001 2000 $ CHANGE % CHANGE $ Change % Change
Trust and asset management fees $ 6,356 1,996 1,971 $ 4,360 218.4% $ 25 1.3%
Brokerage fees 18,873 - 18,873 N/M - N/M
Total wealth management fees 25,229 1,996 1,971 23,233 1164.0 25 1.3
Fees on mortgage loans sold 12,259 7,831 2,911 4,428 56.5 4,920 169.0
Service charges on deposit accounts 3,121 2,504 1,936 617 24.6 568 29.3
Gain on sale of premium
finance receivables 3,374 4,564 3,831 (1,190) (26.1) 733 19.1
Administrative services revenue 3,501 4,084 4,402 (583) (14.3) (318) (7.2)
Fees from covered call options 5,959 4,344 882 1,615 37.2 3,462 3925
Net available-for-sale securities
gains (losses) 107 337 (40) (230) (68.2) 377 N/M
Premium finance defalcation-
partial settlement 1,250 - - 1,250 N/M - N/M
Other 5,872 3,138 2,413 2,734 87.1 725  30.0
Total non-interest income $60,672 2 8,798 18,306 $31,874 110.7% $10,492 57.3%

N/M - not meaningful

The wealth management segment accounted for tharityajf the increase in noimterest income in 2002. Wealth management feagsep!
the revenue streams generated by Wayne Hummer Camspany ("WHTC"), formerly known as Wintrust Asééanagement Company,
Wayne Hummer Asset Management Company ("WHAMC")yiéaHummer Investments ("WHI") and Focused Investsid LC ("FI").

With the acquisition of the Wayne Hummer Compaimesebruary 2002, the Company diversified and enedrits revenue stream to include
brokerage and investment advisory fees. The brgksiees from WHI include brokerage commissionsglitrgacommissions and insurance
product commissions. Trust and asset managementdpeesent WHAMC's fees for advisory servicestlividuals and institutions,
municipal and tax-exempt organizations, includimg management of the Wayne Hummer Mutual Fundssiisas/trust fees which include
fees earned on assets under management, custedyrnf@ether trust related fees generated by WHTHE.récent equity market declines and
weaker economic conditions have negatively impattiedvealth management fees. Lower valuationsegtjuity securities under
management affect the fees earned thereon and toading volumes affect brokerage fees. Wintrusbisimitted to growing the trust and
investment business in order to better serviceustomers and create a more diversified revenaarstrin February 2003, Wintrust acquired
Lake Forest Capital Management Company, whichfwither augment the Company's wealth managemeritnéeene.

Fees on mortgage loans sold include income frogirating and selling residential real estate ldatsthe secondary market. These fees
totaled $12.3 million in 2002, $7.8 million in 20@hd $2.9 million in 2000, reflecting increases$4f4 million, or 57%, in 2002, and $4.9
million, or 169%, in 2001. The revenue growth iegen mortgage loans sold in both 2002 and 2004ctsfa strong mortgage origination .
refinance market driven by the historically lowergst rate environment. Although these fees amn@nuous source of revenue, management
anticipates that the levels of refinancing activitgy taper off in 2003, barring any further redoies in mortgage interest rates, which would
result in a lower level of fees from this revenoarse.

Service charges on deposit accounts totaled $3libmin 2002, $2.5 million in 2001 and $1.9 milfion 2000. These increases of 25% in
2002, and 29% in 2001, were due mainly to increaséstal deposits of 33% in 2002 and 27% in 200e majority of deposit service
charges relates to customary fees on overdrawruatzand returned items. The level of service amrgceived is substantially below peer
group levels as management believes in the phifosopproviding high quality service without encuenimg that service with numerous
activity charges.
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As a result of continued strong loan originatiohpr@mium finance receivables, Wintrust sold premifinance receivables to an unrelated
third party in each of the last three years andgaized gains totaling $3.4 million in 2002, $4.8lion 2001 and $3.8 million in 2000, relat
to this activity. Loans sold totaled $311 millian2002, $245 million in 2001 and $225 million in(&0 in each year representing
approximately 20% of FIFC's total originations.

FIFC continues to service the loans sold, and neizeg its retained interest in the loans sold wisimhsists of a servicing asset, interest only
strip and a recourse obligation, upon each saleofteézed gains as well as the Company's retairtedeists in these loans are based on the
Company's projection of cash flows that will be gieted from the loans. The cash flow model incafes the amounts FIFC is contractually
entitled to receive from the customer, includingeatimate of late fees, the amounts due to thehpser of the loans, commissions paid to
insurance agents as well as estimates of the tethe doans and credit losses. Significant diffeesin actual cash flows and the projected
cash flows can cause impairment to the servicisgteend interest only strip as well as the recoobdigation. The Company monitors the
cash flows of these loans on a "static pool" badiese loans have relatively short maturities (fleas 12 months) and prepayments are not
highly correlated to movements in interest ratase b the short-term nature of these loans, thepaombelieves that the book value of the
servicing asset approximates fair value.

During 2002, the Company capitalized and amortf2d million in servicing assets related to saléheke loans. As of December 31, 2002,
the Company's retained interest in the loans salided a servicing asset of $1.2 million, an ieséonly strip of $2.2 million and a liability
for its recourse obligation of $807,000. There wawaluation allowance for impairment of the regalnnterests at December 31, 2002. The
Company typically makes a clean up call by repwsaitathe remaining loans in the pools sold aftgraximately 10 months from the sale
date. Upon repurchase, the loans are recorde@ i@dmpany's premium finance receivables portfatid any remaining balance of the
Company's retained interest is recorded as antauums to the gain on sale of premium finance rexdais.

Recognized gains as a percent of loans sold dtimmgear were 1.1% in 2002, 1.9% in 2001 and 11Y20D0. Gains are significantly
dependent on the spread between the net yieldeolodims sold and the rate passed on to the purcAdsenet yield on the loans sold and the
rates passed on to the purchaser typically doeasitiin a parallel fashion, therefore causing fireads to vary from period to period. The
lower amount of gain recognized in 2002 compare2D@l was influenced by significantly lower spre@dsging from 3.97% to 5.61% in
2002, compared to 5.30% to 6.38% in 2001). Sinyildre higher amount of gain recognized in 2001 careg to 2000, was affected by hig
spreads in 2001 than in 2000 (4.86% to 5.23% irDR@uring 2002, credit losses were estimated #8%. of the estimated average balances,
compared to a range of 0.25% - 0.50% in 2001. Mheease in estimated credit losses during 2002awasult of a higher level of charge-offs
in the overall premium finance receivables portf@s well as continued growth in the volume of thisiness. The lower gain recognized in
2002 was also influenced by a reduction in the remolh months these loans are estimated to be adista This reduction was due to trends
of early pay-downs as the economy has weakenagtainse rates have escalated and borrowers cantediieexisting insurance in favor of
more cost-effective alternatives. The estimatedaneterms of the loans in the 2002 were eight h'oobmpared to a range of eight to nine
months in 2001 and nine months in 2000. The appkcdiscount rate used in determining gains reltdetis activity was the same in 2002
as in 2001 and 2000.

At December 31, 2002, premium finance loans sottlsamviced for others for which the Company retaimscourse obligation related to
credit losses totaled approximately $141.1 millidhDecember 31, 2002, the remaining estimateduesgoobligation carried in other
liabilities is approximately $807,000. Credit lossecurred on loans sold are applied against tbeurse obligation liability that is established
at the date of sale. Credit losses, net of recesefor 2002 for premium finance receivables sold serviced for others totaled $34,000. At
December 31, 2002, non-performing loans relatatlitosold portfolio were approximately $1.5 millicor 1.04%, of the sold loans. The
premium finance portfolio owned by the Company hatbn-performing loans to total loans ratio of %68t December 31, 2002. The
Company anticipates that premium finance receisabtdd will have lower credit losses than the lo@tained in its portfolio since the
purchaser of the loans stipulates certain chaiatitey of the loans to be included in the loan padld, including shorter maturities. Ultimate
losses on premium finance loans are substantedly than non-performing loans for the reasons rintéee "Non-performing Premium
Finance Receivables" portion of the "Credit Risk &sset Quality” section of this report.
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Consistent with Wintrust's strategy to be asseted,i it is probable that sales of premium finarexeivables will occur in the future,
depending on the level of new volume growth intiefato the capacity to retain such loans withia Banks' loan portfolios.

Administrative services revenue generated by Trigas $3.5 million in 2002, $4.1 million in 2001 a$d.4 million in 2000. This revenue
comprises income from administrative services, sagHata processing of payrolls, billing and casinagement services, to temporary
staffing service clients located throughout thetehiStates. The revenue at Tricom has decline@02 2nd 2001 due to the general
slowdown in the United States economy and the gmluin the placement of temporary staffing indivéds by Tricom's customers.

Despite the lower fee income generated by Tricésmet income contribution to the Company increased result of lower interest expenses
due to the decline in Tricom's variable fundingtspthe cessation of goodwill amortization andréuction of other controllable expenses.
See further discussion of this segment's profitghiinder the section titled "Operating Segmentukes Additionally, in the first few days of
2003, Tricom acquired the customer base of a cdtopetfhe acquisition of such accounts is anti@gab contribute an additional $1 million
in fee revenue in 2003 assuming economic condititmsot dramatically impact that new client base.

Premium income from covered call option transadtitmaled $6.0 million in 2002, $4.3 million in 2D&nd $882,000 in 2000. The signific
increases in the fees from covered call optiorZ0id2 and 2001 are due to increases in the volurseaf transactions, the unprecedented
declining interest rate environment during thessryand the related volatility in the marketplduat resulted in higher prices of the
underlying securities. During 2002, call option tants were written against $1.8 billion of undertysecurities, compared to $974 million in
2001 and $292 million in 2000. The same security tincluded in this total more than once to tkiemt that multiple call option contracts
were written against it if the initial call opti@montracts were not exercised. The Company writB®ptons with terms of less than three
months against certain U.S. Treasury and agenaeyisies held in its portfolio for liquidity and o purposes. The call option transactions
designed to increase the total return associatddheiding certain investment securities and doquatlify as hedges pursuant to SFAS 133.
There were no outstanding call options at DecerheP002 or December 31, 2001.

Proceeds from a partial settlement related to thenjum finance defalcation that occurred and waegrized in 2000, accounted for the
entire $1.25 million of premium finance defalcatipartial settlement income in 2002.

Other non-interest income includes rental incomenfequipment leases of $1.2 million in 2002, $1liion in 2001 and $1.3 million in
2000. Also included in this category in 2002 is $800 from Bank Owned Life Insurance ("BOLI"). Dugithe third quarter of 2002, the
Company purchased $41.1 million of BOLI to consal&lexisting term life insurance contracts of exgewfficers and to mitigate the
mortality risk associated with death benefits pded for in executive employment contracts.

NON-INTEREST EXPENSE

Nor-interest expense totaled $106.0 million in 200®] mcreased $40.2 million, or 61%, from 2001. Tiayne Hummer Companies
contributed $26.7 million to the increase in Wirst's total non-interest expense in 2002. Significamponents of non-interest expense
recognized by the Wayne Hummer Companies incluldgisa and benefits of $17.2 million and commissipaid by Focused Investments to
third party financial institutions of $2.3 milliongepresenting 64% and 8%, respectively, of thd §26.7 million.

Excluding the non-interest expenses of the Waynmidar Companies in 2002, total non-interest experseased $13.5 million, or 21%, in
2002. In 2001, non-interest expense increasedriion, or 14%, from the $57.8 million reported 2000. Non-interest expense in 2000
includes a non-recurring charge of $4.3 millioratet! to a premium finance defalcation. These is@gare due to higher general operating
costs associated with operating additional ancelabgnking offices and the continued growth oftiakance sheet and fee-based businesses.
During 2002, total loans increased 27% and totpbdis increased 33% , and in 2001, total loaneased 30%, and total deposits increased
27%. These increases require higher levels ofistpénd other operating costs, such as occupagoypment, advertising and data
processing, to both attract and service the lacgstomer base. During 2002, the Company openeadditional banking offices and
relocated two banking locations to newly constrdgiermanent locations. In 2001, the Company opémechew full-service banking
locations, closed a limited-service facility antboated its Northbrook Bank to a newly construgtedmnanent site.
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The following table presents non-interest expensedbegory for 2002, 2001 and 2000 (in thousands).

YEAR ENDED DECEMBER 31, 2002 COMPARED TO 2001 2001 compared to 2000

2002 2 001 2000 $ CHANGE 9% CHANGE $ Change % Change
Salaries and employee benefits $ 63,442 3 5,628 28,119 $27,814 78.1% $ 7,509 26.7%
Equipment expense 7,191 6,297 5,101 894 14.2 1,196 23.4
Occupancy, net 6,691 4,821 4,252 1,870 38.8 569 13.4
Data processing 4,161 3,393 2,837 768 22.6 556 19.6
Advertising and marketing 2,302 1,604 1,309 698 43.5 295 225
Professional fees 2,801 2,055 1,681 746 36.3 374 22.2
Amortization of goodwill - 616 644 (616) N/M (28) 4.3)
Amortization of other intangibles 324 69 69 255 369.6 - -
Loan expenses 2,443 2,286 1,109 157 6.9 1,177 106.1
Stationery and supplies 2,110 1,413 1,255 697 49.3 158 12.6
Postage 2,106 1,707 1,489 399 234 218 14.6
Premium finance defalcation - - 4,320 - N/M (4,320)  (100.0)
Other 12,413 5,894 5,618 6,519 110.6 276 4.9
Total non-interest expense $105,984 6 5,783 57,803 $40,201 61.1% $7,980 13.8%

N/M - not meaningful

Despite the growth and the related increases irnyrofthe non-interest expense categories, Wingugtt overhead ratio, which is noneres!
expense less nanterest income as a percent of total averagesasagtroved to 1.41% in 2002, from 1.59% in 2001d 2.13% in 2000. Th
is a key indicator of operating efficiency and @@mpany continues to compare favorably with regarithis ratio to its peer group based on

the most recent peer group data.

Salaries and employee benefits is the largest capmmf non-interest expense, accounting for 60%h®total in 2002, 54% in 2001 and
49% in 2000. For the year ended December 31, Zilaries and benefits totaled $63.4 million andaased $27.8 million, or 78%,
compared to 2001. The Wayne Hummer Companies boitdd $17.2 million and commissions paid to mor&gadginators contributed $1.9
million to the increase in 2002. In 2001, salaged benefits increased $7.5 million, or 27%, coragdo 2000. Commissions paid to
mortgage originators contributed $1.7 million oé thcrease in salaries and benefits in 2001. T¢re@ses in commissions paid to mortgage
originators in 2002 and 2001 correspond to thecimsed fees generated from the origination ando$amrtgage loans into the secondary
market during these periods. The continued growthexpansion of the banking franchise, FIFC andubalth management business, as-
as normal increases in salary and employee beaesdis, also contributed to the increases durin@ 20@ 2001.

Equipment expense, which includes furniture, eqeipnand computer software depreciation and repadsmaintenance costs, totaled $7.2
million in 2002, $6.3 million in 2001 and $5.1 nilh in 2000, reflecting increases of 14% in 2008 28% in 2001. These increases were
caused by higher levels of expense related toutmétéire, equipment and computer software requatatew facilities as well as at existing

facilities due to increased staffing.

Occupancy expense for the years 2002, 2001 and\@669$6.7 million, $4.8 million and $4.3 milliorespectively, reflecting increases of
39% in 2002 and 13% in 2001. Occupancy expensadesldepreciation on premises, real estate tatilifiesiand maintenance of premises,
as well as net rent expense for leased premise®dses in 2002 and 2001 reflect the increaséminumber of facilities operated as well as

market increases in operating such facilities.

Data processing expenses totaled $4.2 million 32283.4 million in 2001 and $2.8 million in 200@presenting increases of $768,000, or
23%, in 2002 and $556,000, or 20%, in 2001. Theeimcrease in 2002 is attributable to data precgsexpenses at the Wayne Hummer
Companies. Data processing expenses in 2002 f@ahks and the Company's other operating subsdiavas relatively unchanged from
2001, despite increases in loans of 27% and depois&3%. During 2002, the Company's wholly-ownebsidiary, Wintrust

Information Technology Services Company, beganatfmrs and provided certain data processing serta@éhe Company's operating
subsidiaries that were out-sourced in previoussyelre increase in 2001 was due primarily to trditexhal transactional charges related to

the increases in the deposit and loan portfoliainduthe year.
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Advertising and marketing expenses totaled $2.8anifor 2002, $1.6 million for 2001 and $1.3 nli for 2000. Marketing costs are
necessary to attract loans and deposits at theyrehattered banks, to announce new branch operasgsell as the expansion of the wealth
management business, and to continue to promotencoity-based products at the more establisheditotatThe level of marketing
expenditures depends on the type of marketing progmutilized which are determined based on the etanlea, targeted audience,
competition and various other factors. Managementigues to utilize targeted marketing programth@émore mature market areas. In 2002,
advertising and marketing costs reflect marketirsgamals related to the additional services the gamy provides as a result of its acquisi

of the Wayne Hummer Companies.

Professional fees include legal, audit and tax,fegternal loan review costs and normal regulaéxgm assessments. These fees totaled $2.€
million in 2002, $2.1 million in 2001 and $1.7 nilh in 2000. The increases are attributable tagtmeeral growth in the Company's total
assets and fee-based businesses.

In accordance with SFAS 142, the Company discoatirthe amortization of goodwill in 2002. Amortizatiof other intangible assets relates
to the Company's finite lived intangible asset® Nete 7 to the Consolidated Financial Statemeamtfufther discussion of goodwill and
intangible assets.

Loan expenses totaled $2.4 million in 2002, $2.Boniin 2001 and $1.1 million in 2000. This categincludes costs for such items as
appraisal fees, attorney fees, and other unreiredegpenses related to the administration andatimfeof loans. The higher levels in 2002
and 2001 are indicative of the increased volumleanis as well as the increased level of mortgagedsold into the secondary market.

Stationery and supplies totaled $2.1 million in 2081.4 million in 2001 and $1.3 million in 200@flecting increases of $697,000, or 49% in
2002 and $158,000, or 13%, in 2001. In 2002, thgi#ddummer Companies contributed $293,000 to tbeease in this category. The
increases in this category are indicative of tleeeéased volume of business as well as the additimaach locations.

Postage expense for 2002, 2001 and 2000 total@ddiftion, $1.7 million and $1.5 million, reflectinincreases of 23% in 2002 and 15% in
2001. These increases reflect the increased vobinoans and deposits as well as increases in gestdes in 2002 and 2001.

In 2000, the Company recorded a pre-tax chargd & &illion as a result of a fraud perpetrated agfathe 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 Compaugived a partial settlement of $1.25 millior2D02, and recorded this settlement in
other non-interest income.

Other non-interest expenses include correspondett fervice charges, insurance, telephone, dikeftes, and other sundry expenses. This
category increased $6.5 million in 2002, and the/éaHummer Companies accounted for $5.4 milliothi increase. The expenses of the
Wayne Hummer Companies included in this categarlude commissions paid by Focused Investmentsirio plarty financial institutions of
$2.3 million and brokerage clearing and exchangs & $1.0 million. Excluding the expenses of thaywe Hummer Companies, this
category increased $1.1 million, or 18%, in 200&] $276,000, or 5%, in 2001, and these increasekedow the growth rates of loans and
deposits in those periods.

INCOME TAXES

The Company recorded income tax expense of $14l@min 2002, $10.4 million in 2001 and $5.3 milfi in 2000. The effective tax rates
were 34.4%, 35.8% and 32.2% in 2002, 2001 and 2@3pectively. The lower effective rate in 2000campared to 2002 and 2001, was due
to a decrease in tax expense in 2000 resulting &eaduction in the valuation allowance previowesdyablished regarding the Company's
deferred tax assets. Please refer to Note 17 tGohsolidated Financial Statements for furtherwhiston and analysis of the Company's tax
position, including a reconciliation of the tax exize computed at the statutory tax rate to the @ayip actual tax expense.
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OPERATING SEGMENT RESULTS

As described in Note 24 to the Consolidated Firargiatements, the Company's operations consfateoprimary segments: banking,
premium finance, indirect auto, Tricom and wealt@inagement. The Company's profitability is primadgpendent on the net interest
income, provision for loan losses, non-interesbime and operating expenses of its banking segmbatnet interest income of the banking
segment includes income and related interest émstsportfolio loans that were purchased from thengium finance and indirect auto
segments. For purposes of internal segment prafijahnalysis, management reviews the resultgsopremium finance and indirect auto
segments as if all loans originated and sold tdotrking segment were retained within that segmeperations.

The banking segment's net interest income for #a& gnded December 31, 2002 totaled $89.3 milkocoapared to $69.9 million for the
same period in 2001, an increase of $19.3 milliwr28%. The increase in net interest income forl20Ben compared to the total of $57.2
million in 2000 was $12.7 million, or 22%. Theser@ases were primarily the result of continued ghow the loan portfolio. Total loans
increased 27% in 2002 and 30% in 2001. The bardeggnent's nomterest income totaled $25.9 million in 2002, aarease of $7.3 millior
or 40%, when compared to the 2001 total of $18/6ani This increase was primarily due to an inceaf $4.4 million in fees on mortgage
loans sold, reflecting heavy origination volumeivein by the low interest rate environment and angjlocal housing market, a $1.6 million
increase in fees from covered call option transastwhich were entered into to enhance the ovestaltn on the investment portfolio and a
$617,000 increase in service charges on deposiZ001, non-interest income for the banking segrimemeéased $9.9 million, or 115%,
compared to the prior year amount of $8.6 millidhis increase was primarily due to an increasedd #illion in fees on mortgage loans
sold, a $3.5 million increase in fees from coveralll option transactions and a $568,000 increaselinice charges on deposits. The banking
segment's net income for the year ended Decemb@0B2 totaled $28.7 million, an increase of $7iBian, or 38%, as compared to the
2001 total of $20.8 million. The total segment firof 2001 increased $6.1 million, or 41%, over §iet.8 million that was recorded in 2000.

Net interest income for the premium finance segnetated $34.0 million for the year ended Decen8#r2002 and increased $7.1 millic

or 26%, over the $26.9 million in 2001. During 20€@#s segment benefited from higher levels of ptemfinance receivables and lower
funding costs compared to 2001. In 2001, net istareome for the premium finance segment incre&d&dl million, or 82%, over the 2000
total of $14.8 million. This increase resulted frbigher levels of premium finance receivables poedifrom various business development
efforts and other new product offerings. The premfinance segment's nonterest income totaled $4.6 million, $4.5 milliand $3.8 millior
for the years ended December 31, 2002, 2001 an@, 28€pectively. Non-interest income for this segtmeflects the gains from the sale of
premium finance receivables to an unrelated thédyp as more fully discussed in the ConsolidateduRs of Operations section, and in 2(
also includes a $1.25 million partial settlementadinaud loss recognized in 2000. The Company beghimg premium finance receivables to
an unrelated third party in 1999 with servicingaeéd. Net after-tax profit of the premium finarssgment totaled $14.9 million, $10.6
million and $2.6 million for the years ended Decem®1, 2002, 2001 and 2000, respectively. Net ircfon 2000 was negatively impacted
by a $4.3 million ($2.6 million after tax) naecurring charge related to a fraud perpetratedri®yindependent insurance agent. Excluding
one-time charge, the premium finance segment grafieased $5.4 million, or 104%, in 2001 compaoeA000.

Net interest income for the indirect auto segmetaléd $8.0 million in 2002, compared to the $6iBiom reported for 2001. The increase
net interest income was due primarily to lower &aké rate funding costs in 2002 compared to 20@t .iMNerest income increased $307,000,
or 5%, in 2001 compared to 2000, due primarilyoiwdr funding costs. Due to the impact of the curemmnomic and competitive
environment surrounding indirect auto lending, nggament is not pursuing growth in this segment aritipates that this portfolio will
comprise a smaller portion of the total loan pditfin the future. Indirect automobile loans wete78 million, $184 million, $204 million at
December 31, 2002, 2001 and 2000, respectivelyifidieect auto segment after-tax profit totaleddb@uillion for the year ended December
31, 2002, an increase of $819,000, from the 20t b $2.2 million. This segment's profitability 2002 was negatively affected by a lower
level of outstanding balances, but was offset yelovariable rate funding costs as well as a losvedit loss provision allocated to his
portfolio due to a lower level of charge-offs expaced in 2002. (See the "Credit Risk and AssetiQuaection of this report.) In 2001, the
after-tax segment profit increased $620,000, or 38&m the 2000 total of $1.6 million due to theriease in net interest income noted above
as well as a $712,000 decrease in the provisioloéor losses.
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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 management services, Thicom provides to its clients in the
temporary staffing industry. The segment's netr@gieincome was $4.2 million in 2002, reflectingimerease of $310,000, or 8%, compared
to the $3.9 million reported for 2001. Net interiestome increased $296,000, or 8%, in 2001 comp@a@800. The increases in net interest
income in 2002 and 2001 are attributable to loveeiable rate funding costs. Non-interest income2fad2 was $3.5 million, decreasing
$583,000, or 14%, from the $4.1 million reporte@@01. In 2001, non-interest income for the Trickegment decreased $392,000, or 9%,
compared to the prior year amount of $4.5 milliBevenue trends at Tricom reflect the general slawdim the economy and the reductior
the placement of temporary staffing individualsTicom's customers. The segment's net income wasriillion in 2002, an increase of
$324,000, or 26%, compared to 2001. The increaigeisegment's net income in 2002, is attributabledecrease of $760,000, or 13%, in
non-interest expenses, offset by a decrease ihreatanue of $273,000. As discussed in Note 7 ef@bnsolidated Financial Statements,
Tricom benefited from the adoption of SFAS 142. £egamortization of goodwill contributed $503,08fCthe segment's decrease in non-
interest expenses in 2002, and $301,000 of the eagrincrease in net income for the year. In 2084 after-tax segment profit decreased
$381,000, or 23%, from the 2000 total of $1.6 roili

The wealth management segment reported net infaeshe of $4.1 million for 2002 compared to $7%5®6or 2001 and $508,000 for 2000.
The rise in net interest income reported in 2004uis to the net interest income allocated to tigenemt from non-interest bearing and interest-
bearing account balances on deposit at the Barnkamimcrease in the segment's earning assetsnyinthe interest-bearing brokerage
customer receivables at WHI. This segment recombedinterest income of $26.2 million for 2002 asngared to $2.0 million for both 2001
and 2000, an increase of $24.2 million over 200t ificrease in 2002 is attributable to the reveioes the Wayne Hummer Companies.
Wintrust is committed to growing the trust and istveent business in order to better service itsoonsts and create a more diversified
revenue stream. The wealth management segmeet'saftioss totaled $330,000 for 2002 as compareah tafter-tax loss of $413,000 for
2001 and 2000.

The increased contribution in net interest incom2002 was primarily the result of the migratiorfurids from the money market mutual
fund balances managed by WHAMC into deposit accoahthe Banks. As of December 31, 2002, approxéip&232 million had migrated
into insured bank deposits at the affiliate bardkrevenue components of this segment were neglgtimpacted by market conditions dur
2002. Lower transaction volumes and reduced masdees impacted fees and commissions on transdoéised business, trust fees, and
asset management fees. The addition of Lake FGagstal Management Company (acquired February @3R€ontinues the Company's
commitment to this segment.
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ANALYSIS OF FINANCIAL CONDITION

The Company's total assets were $3.72 billion aebder 31, 2002, an increase of $1.02 billion, &8 3when compared to the $2.71 billion
at December 31, 2001. Total assets increased $6tilién, or 29%, in 2001 over the $2.10 billion@ecember 31, 2000. The increases in
loans of $537.6 million in 2002, and $470.9 million2001, accounted for the majority of the incesam total assets.

INTEREST-EARNING ASSETS
The following table sets forth, by category, thenposition of average earning asset balances anelgté/e percentage of each to total
average earning assets for periods presented r@allthousands):

Year Ended December 31,

200 2 2001 2000
AVERAGE PERCENT Average  Percent Average  Percent
BALANCE OF TOTAL Balance of Total Balance of Total
Loans:
Commercial and
commercial real estate $ 1,127,044 38% $ 787,041 37% $ 551,817 33%
Home equity 318,656 11 211,563 10 158,328 9
Residential real estate (1) 185,407 6 148,411 7 126,726 8
Premium finance receivables 458,767 15 357,181 16 272,087 16
Indirect auto loans 183,963 6 190,982 9 233,716 14
Tricom finance receivables 19,791 1 18,670 1 20,702 1
Consumer and other loans 61,392 2 72,748 3 53,043 3
Total loans, net of
unearned income $ 2,355,020 79% $ 1,786,596 83% $ 1,416,419 84%
Liquidity management assets (2) 555,861 19 360,443 17 263,666 16
Other earnings assets (3) 54,327 2 - - - -
Total average earning assets $ 2,965,208 100% $ 2,147,039 100% $ 1,680,085 100%
Total average assets $ 3,212,467 $ 2,328,032 $ 1,853,582

Total average earning assets to
total average assets 92% 92% 91%

(1) Includes mortgage loans held-for-sale

(2) Includes available-for-sale securities, int erest earning deposits with
banks and federal funds sold
(3) Includes brokerage customer receivables and tr ading account securities

Average earning assets increased $818.2 millioB8&t, in 2002 and $467.0 million, or 28%, in 200ke ratio of average earning assets as a
percent of total average assets remained consatapiproximately 91% - 92% in each of the lastehyears.

Loan growth continued to fuel the Company's earmisget growth in 2002. Total average loans incck&568.4 million, or 32%, in 2002, a
$370.2 million, or 26%, in 2001. The increase ierage loans was primarily funded by increases posiés as the average loans to average
deposits ratio remained relatively unchanged &8%®8n 2002 and 87.4% in 2001. These loan-to-depasis fall within management's
desired range of 85% - 90%.

Loans. Average total loans, net of unearned incaataled $2.4 billion in 2002, $1.8 billion in 20@hd $1.4 billion in 2000. Significant and
continued growth occurred during 2002 and 200lommercial and commercial real estate, home equsjclential mortgages and the
premium finance receivables portfolios. Decreasdsdirect auto loans during 2002 and 2001 wergdhlalt of management's decision to
slow the volume of originations of indirect aut@us due to the current economic and competitive@@mwent surrounding this portfolio.

Average commercial and commercial real estate |[dhrdargest loan category, totaled $1.1 billior2002, and increased $340.0 million, or
43%, over the average balance in 2001. The avdragece in 2001 increased $235.2 million, or 43%&rdhe average balance in 2000. This
category comprised 48% of the average loan pootial2002 and 44% of average loans in 2001. Thd gobwth realized in this category is
attributable to increased business developmenttsffa low interest rate environment and a contirtuealthy local economy.
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Home equity loans averaged $318.7 million in 2G08] increased $107.1 million, or 51%, when comptoete average balance in 2001.
This increase was mainly the result of increaseel dif credit usage and special marketing programased commitments on home equity
lines of credit totaled $385.3 million at DecemBér 2002, and $304.6 million at December 31, 2001.

Residential real estate loans averaged $185.4omilfi 2002, and increased $37.0 million, or 25%rdihe average balance in 2001. This
category includes mortgage loans held-for- sale. Chmpany collects a fee on the sale of these ioémshe secondary market to avoid the
interest-rate risk associated with these loanth@sare predominantly long-term fixed rate lodrse increase in the amount of mortgage
loans held for sale reflects the significant inseean mortgage loan activity in 2002 resulting frira low interest rate environment. The
remaining loans in this category are maintainedhiwithe Banks' loan portfolios and comprise moatljustable rate mortgage loans and
shorter-term fixed rate mortgage loans.

In order to minimize the time lag typically experoed by de novo banks in redeploying depositshigber yielding earning assets, the
Company has developed lending programs focuseg@exiadized earning asset niches that generally lzage volumes of homogeneous
assets that can be acquired for the Banks' partfalihd possibly sold in the secondary market teigea fee income. These specialty niches
also diversify the Banks' loan portfolios and adghkr yielding earning assets that help to impritnenet interest margin. However, these
loans may involve greater credit risk than gengradisociated with loan portfolios of more tradiibnommunity banks due to marketability
the collateral, or because of the indirect relegiop the Company has with the underlying borrow€rsrently, the Company's three specialty
loan areas that are considered separate operatyngesits consist of the premium finance, indiretd and Tricom segments. Other specialty
loan programs include medical and municipal equipnteases through a division of Lake Forest Bantstgage broker warehouse lending
through Hinsdale Bank, the Community Advantage mogat Barrington Bank, which provides lending, @&pand cash management
services to condominium, homeowner and communi#paations and the small aircraft lending program@mgstal Lake Bank. Management
continues to evaluate other specialized types wiileg assets to assist with the deployment of défosds and to diversify the earning asset
portfolio.

Premium finance receivables. The Company origined@smercial premium finance receivables throughFlFhese receivables represent
loans to businesses to finance the insurance pnesiiiey pay on their commercial insurance policddispremium finance receivables
originated by FIFC are subject to the Companylagtnt credit standards, and substantially all daahs are made to commercial customers.
The Company rarely finances consumer insuranceipmsi Average premium finance receivables total&sB®8 million in 2002, and
accounted for 19% of the Company's average tosadoAverage premium finance receivables incre$&ed.6 million, or 28%, from the
average balance of $357.2 million in 2001. The migjof the receivables originated by FIFC are soldhe 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 partyhwaervicing retained. In 2002, FIFC sold approxgha$311 million, or 18%, of the $1.7
billion of receivables originated in 2002. See CGoitgted Results of Operations for further inforioaton these loan sales. Total premium
finance loan originations were $1.7 billion, $1iBidm and $1.1 billion in 2002, 2001 and 2000, pestively. These increases in origination
volume are due in part to market increases in arste premiums.

Indirect auto loans. The Company finances fixed eattomobile loans from a large network of unafféd automobile dealers located
throughout the Chicago metropolitan area with whiehCompany has established relationships. Timeleect auto loans are secured by new
and used automobiles and generally have an origia&lirity of 36 to 60 months with the average dateturity estimated to be
approximately 35 to 40 months. The risk associatighl this portfolio is diversified among many indiwal borrowers. Like other consumer
loans, the indirect auto loans are subject to thekB' established credit standards. Managementdegabstantially all of these loans as pi
quality loans. Management continually monitorsdiealer relationships and the Banks are not depé¢desny one dealer as a source of such
loans. In response to economic conditions and dhgpetitive environment for this product, the Comphaas been reducing the level of new
indirect auto loans originated. Although, the Compeaontinues to maintain its relationships with tealers and may increase its volume of
originations when market conditions indicate ipisdent to do so, management is not pursuing growtiis segment and anticipates that this
portfolio will comprise a smaller portion of thealo portfolio in the future. During 2002, 2001 ariD@ average indirect auto loans totaled
$184.0 million, $191.0 million and $233.7 milliorespectively.
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Tricom finance receivables. These receivables sbo$ihigh-yielding short-term accounts receivdbiancing to Tricom's clients in the
temporary staffing industry located throughout theted States. These receivables may involve greagelit risks than generally associated
with the loan portfolios of more traditional comnityrbanks depending on the marketability of thdateral. The principal sources of
repayments on the receivables are payments dihe tootrrowers from their customers who are locdtealighout the United States. The
Company mitigates this risk by employing lockboresl other cash management techniques to protectriterests. Typically, Tricom also
provides value-added out-sourced administrativeiees to many of these clients, such as data psowpsf payrolls, billing and cash
management services, which generates additionaméeene. Average Tricom finance receivables we@&illion in 2002, $18.7 million i
2001 and $20.7 million in 2000. The general slowddamthe United States economy has contributetig¢aeduction in the placement of
temporary staffing individuals by Tricom's custosiand the lower level of Tricom finance receivalite2002 and 2001, compared to 2000.

Liquidity Management Assets. Funds that are ndizad for loan originations are used to purchasestment securities and shtetm mone'
market investments, to sell as federal funds amddimtain in interest-bearing deposits with barffltee balances of these assets fluctuate
frequently based on deposit inflows, the level thieo funding services and loan demand. Averagdtguahnagement assets increased $1
million in 2002 compared to 2001, and $96.8 millinrR001 compared to 2000, as a result of incremsagerage deposits and other funding
sources exceeding increases in average loans akerbge customer receivables during these years.

Other earning assets. Average other earning asséises trading account securities and brokerag&omer receivables as a result of the
acquisition of the Wayne Hummer Companies in Falyrad@02. These other earning assets averaged $8H4ich in 2002, and totaled $43.2
million at December 31, 2002. In the normal cowsbusiness, WHI activities involve the executisaftlement, and financing of various
securities transactions. These activities may exp@Bll to risk in the event the customer is unabl&iffill its contractual obligations. WHI
maintains cash and margin accounts for its custeyméro are generally located in the Chicago, lIBrand Appleton, Wisconsin metropolitan
areas of the Midwest.

WHI's customer securities activities are transaotedither a cash or margin basis. In margin tretiwas, WHI extends credit to its
customers, subject to various regulatory and ilalemrargin requirements, collateralized by cashseurities in customer's accounts. In
connection with these activities, WHI executes aledrs customer transactions relating to the dadeaurities not yet purchased, substant
all of which are transacted on a margin basis stiltjeindividual exchange regulations. Such tratisas may expose WHI to off-balance-
sheet risk, particularly in volatile trading markeinh the event margin requirements are not sefficio fully cover losses that customers may
incur. In the event the customer fails to satigfyobligations, WHI may be required to purchasedirfinancial instruments at prevailing
market prices to fulfill the customer's obligatiol¢H| seeks to control the risks associated wilcitstomers' activities by requiring
customers to maintain margin collateral in compd@with various regulatory and internal guidelind84l monitors required margin levels
daily and, pursuant to such guidelines, requiresctistomer to deposit additional collateral oreduce positions when necessary.

WHI's customer financing and securities settlenaetivvities require WHI to pledge customer secusitis collateral in support of various
secured financing sources such as bank loans andt&s loaned. In the event the counterpartynisble to meet its contractual obligation to
return customer securities pledged as collater&l) Wvay be exposed to the risk of acquiring the s#es at prevailing market prices in order
to satisfy its customer obligations. WHI attempmtsontrol this risk by monitoring the market vabfesecurities pledged on a daily basis and
by requiring adjustments of collateral levels ie #vent of excess market exposure. In addition, B4tdblishes credit limits for such
activities and monitors compliance on a daily basis

DEPOSITS AND OTHER FUNDING SOURCES

The dynamics of community bank balance sheetsemerglly dependent upon the ability of manageneeatttact additional deposit accou
to fund the growth of the institution. As the Compa banks and branch offices are still relatiwgdyng, the generation of new deposit
relationships to gain market share and establisimgielves in the community as the bank of choigaiticularly important. When determini

a community to establish a de novo bank, the Compganerally will only enter a community where ifibges the bank can gain the number
one or two position in deposit market share. Thigsually accomplished by initially paying compeéty high deposit rates to gain the
relationship and then by introducing the custoroghe Company's unique way of providing local bagkservices.
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Deposits. During 2002 and 2001, the Company hasreqced significant growth in both the number@faunts and the balance of deposits
primarily as a result of new branch openings amhgt marketing efforts. Total deposits at Decen#ier2002, were $3.1 billion, increasing
$774.5 million, or 33%, over the $2.3 billion atéenber 31, 2001.

Average deposit balances in 2002 were $2.7 billiefiecting an increase of $617.2 million, or 30%mpared to the average balances in
2001. During 2001, average deposits increased $4gillion, or 26%, compared to the prior year. Toenposition of the deposit base has
remained relatively consistent over the last tlyemr's as evidenced by the average deposit balande®lative composition of each deposit
category to total deposits as presented in thevidtig table (dollars in thousands):

Non-interest bearing deposits $ 262,888

Year Ended December 31,

200 2001 2000
AVERAGE PERCENT Average Percent Average Percent
BALANCE OF TOTAL Balance  of Total Balance of Total

10%

$ 206,267 10% %

166,050 10%

NOW accounts 308,712 11 205,306 10 152,731 9

NOW - Brokerage customer deposits 4 - - - -

Money market accounts 371,063 14 305,084 15 276,674 17

Savings accounts 134,415 5 106,845 5 74,421 5

Time certificate of deposits 1,486,715 56 1,219,584 60 946,012 59
Total deposits $ 2,660,279 100% $ 2,043,086 100% $ 1,615,888  100%

Following the acquisition of the Wayne Hummer Comipa in February 2002, Wintrust undertook effootsrigrate funds from the money
market mutual fund balances managed by Wayne Humsegat Management Company into deposit accourttsedBanks ("NOWBrokerage
customer deposits" in table above). Consistent reifsonable interest rate risk parameters, thesfusiltigenerally be invested in excess loan
production of the Banks as well as other investsienitable for banks. As of December 31, 2002, &28fillion had migrated into an insured
bank deposit product (NOW accounts) at the vari®asks. The migration of additional funds to the Bais subject to the desire of the
customers to make the transition of their funds FDIC-insured bank accounts, capital capacitjhef@ompany and the availability of
suitable investments in which to deploy the furiElscluding these brokerage customer deposits, agatagosits increased $520.7 million, or

25%, in 2002.

Growth in the deposit base continues to be gereelateeach of the Banks. The following table presenverage deposit balances by the Bi
and the relative percentage of total average dephbsid by each Bank during each of the past theaes (dollars in thousands):

Year Ended December 31,

200 2001 2000

AVERAGE PERCENT Average Percent Average Percent

BALANCE OF TOTAL Balance  of Total Balance of Total
Lake Forest Bank $ 642,514 24% $ 522,634 26% $ 446,636 28%
Hinsdale Bank 467,597 17 375,400 18 309,695 19
North Shore Bank 531,141 20 436,581 21 367,429 23
Libertyville Bank 350,550 13 277,894 14 213,385 13
Barrington Bank 340,642 13 241,452 12 186,514 11
Crystal Lake Bank 202,886 8 139,793 7 91,500 6
Northbrook Bank 124,949 5 49,332 2 729 -

Total deposits $ 2,660,279 100% $ 2,043,086 100% $ 1,615,888  100%

Percentage increase from

prior year

30%

26%

23%

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 someintitd by customer preferences and market compptiAs a result, in addition to

deposits and the issuance of equity securitiegedisas the retention of earnings, the Company aeesral other funding sources to support
its growth. These other sources include short-term
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borrowings, notes payable, FHLB advances, suboietihdebt and trust preferred securities. The Compaaluates the terms and unique
characteristics of each source, as well as itg-diabdity management position, in determining tige of such funding sources.

The composition of average other funding source®BR, 2001 and 2000, is presented in the followédde (dollars in thousands):

Year Ended December 31,

200 2001 2000
AVERAGE PERCENT Average Percent Average Percent
BALANCE OF TOTAL Balance  of Total Balance of Total
Notes payable $ 55,133 18% $ 29,529 24% $ 18,790 16%
Federal Home Loan Bank advances 119,041 40 21,945 17 - -
Subordinated note 4,384 2 - - - -
Short-term borrowings - Banks 34,693 11 24,120 19 55,749 48
Wayne Hummer Companies funding 33,103 11 - - - -
Long-term debt - trust preferred
securities 51,050 17 51,050 40 41,990 36
Other 4,315 1 - - 354
Total other funding sources $ 301,719 100% $ 126,644 100% $ 116,883 100%

Notes payable. The notes payable balances reprsebélances on a revolving credit agreement aitnaffiliated bank. This revolvir
credit line is available for corporate purposeshsag to provide capital to fund continued growtkasting bank subsidiaries, expansion of
our wealth management business, possible futung@isittgns and for other general corporate matgt®ecember 31, 2002 and 2001, the
Company had $44.0 million and $46.6 million, regpety, of notes payable outstanding. See Noteolthé Consolidated Financial
Statements for further discussion of the term$isf itevolving credit line.

FHLB Advances. The Banks began to use FHLB advaasessource of funding in 2001. These advancesdarthe Banks with access to
fixed rate funds which are useful in mitigatingardst rate risk and achieving an acceptable intemts spread on fixed rate loans or secur
FHLB advances to the Banks totaled $140.0 at Deeei®b, 2002, and $90.0 million at December 31, 282k Note 12 to the Consolidated
Financial Statements for further discussion ofttérens of these advances.

Subordinated note. In 2002, the Company enteredaii$i25.0 million subordinated note agreement aitlunaffiliated bank. The note
requires annual principal payments of $5.0 millibeginning in 2008, and qualifies as Tier |l regoity capital. See Note 13 to the
Consolidated Financial Statements for further dismn of the terms of this note.

Short-term borrowings - Banks. This category inefsidecurities sold under repurchase agreemenfedeidl funds purchased and totaled
$26.6 million and $28.1 million at December 31, 2@Md 2001, respectively. Securities sold undeundyase agreements primarily represent
sweep accounts for certain customers in conneugtibthmaster repurchase agreements at the Banks filiniling category fluctuates based
customer preferences and daily liquidity need$iefBanks, its customers, FIFC and Tricom.

Wayne Hummer Companies funding. This funding cdasi§collateralized demand obligations to thirdtpdanks that are used to finance
securities purchased by customers on margin andises owned by WHI, and demand obligations toklers and clearing organizations. At
December 31, 2002, the Wayne Hummer Companiesrigridtaled $15.1 million and represented collateedl demand obligations to
brokers. See Note 14 to the Consolidated Finastatkements for further discussion of this fundiogrse.

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 offeringséased the Company's regulatory capital, and gedviunds for the continued growth of its
banking and trust franchise. The ability to trdwesste trust preferred securities as regulatory @apitder Federal Reserve Bank guidelines and
to deduct the related interest
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expense for Federal income taxes, provides the @oynwith a cost-effective form of capital. See Nb%eto the Consolidated Financial
Statements for further discussion of these trusfepred securities.

Shareholders' Equity. Average shareholders' equaty $188.8 million in 2002, and $121.0 million @QA. The Company issued shares of
common stock in 2001 and 2002 through additionalipwfferings. During 2002, the Company issuedragipnately 1.4 million shares of
stock, at approximately $26.79 per share, raispgg@imately $36.5 million in equity, net of isseancosts. During 2001, the Company
issued approximately 1.5 million shares, at appnaxely $14.93 per share, raising approximately &2@llion of equity, net of issuance
costs. During 2002, the Company also issued 762%fd2s of common stock, valued at $15.0 millior$X9.67 per share, in connection v
the acquisition of the Wayne Hummer Companies.

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 differdhis the risk that changes in the level of maikétrest rates will result in disproportionate
changes in the value of, and the net earnings g@tefrom, the Company's interest earning assgtsest bearing liabilities and derivative
financial instruments. The Company continuously itwra not only the organization's current net iagtmargin, but also the historical trends
of these margins. In addition, management attetoptientify potential adverse swings in net inteiesome in future years, as a result of
interest rate movements, by performing simulatioalysis of potential interest rate environments pfotential adverse swing in net interest
margin and/or net income is identified, managentiee would take appropriate actions with its afiasility structure to counter these
potentially adverse situations. Please refer thezaections of this discussion and analysis @wthfer discussion of the net interest margin.

Since the Company's primary source of interestibgdiabilities is customer deposits, the Compamsity to manage the types and terms of
such deposits may be somewhat limited by customefefences and local competition in the marketsaneavhich the Company operates.
The rates, terms and interest rate indices of tirafany'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 derivatimancial instruments. A derivative financial
instrument includes interest rate swaps, integsteaps and floors, futures, forwards, optionremt$ and other financial instruments with
similar characteristics. As of December 31, 2088,Eompany had $75 million notional principal amipofiinterest rate cap contracts
outstanding that mature between January 2003 amadi&iey 2003. These contracts were purchased tgatstithe effect of rising rates on
certain floating rate deposit products. Additiopatiuring 2001, the Company entered into a $25anilhotional principal amount interest r
swap contract that matures in February 2004. Tdngract effectively converts a portion of the Comya floating-rate notes payable to a
fixed-rate basis, thus reducing the impact of gdimterest rates on future interest expense. Duhiadourth quarter of 2002, the Company
renewed and increased its revolving loan agreeraadtcompleted a $25 million subordinated debtement with an unaffiliated bank that
qualifies as Tier Il regulatory capital. The Compatso entered into two interest rate swap corgriec2002. A $25 million notional principal
amount swap was entered into to convert the nesglyed subordinated note from variable-rate to fbetd. The swap matures in 2012, and
the notional principal amount is reduced $5 millammually, beginning in 2008, to match the printieauctions on the subordinated note.
Additionally, a $31.05 million interest rate swagntract was entered into to convert the Compar S @ust Preferred Securities from fixed-
rate to variable-rate. This swap has a terminaiate of September 30, 2028, and provides the coqpartg with a call option on any date on
or after September 30, 2003. The call option instivap coincides with the Company's call optiorhim trust preferred securities. All of the
Company's interest rate swap contracts qualifyeafept hedges pursuant to SFAS 133.
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During 2002 and 2001, the Company also enteredcetiain covered call option transactions relatedetrtain securities held by the
Company. The Company uses these covered call optinsactions (rather than entering into othervddirie interest rate contracts, such as
interest rate floors) to mitigate the effects ofa@set-sensitive balance sheet in a falling rateé@mment and increase the total return
associated with the related securities. Althoughrévenue received from the covered call optiomederded as non-interest income rather
than interest income, the increased return ataliiatto the related securities from these covea#idptions contributes to the Company's
overall profitability in a falling rate environmenthe Company's exposure to interest rate risk Ineagffected by these transactions. To
mitigate this risk, the Company may acquire fixaterterm debt or use financial derivative instruteefhere were no call options outstanc
as of December 31, 2002 or December 31, 2001.

The Company's exposure to interest rate risk ievexd on a regular basis by management and theldo&directors of the Banks and the
Company. The objective is to measure the effeatainincome and to adjust balance sheet and demvftiancial 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 declingtg environment.

Standard gap analysis starts with contractual ceyyiinformation for assets, liabilities and detiva financial instruments. These items are
then combined with repricing estimations for adst@ied rate (NOW, savings and money market accpantsnon-rate related products
(demand deposit accounts, other assets, othelitled)i and equity. These estimations recognizerdetive insensitivity of these accounts to
changes in market interest rates, as demonstiatedgh current and historical experiences. Alstuithed are estimates for those items tha
likely to materially change their payment structuire different rate environments, including restigdrioan products, certain commercial and
commercial real estate loans and certain mortgalped securities. Estimates for these sensitivdie based on industry assessments and ar
substantially driven by the differential betweega ttontractual coupon of the item and current mawkes for similar products.
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The following table illustrates the Company's estiedl interest rate sensitivity and periodic and wative gap positions as of December 31,

2002:
TIME TO MATURITY OR REPRIC ING

0-90 91-365 1-5 (0] ver5

Days Days Years Years Total
ASSETS:
Federal funds sold and securities purchased

under resale agreements $ 151,251 - - - 151,251

Interest-bearing deposits with banks 4,418 - - - 4,418
Available-for-sale securities 137,686 70,467 102,947 2 36,579 547,679
Total liquidity management assets 293,355 70,467 102,947 2 36,579 703,348
Loans, net of unearned income (1) 1,721,116 443,226 438,077 44,113 2,646,532

Other earning assets

43,150 -

Total earning assets 2,057,621 513,693 541,024 2 80,692 3,393,030
Other non-earning assets - - - 3 28,525 328,525

Total assets (RSA) $2,057,621 513,693 541,024 6 09,217 3,721,555
LIABILITIES AND SHAREHOLDERS' EQUITY:
Interest-bearing deposits (2) $1,518,299 660,274 586,837 18,174 2,783,584
Federal Home Loan Bank advances - - 120,000 20,000 140,000
Notes payable and other borrowings 90,733 - - - 90,733
Subordinated note 25,000 - - - 25,000
Long-term Debt - Trust Preferred Securities - - - 50,894 50,894

Total interest-bearing liabilities 1,634,032 660,274 706,837 89,068 3,090,211
Demand deposits - - - 3 05,540 305,540
Other liabilities - - - 98,802 98,802
Shareholders' equity - - - 2 27,002 227,002
EFFECT OF DERIVATIVE FINANCIAL INSTRUMENTS:
Interest rate swaps (Company pays fixed,

receives floating) (50,000) - 30,000 20,000 -
Interest rate swap (Company pays floating,

receives fixed) 31,050 (31,050) - - -

Total liabilities and shareholders' equity

including effect of derivative financial
instruments (RSL) $1,615,082 629,224 736,837 7 40,412 3,721,555

Repricing gap (RSA - RSL) $ 442,539 (115,531) (195,813) (1 31,195)
Cumulative repricing gap $ 442,539 327,008 131,195 -
Cumulative RSA/Cumulative RSL 127% 115% 104%
Cumulative RSA/Total assets 55% 69% 84%
Cumulative RSL/Total assets 43% 60% 80%
Cumulative GAP/Total assets 12% 9% 4%
Cumulative GAP/Cumulative RSA 22% 13% 4%

(1) Loans, netof unearned income includes, m
nonaccrual loans.

(2) Non-contractual interest-bearing deposits are subject to immediate
withdrawal and, therefore, are included in 0-9 0 days.

ortgages held for sale and

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. The gap position sloet reflect the impact of the interest rate
cap contracts that may mitigate the effect of ggiates on certain floating rate deposit produsée Note 21-Derivative Financial Instruments
to the Consolidated Financial Statements for furthirmation on the interest rate cap contracts.

Management uses an additional measurement tovbtaae its asset-liability sensitivity that detémes exposure to changes in interest rates
by measuring the percentage change in net interesine 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 assumingstntaneous permanent parallel shift in thieydarve of 200 basis points,

-84-



both upward and downward. This analysis includesntpact of the interest rate cap agreements zifigithis measurement concept, the
interest rate risk of the Company, expressed as@eptage change in net interest income over aygaotime horizon due to changes in
interest rates, at December 31, 2002 and Decenih@081, is as follows:

+200 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, 2002 7.5% (26.4)%
December 31, 2001 7.2% (11.4)%

(1) Due to the low interest rate environment atéaber 31, 2002 and December 31, 2001, the 200 paisisinstantaneous permanent
parallel shift downward in the yield curve impactechajority of the rate sensitive assets by the#eeB00 basis points, while certain interest-
bearing deposits were already at their floor, priced downward significantly less than 200 basisis.

These results are based solely on a permanentgbatift in the yield curve and do not reflect thet interest income sensitivity that may
arise from other factors, such as changes in thpeshf the yield curve or the change in spread detvkey market rates. The above result
conservative estimates due to the fact that no ganant action to mitigate potential changes inmtetest income are included in this
simulation process. These management actions auelidde, but would not be limited to, delaying anobe in deposit rates, extending the
maturities of liabilities, the use of derivativadincial instruments, changing the pricing charésties of loans or modifying the growth rate
certain types of assets or liabilities.

LIQUIDITY AND CAPITAL RESOURCES

The Company and the Banks are subject to variaudatory capital requirements established by theifal banking agencies that take into
account risk attributable to balance sheet andvaléince sheet activities. Failure to meet minimapital requirements can initiate certain
mandatory - and possibly discretionamgctions by regulators, that if undertaken couldeha direct material effect on the Company's fifelr
statements. Under capital adequacy guidelinestandegulatory framework for prompt corrective actithe Company and the Banks must
meet specific capital guidelines that involve qitative measures of the Company's assets, lias|itind certain off-balance sheet items as
calculated under regulatory accounting practicee Federal Reserve's capital guidelines requir& ballling companies to maintain a
minimum ratio of qualifying total capital to riskeighted assets of 8.0%, of which at least 4.0% fn@ish the form of Tier 1 Capital. The
Federal Reserve also requires a minimum leverageafTier 1 Capital to total assets of 3.0% fooeg bank holding companies (those r:
a composite "1" under the Federal Reserve's raijatem). For all other bank holding companiesptirimum ratio of Tier 1 Capital to total
assets is 4.0%. In addition the Federal Reserveénums to consider the Tier 1 leverage ratio inwaténg proposals for expansion or new
activities. The following table summarizes the ¢apjuidelines for bank holding companies, as waelthe Company's capital ratios as of
December 31, 2002.

WE LL
MINIMUM CAPITA LIZED WINTRUST'S
RATIOS RAT I0S RATIOS
Leverage ratio 4.0% 5. 0% 7.0%
Tier 1 risk-based capital ratio
to risk-weighted assets 4.0% 6. 0% 8.0%
Total risk-based capital ratio
to risk-weighted assets 8.0% 10. 0% 9.4%

As reflected in the above table, the Company niehimimum capital requirements as of December 8022 In January 2002, the Company
became designated as a financial holding compéaryeby requiring its depository institutions to ntain their capital ratios in the "well
capitalized" categories at all times. Refer to NIeof the Consolidated Financial Statements fah&r information on the capital positions
the Company's subsidiary banks. The following tabfects various measures of the Company's cagtit2ecember 31, 2002 and 2001.

2002 2001
Average equity-to-average asset ratio  5.9% 5.2%
Leverage ratio 7.0 7.1
Tier 1 risk-based capital ratio 8.0 7.7
Total risk-based capital ratio 9.4 8.5
Dividend payout ratio 7.5 7.4

The Company's principal source of funds at theihgldompany level are dividends from its subsidisrborrowings on its revolving credit
line with an unaffiliated bank, proceeds from thsuiance of subordinated debt and proceeds frompimeferred securities offerings and
additional equity offerings. Refer to Notes 11, 183,and 23 of the Consolidated Financial Statemfentsirther information on th



Company's notes payable,
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subordinated note, Trust Preferred Securities ioffisrand shareholders' equity, respectively. THeviing table provides a summary of the
funds raised through public and private offerinfs@mmon stock and Trust Preferred Securities dsase private placement of
subordinated debt, over the last five years: (dslia millions)

% of

increase in

Date of Type of Proceed s regulatory
offering offering receive d capital
October 1998 Trust preferred securities $ 31.1 78%
November 1999 Common Stock 6.0 51
June 2000 Trust preferred securities 20.0 67
June 2001 Common Stock 22.2 49
June/July 2002 Common Stock 36.5 38
November 2002 Subordinated debt 25.0 26

Over the last few years, as shown in the table @bproceeds from public offerings of Trust Prefdr&ecurities and the Company's common
stock have accounted for a decreasing portionefrtbrease in the Company's total regulatory chptile these funding and capital
generation sources will continue to be reviewed,@ompany's reliance on internally generated dapiexpected to continue to grow.

Banking laws impose restrictions upon the amoumtivifiends that can be paid to the holding comganthe Banks. Based on these laws
Banks could, subject to minimum capital requirersgdeclare dividends to the Company without obt@megulatory approval in an amount
not exceeding (a) undivided profits, and (b) theoant of net income reduced by dividends paid feratrrent and prior two years. In
addition, the payment of dividends may be restricteder certain financial covenants in the Comsargrolving credit line agreement. At
January 1, 2003, subject to minimum capital reguinets at the Banks, approximately $46.3 million waailable as dividends from the
Banks without prior regulatory approval. Howeveénce the Banks are required to maintain their edpit the well-capitalized level (due to
the Company being approved as a financial holdorggany), funds otherwise available as dividendsiftibe Banks are limited to the amao
that would not reduce any of the Banks' capitabsabelow the well-capitalized level. At Januarn2003, approximately $23.0 million was
available as dividends from the Banks without camnpising the Banks' wettapitalized positions. During 2002, no dividendseaveaid by th
subsidiaries to Wintrust. In 2001 and 2000, thesiliaries paid dividends to Wintrust totaling $1&8lion and $16.0 million, respectively.

The Company declared its first semi-annual casiieind on its common stock in 2000. A summary of@enpany's cash dividends on
common stock is as follows:

Record Payable Pers hare amount

Date Date of ca sh 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
August 6, 2002 August 20, 2002 $0.0600
February 6, 2003 February 20, 2003 $0.0800

The Company continues to target an earnings retenditio of approximately 90% to support contingeowth. The dividends paid in 2002
represented a 29% increase over the dividendsip&id01. Along those same lines, the semi-annwédieind declared in January 2003
represents (on an annualized basis) a 33% incease2002.

In January 2000, the Board of Directors approvstbek repurchase program authorizing the purchisgp to 450,000 shares of common
stock, from time to time, in open market or pripateegotiated 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. Nditehal shares were repurchased during 2001 02200

Liquidity management at the Banks involves planrimgieet anticipated funding needs at a reasomaiste Liquidity management is guided
by policies, formulated and monitored by the Comymaenior management and each Bank's assettijatninmittee, which take into accol
the marketability of assets, the sources and #tabflfunding and the level of unfunded commitngenthe Banks' principal sources of funds
are deposits, short-term borrowings and capitafridmrtions from the holding company. In additione tBanks are eligible to borrow under
Federal Home Loan Bank advances, another soursieoof-term liquidity.

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 insoegprovided by the FDIC. Core deposits are genedaifined in the industry as total depo
less time deposits with balances greater than $000Approximately 61% of the Company's total
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assets were funded by core deposits at the endl0@f @nd 2001. The remaining assets were fundedhgy ftunding sources such as time
deposits with balances in excess of $100,000, baudunds, and the capital of the Banks. Due tddbmpany's strategy of targeting high
worth individuals, the Company believes that mahisotime deposits with balances in excess of $100 are also a stable source of funds.

Liquid assets refer to money market assets su€ledsral funds sold and interest bearing depositsvainks, 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, 2002, net liquid assets totaled appairly $201.2 million, compared to approximately$.6 million at December 31, 2001.

The Banks routinely accept deposits from a varétyunicipal entities. Typically, these municipatigies require that banks pledge
marketable securities to collateralize these putgigosits. At December 31, 2002 and 2001, the Baa#isapproximately $143.2 million and
$116.0 million, respectively, of securities collatézing such public deposits and other short-tbommowings. Deposits requiring pledged
assets are not considered to be core depositshara$sets that are pledged as collateral for theesits are not deemed to be liquid assets.

The Company is not aware of any known trends, cdmerits, events, regulatory recommendations or teioges that would have any
adverse effect on the Company's capital resouopesations or liquidity.
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CREDIT RISK AND ASSET QUALITY

ALLOWANCE FOR LOAN LOSSES
The following table summarizes the activity in #iowance for loan losses during the last five gddbllars in thousands):

2002 2001 2000(1) 1999 1998
Balance at beginning of year $ 13,686 10,433 8,783 7,034 5,116
Provision for loan losses 10,321 7,900 5,055 3,713 4,297
Allowance acquired in business combination - - - 175 -
Charge-offs:
Commercial and commercial real estate loans 1,677 984 897 691 1,327
Home equity loans - 25 - - 27
Residential real estate loans 3 34 50 14 84
Consumer and other loans 294 34 103 132 198
Premium finance receivables 3,680 3,062 1,294 456 455
Indirect automobile loans 925 1,080 1,339 1,156 646
Tricom finance receivables 10 103 73 - -

Total charge-offs 6,589 5,322 3,756 2,449 2,737
Recoveries:

Commercial and commercial real estate loans 314 163 53 35 100
Home equity loans - 72 - - 13
Residential real estate loans - - - -
Consumer and other loans 26 1 5 6 76
Premium finance receivables 456 245 129 167 127
Indirect automobile loans 150 194 164 102 42
Tricom finance receivables 26 - - - -

Total recoveries 972 675 351 310 358
Net charge-offs (5,617) (4,647) (3,405) (2,139) (2,379)
Balance at end of year $ 18,390 13,686 10,433 8,783 7,034
Net charge-offs (recoveries) by category

as a percent of average loans in

respective category:
Commercial and commercial real estate loans 0.12% 0.10% 0.15% 0.16% 0.42%
Home equity loans - (0.02) - - 0.01
Residential real estate loans - 0.02 0.04 0.01 0.12
Consumer and other loans 0.44 0.05 0.18 0.26 0.12
Premium finance receivables 0.70 0.79 0.43 0.14 0.20
Indirect automobile loans 0.42 0.46 0.50 0.44 0.50
Tricom finance receivables (0.08) 0.55 0.35 - -

Total 0.24% 0.26% 0.24% 0.19% 0.28%

Net charge-offs as a percent of the provision

for loan losses 54.42% 58.82% 67.36% 57.61% 55.36%
Year-end total loans $ 2,556,086 2,018,479 1,547,596 1,2 70,126 974,031
Allowance as a percent of year-end loans 0.72% 0.68% 0.67% 0.69% 0.72%

related to a fraudulent loan

ium finance subsidiary. The
in the non-interest expense
eported as a charge-off since
tor had not been established.

(1) In 2000, a $4.3 million loss was recognized
scheme perpetrated against the Company's prem
loss was reported as a separate line item
section of the income statement. It was not r
a valid lending relationship with the perpetra

Management believes that the loan portfolio is welersified and well secured, without undue coticion in any specific risk area. Loan
quality is continually monitored by management anceviewed by the Banks' Boards of Directors drairtCredit Committees on a monthly
basis. Independent external reviews of the loatfgmr are provided by the examinations conductgddgulatory authorities and an
independent loan review performed by an entity gaday the Board of Directors. The amount of addgito the allowance for loan losses,
which is charged to earnings through
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the provision of loan losses, is determined basethanagement's assessment of the adequacy ofdivamate for loan losses. Management
evaluates on a quarterly basis a variety of factoctuding actual charge-offs during the yeartdrisal loss experience, delinquent and other
potential problem loans, and economic conditiorsstaends in the market area in assessing the adg@fizhe allowance for loan losses.

The allowance for loan losses as a percentagdaifloans at December 31, 2002 and 2001 was 0. 720 £8%, respectively. As a percent
of average total loans, total net charge-offs fah2and 2001 were 0.24% and 0.26%, respectivelylettanagement believes that the
allowance for loan losses is adequate to providéo&ses inherent in the portfolio, there can basgurances that future losses will not ex
the amounts provided for, thereby affecting futeaenings.

The allowance for loan losses is maintained avel leelieved adequate by management to cover lassesent in the portfolio and is based
on an assessment of individual problem loans, hatuhanticipated loss experience and other pertifaetors. The allowance for loan losses
consists of an allocated and unallocated compoiidéiet.Company reviews potential problem loans oasedy-case basis to allocate a
specific dollar amount of reserves, whereas akioltbans are reserved for based on assigned regzsersentages evaluated by loan groupings.
The loan groupings utilized by the Company are cential, commercial real estate, residential re@teshome equity, premium finance
receivables, indirect automobile, Tricom financeeigables and consumer. The reserve percentagbsdafpthese loan groups attempt to
account for the inherent risk in the portfolio bdisgon various factors including industry concetidrg geographical concentrations, local
national economic indicators, levels of delinqueschistorical loss experience including an analgéithe lack of maturity in the loan
portfolio, changes in trends in risk ratings asseijto loans, changes in underwriting standardso#éimel' pertinent factors. The unallocated
portion of the allowance for loan losses reflecemagement's estimate of probable inherent but eotiet losses within the portfolio due to
uncertainties in economic conditions, delays iraotihg information, including unfavorable informati about a borrower's financial

condition, the difficulty in identifying triggeringvents that correlate perfectly to subsequentritss, and risk factors that have not yet
manifested themselves in the loss allocation factdianagement believes the unallocated portiohegtlowance for loan losses is necessary
due to the imprecision inherent in estimating expaduture credit losses. The amount of future @alth to the allowance for the loan losses
will be dependent upon the economy, changes inestate values, interest rates, the regulatory@mvient, the level of past-due and non-
performing loans, and other factors.

The allowance for loan losses as of December 312,28creased $4.7 million to $18.4 million fromd2enber 31, 2001, primarily due to
growth of $313.0 million, or 31%, in the commerdiald commercial real estate portfolio and $113/6anj or 33%, in the premium finance
receivables portfolio. The commercial and comméreial estate portfolios and the premium financefplio have traditionally experienced
the highest level of charge-offs by the Compangnalwith the losses related to the indirect autdtagiprtfolio. The level of the allowance
for loan losses was not impacted significantly hgrmges in the amount or credit risk associated thihindirect automobile portfolio as the
portfolio has decreased $6.0 million from Decentfer2001 and the allocated loss has been redueetbdmprovement in the delinquenci
underwriting standards and collection routines.

Commercial and commercial real estate loans reptéise largest loan category in the Company's fmatfolio, accounting for 52% of total
loans at December 31, 2002. Net charge-offs indhiisgory totaled $1.4 million, or 0.12% of averémgns in this category in 2002, and
$821,000, or 0.10% of average loans in this catemo2001.

Premium finance receivable net charge-offs foryiar ended December 31, 2002 totaled $3.2 millfoocampared to $2.8 million in 2001.
Net charg-offs were 0.70% of average premium finance redsasin 2002 versus 0.79% in 2001. The decreaieeimatio of net chargeffs
to average premium finance receivables in 2002 ewatpto 2001 is indicative of an improvement in¢hedit quality of this portfolio. The
level of net charge-offs in 2001, and to a lessézre in 2002, was attributable, in part, to acdewnth smaller balances and higher
delinquencies and chargéfs than the Company's traditional premium finapoetfolio. As noted in last year's report, the Qamy eliminate
more than 1,300 relationships with insurance aganitiat were referring business to FIFC that hidively smaller balances. The business
associated with those terminated relationshipsleasme a less significant percentage of the prerfinance receivables portfolio and is
nearly extinguished. As noted in the next sectibthis report, non-performing premium finance reabies as a percent of total premium
finance receivables decreased to 1.50% at Dece®ih@002, from 2.36% at December 31, 2001.
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In 2000, the Company recorded a pre-tax chargd & fillion as a result of fraud perpetrated agaims Company's premium finance
subsidiary. This charge includes approximately $300 of professional fees associated with the Caryipgursuit of recovery of the loss as
well as a partial recovery of $200,000. The $4.8ioni charge was recorded on its own separateitém in the income statement.
Management believes that it was appropriate touebecthis loss from the loan charge offs since mltahding relationship with the
perpetrator had not been established, and it wadistdrt the Company's historical loss experience.

Indirect auto loan net charge-offs decreased t& 0D in 2002, compared to $886,000 in 2001. Netgdtoffs as a percentage of average
indirect auto loans were 0.42% in 2002 and 0.46%Z0i01.

PAST DUE LOANS AND NON-PERFORMING ASSETS
The following table classifies the Company's norfgrening loans as of December 31 for each of last years. The information in the table
should be read in conjunction with the detailedd$sion following the table. (dollars in thousands)

2002 2001 2000 1999 1998
Loans past due greater than 90 days and still accru ing:
Residential real estate and home equity $ 32 168 - 385 459
Commercial, consumer and other 3,047 1,059 651 328 341
Premium finance receivables 2,198 2,402 4,306 1,523 1,214
Indirect automobile loans 423 361 397 391 274
Tricom finance receivables - - - - -
Total loans past due greater than 90 days and
still accruing 5,700 3,990 5,354 2,627 2,288
Non-accrual loans:
Residential real estate and home equity 711 1,385 153 - 99
Commercial, consumer and other 1,132 1,180 617 1,895 1,388
Premium finance receivables 4,725 5,802 3,338 2,145 1,455
Indirect automobile loans 254 496 221 298 195
Tricom finance receivables 20 104 - - -
Total non-accrual loans 6,842 8,967 4,329 4,338 3,137
Total non-performing loans:
Residential real estate and home equity 743 1,553 153 385 558
Commercial, consumer and other 4,179 2,239 1,268 2,223 1,729
Premium finance receivables 6,923 8,204 7,644 3,668 2,669
Indirect automobile loans 677 857 618 689 469
Tricom finance receivables 20 104 - - -
Total non-performing loans 12,542 12,957 9,683 6,965 5,425
Other real estate owned 76 100 - - 587
Total non-performing assets $ 12,618 13,057 9,683 6,965 6,012
Total non-performing loans by category asa p ercent of it own respective
category:
Residential real estate and home equity 0.14% 0.39% 0.05% 0.16% 0.30%
Commercial, consumer and other 0.30 0.21 0.18 0.41 0.43
Premium finance receivables 1.50 2.36 2.44 1.67 1.50
Indirect automobile loans 0.38 0.47 0.30 0.27 0.22
Tricom finance receivables 0.10 0.57 - - -
Total non-performing loans 0.49% 0.64% 0.63% 0.55% 0.56%
Total non performing assets as a
percent of total assets 0.34% 0.48% 0.46% 0.41% 0.45%
Allowance for loan losses as a
percent of non-performing loans 146.63% 105.63% 107.75% 126.10% 129.66%
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Non-performing Residential Real Estate,

Commercial, Consumer and Other Loans Total nonepeiifig loans for the Company's traditional bankman portfolios of residential real
estate, commercial, consumer and other loans wegeriillion as of December 31, 2002 up from $3.8iom reported at December 31, 2001.
These loans consist primarily of a small numbecafimercial, residential real estate and home edpstys, which management believes are
well secured and in process of collection. The smahber of such non-performing loans allows manag# to monitor the status of these
credits and work with the borrowers to resolve ¢heoblems effectively. The non-performing resitidneal estate and home equity loans
decreased by $810,000 from the December 31, 20@hdmand represented 0.14% of such outstandimg laaDecember 31, 2002. The non-
performing commercial, commercial real estate amsumer loans increased $1.9 million from the Ddmam31, 2001 balance and
represented 0.30% of such outstanding loans atbleee31, 2002, compared to 0.21% as of Decembe2(®ll,. The Company had $76,000
and $100,000 of other real estate owned as of DieeeB1, 2002 and December 31, 2001, respectively.

Non-performing Premium Finance Receivables The tablevb presents the level of non-performing premiimarice receivables as of
December 31, 2002 and 2001, and the amount ofieege-offs for the years then ended.

2002 2001
Non-performing premium
finance receivables $6,923,000 8, 204,000
- as a percent of premium
finance receivables 1.50% 2.36%

Net charge-offs of premium
finance receivables $ 3,224,000 2, 817,000
- as a percent of average

premium finance receivables 0.70% 0.79%

The improvement in the level on non-performing prgmfinance receivables since December 31, 200idisative of actions taken by
management. As noted in Wintrust's prior year'sitepnd its 2002 quarterly reports, Wintrust hasiglated more than 1,300 relationships
with insurance agents that were referring new lassirto our premium finance subsidiary that hadivelg small balances and higher than
normal delinquency rates. The business associadtedhvese accounts has become a less significanepeof the entire portfolio and is nee
extinguished. Management continues to see progrekss portfolio and continues to expect the leviehon-performing loans related to this
portfolio to remain at relatively low levels.

The ratio of non-performing premium finance recbiea fluctuates throughout the year due to thereatnd timing of canceled account
collections from insurance carriers. Due to thaireabf collateral for premium finance receivablesustomarily takes 60150 days to conve
the collateral into cash collections. Accordinglye level of non-performing premium finance recéiea is not necessarily indicative to the
loss inherent in the portfolio. In the event ofaldf, Wintrust has the ability to cancel the insuwepolicy and collect the unearned portion of
the premium from the insurance carrier. In the ¢wécancellation, the cash returned in paymenhefunearned premium by the insurer
should generally be sufficient to cover the receigdalance, the interest and other charges duet®unotification requirements and
processing time by most insurance carriers, macgivables will become delinquent beyond 90 daydenthie insurer is processing the return
of the unearned premium. Management continuesdmadnterest until maturity as the unearned premisiordinarily sufficient to pay-off

the outstanding balance and contractual interest du

Non-performing Indirect Auto Loans

Total non-performing indirect automobile loans w#657,000 at December 31, 2002, decreasing frori,$88 at December 31, 2001. The
ratio of these non-performing loans to total indirautomobile loans stood at 0.38% of total indieg¢omobile loans at December 31, 2002,
and 0.47% at December 31, 2001. The level of nofepring and net chargeffs of indirect automobile loans continues to leéolr standar
industry ratios for this type of lending. Due te impact of the current economic and competitivdrenment surrounding this type of
lending, management continues to de-emphasizelatian to other loan categories, growth in thergut automobile loan portfolio. Indirect
automobile loans at December 31, 2002 were $178l@dm down from $184.2 million at December 31,040

Potential Problem Loans

Management believes that any loan where thereesi@us doubts as to the ability of such borrowersamply with the present loan
repayment terms should be identified as a non-paifiy loan and should be included in the disclomiréPast Due Loans and Non-
performing Assets". Accordingly, at the periodsgamted in this report, the Company has no poteptadilem loans as defined by Securities
and Exchange Commission regulations.
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Credit Quality Review Procedures

The Company utilizes a loan rating system to assgnto loans and utilizes that risk rating systenassist in developing an internal problem
loan identification system ("Watch List") as a meail reporting non-performing and potential probleans. At each scheduled meeting of
the Boards of Directors of the Banks and the WaitRisk Management Committee, a Watch List is presk showing all loans that are non-
performing and loans that may warrant additionahitasing. Accordingly, in addition to those loanisaosed under "Past Due Loans and
Non-performing Assets," there are certain loans inpibfolio which management has identified, throitgiVatch List, which exhibit a
higher than normal credit risk. These Watch Lisidits are reviewed individually by management tiedeine whether any specific reserve
amount should be allocated for each respectivdtcigowever, these loans are still performing amctordingly, are not included in non-
performing loans. Management's philosophy is tptoactive and conservative in assigning risk raitgloans and identifying loans to be
included on the Watch List. The principal amountoafns on the Company's Watch List as of Decembg@02 and December 31, 2001,
was approximately $34.3 million and $20.2 millieespectively. We believe these loans are perforraird) accordingly, do not cause
management to have serious doubts as to the atfiléyich borrowers to comply with the present lograyment terms.

Loan Concentrations

Loan concentrations are considered to exist wheretAre amounts loaned to a multiple number ofoweers engaged in similar activities
which would cause them to be similarly impactedebgnomic or other conditions. The Company had mzewotrations of loans exceeding
10% of total loans at December 31, 2002, excepiofms included in the premium finance operatirgsent.

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 inrggerates. 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. See "Asset-
Liability Management" section of this report.

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 irdenuth forward-looking statements to be coverethbysafe harbor provisions for
forward-looking statements contained in the Priviageurities Litigation Reform Act of 1995, andnsluding this statement for purposes of
invoking these safe harbor provisions. Such forawaaking statements may be deemed to include, artrer 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 waliadements relating to the anticipated effectBnamcial 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, apdnisue additional potential development or adtijoisof banks, wealth management
entities or specialty finance businesses. Actuallte could differ materially from those addressethe forwardlooking statements as a res
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 hawd formations, branch openings, and expandedhvaainagement 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 andrteelag typically involved in redeploying deposiiso attractively priced loans and other
higher yielding earning assets. Similarly the exgiam of wealth management services through the @ogip acquisition of the Wayne
Hummer Companies and Lake Forest Capital Managewiirdepend on the successful integration of tHassinesses.

o 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.
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o Although management believes the allowance fam losses is adequate to absorb losses inherthrg existing portfolio of loans and
leases, there can be no assurance that the allewahprove sufficient to cover actual loan ordedosses.

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

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

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

o Changes in the economic environment, competitiother factors, may influence the anticipateal\gh rate of loans and deposits, the
quality of the loan portfolio and the pricing oflws and deposits, and may affect the Companyisyabilsuccessfully pursue acquisition and
expansion strategies.

o The conditions in the financial markets and ecoicaconditions generally, as well as unforeseearuevents surrounding the wealth
management business, including competition andeelaricing of brokerage, trust and asset managepreducts.
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LIBERTYVILLE BANK & TRUST COMPANY

DIRECTORS
Neville Carr

Bert Carstens
Joseph F. Damico
David A. Dykstra
Bert A. Getz, Jr.
Donald Gossett
Jeffrey Harger
James Mahoney
Richard Nakon
William Newell
Hollis W. Rademacher
John N. Schaper
Jane Stein

Jack Stoneman
Edward J. Wehmer
Edward Werdell

EXECUTIVE OFFICERS

Bert Carstens

Chairman & Chief Executive Officer
Edward Werdell

President & Chief Operating Officer
Crystal McClure

President-Wauconda Community Bank

COMMERCIAL BANKING

Brian Mikaelian

Executive Vice President/Senior Credit Officer \idith Westerman
Executive Vice President/

Commercial Lending

Betty Berg

Vice President/Commercial Banking Services JohmBaa

Vice President/Commercial Lending

Michael Buchert

Vice President/Commercial Lendil



Ronald Schroeder

Vice President/Commercial Lending
Randolph Webster

Vice President/Commercial Lending
Rosemarie Garrison

Commercial Mortgage Officer
Barbra Meyer

Credit Administration Officer

RESIDENTIAL REAL ESTATE
Michael Spies

Vice President/Residential Real Estate
Brenda O'Toole

Manager/Residential Real Estate
Thomas Eardley

Mortgage Representative

Judy Franks

Mortgage Representative

PERSONAL BANKING

Sharon Worlin

Senior Vice President/Personal Banking

Ursula Schuebel

Vice President/Personal Banking

Karen Bouas

Assistant Vice President/Personal Banking BobbikeSa
Assistant Vice President/Personal Banking Deboralwikt
Assistant Vice President/Personal Banking Juliddgaol
Assistant Vice President/Personal Banking Karem&dh
Assistant Vice President/Personal Banking Colleeriel
Assistant Vice President/Personal Banking Irend Rafsonal Banking Officer
Cindy Tysland

Personal Banking Officer

Rachel Vincent

Personal Banking Officer

OPERATIONS/FINANCE
Suzanne Chamberlain
Vice President/Operations
Lynn Wiacek

Vice President/Controller

-97-



LIBERTYVILLE BANK (CONTINUED)

Linda Terrian

Assistant Controller

Angela Atterbury

Operations Officer

Joy Botsford

Operations & Loan Adminstration Officer
Maria Hurtado

Operations Officer

Dwayne Nicholson

Operations & MIS Officer

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

Carol M. Nelson
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

W. Bradley Stetson

President & Chief Executive Officer

Jon C. Stickney

Executive Vice President/Senior Lender
Georgeanna Mehr

President-Hoffman Estates Community Bank

LOANS

Linda J. Schiff

Senior Vice President/Lending & President-CommuAitivantage Burke A. Groom
Vice President/Lending
John D. Haniotes

Vice President/Lending
Christopher P. Marrs
Vice President/Lending
Peter J. McDaniel

Vice President/Lending
Charlotte Neault

Vice President/Lending
Peter J. Santangelo
Vice President/Lending
Barbara E. Tomasello
Vice President/Mortgage



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
Patricia A. Mitchell
Operations Officer

Christine M. Sherman
Personal Banking Officer
Lana A. Smart

Personal Banking Officer
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CRYSTAL LAKE BANK & TRUST COMPANY, N.A.

DIRECTORS

Ronald Bykowski
Charles D. Collier
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 N. Thorpe
Edward J. Wehmer
Henry L. Cowlin (Emeritus)

EXECUTIVE OFFICERS

Charles D. Collier

Chairman & Chief Executive Officer
James N. Thorpe

President & Chief Operating Officer
Pam Umbarger

Senior Vice President/Operations
Joseph L. McVicker
President-Cary Bank & Trust

Phillip R. Oeffling
President-McHenry Bank & Trust
Ormel J. Prust

Executive Vice President-McHenry Bank & Trust

LOANS

Monica A. Garver

Vice President & Manager/
Residential Loans

Mark J. Peteler

Vice President-NorthAmerican
Aviation Finance

Joan M. Bassak

Vice President-NorthAmerican
Aviation Finance

Rosemarie Smith

Vice President/Lending

Brian R. Fowler

Commercial Banking Officer

PERSONAL BANKING/OPERATIONS

Pamela L. Bialas

Assistant Vice President/Personal Banking Pet&idber
Controller

NORTHBROOK BANK & TRUST COMPANY

DIRECTORS

Patrick J. Caruso
Daniel E. Craig

David A. Dykstra
Rockwood S. Edwards
Joel S. Garso



Amy C. Kurson

David P. Masters

Hollis W. Rademacher
Penelope J. Randel

Richard C. Rushkewicz

Todd W. Stetson

Edward J. Wehmer (Chairman)

EXECUTIVE OFFICERS

Richard C. Rushkewicz

President & Chief Executive Officer
David P. Masters

Executive Vice President/Lending

LOANS

Kathryn A. Nellis

Vice President/Lending

Lewis Korompilas

Loan Officer & Manager-Residential Loans

PERSONAL BANKING

Kenneth E. Tremaine

Senior Vice President/Personal Banking
Marla S. Giblichman

Personal Banking Officer

Patricia A. Klingeman

Personal Banking Officer

OPERATIONS/FINANCE

Edward W. Bettenhausen

Senior Vice President/Operations & Finance RoseriariMann
Assistant Vice President/Operations
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WAYNE HUMMER INVESTMENTS, L.L.C.

DIRECTORS
Steven R. Becker
James F. Duca,
David A. Dykstra
Philip W. Hummer
L. Hamilton Kerr, IlI
Laura A. Kogut
Raymond L. Kratzer
John S. Lillard
Robert L. Meyers
Hollis Rademacher
Edward J. Wehmer (Chairman)
Richard Wholey

EXECUTIVE OFFICERS

Raymond L. Kratzer

President & Chief Executive Officer

George T. "Ted" Becker

Executive Vice President & Chief Financial Offideaura A. Kogut
Executive Vice President & Chief Operations Officer

INVESTMENTS

Linda Becker

Senior Vice President/Investments
Steven R. Becker

Senior Vice President/Investments
Philip M. Burno

Senior Vice President/Investments
W. Douglas Carroll

Senior Vice President/Investments
Daniel G. Hack

Senior Vice President/Investments
Philip W. Hummer

Senior Vice President/Investments
William B. Hummer

Senior Vice President/Investments
Richard J. Kosarek

Senior Vice President/Investments
Luigi E. Mancusi

Senior Vice President/Investments
David P. Poitras

Senior Vice President/Investments
Richard Wholey

Senior Vice President/Investments
H. Flagg Baum

First Vice President/Investments
Victor Baum

First Vice President/Investments
Katherine Burno

First Vice President/Investments
Peder Culver

First Vice President/Investments
John Fritzell

First Vice President/Investments
Jeffry P. Kraus

First Vice President/Investments
J. Daniel Hansen

First Vice President/Investments
Robert A. Hon

First Vice President/Investments
Patricia A. Marsh

First Vice President/Investments
P. Scott Park

First Vice President/Investmer



Joseph A. Piekarczyk

First Vice President/Investments
Brian Siegel

First Vice President/Investments
Floyd Siegel

First Vice President/Investments
R. Daniel Steele

First Vice President/Investments
John C. Tyrpin

First Vice President/Investments
Ronald A. Tyrpin

First Vice President/Investments
Errett Van Nice

First Vice President/Investments
Lawrence H. Weisz

First Vice President/Investments
Jean Williams

First Vice President/Investments
James J. Bann

Vice President/Investments
Vincent Cannova

Vice President/Investments
Paul Cetera

Vice President/Investments
Steven Diamond

Vice President/Investments
Larry Doody

Vice President/Investments
John Frazak

Vice President/Investments
Thomas J. Fulscher

Vice President/Investments
Shawn Gretzinger

Vice President/Investments
Donald A. Kennedy

Vice President/Investments
Grove N. Mower

Vice President/Investments
Michael J. Phillipp

Vice President/Investments

SALES/MARKETING

Robert A. Stuber

Sales Manager

Kellie Dolliver

Department Manager/Marketing & Communications

OPERATIONS/OTHER

Paul Carroll

Director/Information Technology

Kathy Darcy

Director/Operations

Mary McCarthy

Director/Internal Controls & Purchase & Sales Vdifli Reilly
Controller

Elliott Silver

Director/Compliance

Erica Fox

Manager/Office

Marylin Hederman

Manager/Equity Trading

Thomas Kiernan

Manager/Fixed Income Trading

William Reynolds

Manager/OTC Trading

Maureen Valentine Manager/New Accounts
Rainer Woosma



Manager/Credit
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WAYNE HUMMER INVESTMENTS (CONTINUED)

Diane Hogan

Assistant Manager/Operations
Jonathan Stanislaw

Assistant Manager/Operations

Barbara Danks

Supervisor/Retirement Plans

Mariusz Niedbalec

Supervisor/Internal Controls

Leonard Smith

Supervisor/Distribution

Anna Solus Supervisor/Year End, Dividends & InteRsul Wascher
Supervisor/Purchase & Sales

James Zaczyk
Supervisor/Reorganizations

Lynn Reynolds

Department Manager/Purchase & Sales
Matthew Stasko

Department Manager/Credit

FOCUSED INVESTMENTS L.L.C.

DIRECTORS

James F. Duca, Il

David A. Dykstra

Laura A. Kogut (Chairman)
Raymond L. Kratzer
Edward J. Wehmer

EXECUTIVE OFFICERS

Laura A. Kogut

President & Chief Executive Officer

Jenny J. Charles

Chief Operations Officer

Ken M. DiFrancesca

Executive Vice President/Sales & Marketing DanieMarks
Financial Officer

Michelle Biondo

Director/Compliance

WAYNE HUMMER TRUST COMPANY, N.A.

DIRECTORS

Joseph Alaimo (Chairman)
Mark H. Dierkes

James F. Duca, Il

David A. Dykstra

Bert A. Getz, Jr.

Philip W. Hummer
Raymond L. Kratzer

John S. Lillard

Sandy A. Lincoln

David P. Poitras

Hollis W. Rademacher
James P. Richter

Thomas J. Rowland
Richard P. Spicuzza
Robert C. Staley

Edward J. Wehmer (Vice Chairman)
Stanley R. Weinberger

EXECUTIVE OFFICERS



James F. Duca, I

President & Chief Executive Officer
Laura A. Kogut

Chief Operations Officer

OFFICERS

Kenneth H. Cooke

Vice President/Trust Officer
David D. Cox

Vice President/Portfolio Manager
Jennifer L. CzerwinsKi

Vice President/Trust Officer
Mark H. Dierkes

Vice President/Portfolio Manager
Edward W. Edens

Vice President/Portfolio Manager
Susan C. Gavinski

Vice President/Trust Officer

Amy G. Howes

Vice President/Portfolio Manager
Ethel R. Kaplan

Vice President/Trust Officer
Elizabeth Karabatsos

Vice President/Trust Officer
Timothy J. Keefe

Vice President/Trust Officer
Gerard B. Leenheers

Vice President/Portfolio Manager
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WAYNE HUMMER TRUST (CONTINUED)

Robert L. Meyers

Vice President/Managing Director
Anita E. Morris

Vice President/Trust Officer
Laura H. Olson

Vice President/Trust Officer
James P. Richter

Vice President/Managing Director
Thomas J. Rowland

Vice President/Portfolio Manager
Sandra L. Shinsky

Vice President/Trust Officer

Kay Stevens

Vice President/Trust Officer

Ann Wiesbrock

Vice President/Trust Officer
Maria Bora

Assistant Vice President/Trust Officer
Virginia Primack

Assistant Vice President/Trust Officer
Judith McAndrew

Trust Officer

WAYNE HUMMER ASSET MANAGEMENT COMPANY

DIRECTORS

Joseph Alaimo

Mark H. Dierkes
James F. Duca, I
David A. Dykstra

Bert A. Getz, Jr.

Philip W. Hummer
Raymond L. Kratzer
John S. Lillard

Sandy A. Lincoln
David P. Poitras

Hollis W. Rademacher
James P. Richter
Thomas J. Rowland
Richard P. Spicuzza
Robert C. Staley
Edward J. Wehmer
Stanley R. Weinberger

EXECUTIVE OFFICERS
James F. Duca, Il
President & CEO
George T. "Ted" Becker
Chief Financial Officer

OFFICERS

Mark H. Dierkes

Managing Director/First Vice
President

Philip W. Hummer
Managing Director

Sandy A. Lincoln

Managing Director/Vice President
Robert L. Meyers

Managing Director

David P. Poitras

Managing Director/First Vic



President

James P. Richter

Managing Director

Thomas J. Rowland

Managing Director/First Vice
President

David D. Cox

Vice President/Portfolio Manager
Richard O'Hara

Vice President/Equity Research
Amy G. Howes

Vice President/Portfolio Manager
Damaris E. Martinez

Vice President/Administration
Jean M. Maurice

Treasurer
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FIRST INSURANCE FUNDING CORP.

DIRECTORS

Frank J. Burke

David A. Dykstra

Hollis W. Rademacher

Edward J. Wehmer (Chairman)

EXECUTIVE OFFICERS

Frank J. Burke

President & Chief Executive Officer
Robert G. Lindeman

Executive Vice President/
Information Technology

Mark A. Steenberg

Executive Vice President/Operations

FINANCE/MARKETING/OPERATIONS
Michelle H. Perry

Senior Vice President & Chief Financial Officer Mew 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/Specialty Business

TRICOM, INC. OF MILWAUKEE

DIRECTORS

Julie Ann Blazei

David A. Dykstra

Dennis J. Jones

John Leopold (Chairman)
Marge Stock

Hollis W. Rademacher
James McMillin

Edward J. Wehmer

SENIOR STAFF

Julie Ann Blazei

President

Rick Gehrke

Cash Management Manager
Mary Jo Heim

Accounting Manager
Sandra Sell

Credit Manager & Account
Executive

Linda Walsch

Payroll Services Manag



WINTRUST INFORMATION TECHNOLOGY SERVICES COMPANY

DIRECTORS

Lloyd M. Bowden
Paul Carroll

James F. Duca, I
David A. Dykstra
Mary Ann Gannon,
Donald F. Krueger
Robert G. Lindeman
David P. Masters
Richard B. Murphy
Linda J. Schiff
Brian Schwartz
Jolanta K. Slusarski
Pam Umbarger

OFFICERS

Lloyd M. Bowden

President & Chief Executive Officer
Candace M. Schulze

Data Center Manager

Sue Greffin

Internet Banking Manager
Tara Delaney-Grimes

Item Imaging Manager
Elizabeth K. Pringle

Office Manager

Dennis Brower

Senior Network Engineer
Glenn Ritchie

Senior Systems Engineer
Ron Henriksen

Advanced Network Engineer
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CORPORATE LOCATIONS

WINTRUST FINANCIAL CORPORATION
www.wintrust.com

727 North Bank Lane
Lake Forest, IL 60045
847-615-4096

LAKE FOREST BANK & TRUST COMPANY
www.lakeforestbank.com

Lake Forest Locations
Main Bank

727 North Bank Lane
Lake Forest, IL 60045
847-234-2882

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, IL 60035
www.highlandparkbank.com

MMF Leasing Services
810 S. Waukegan Road
Lake Forest, IL 60045
847-604-5060

HINSDALE BANK & TRUST COMPANY
www.hinsdalebank.com

Hinsdale Locations
Main Bank

25 East First Street
Hinsdale, IL 60521
63(-323-4404



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
www.nscbank.com

Wilmette Locations
Main Bank

1145 Wilmette Avenue
Wilmette, IL 60091
847-853-1145

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 Locations
5049 Oakton Street
Skokie, IL 60077
847-933-1900

New South Facility



(opening spring of 2003)
7800 Lincoln Avenue
Skokie, IL 60077
847-933-1900

LIBERTYVILLE BANK & TRUST COMPANY
www.libertyvillebank.com

Libertyville Locations

Main Bank

507 North Milwaukee Avenue
Libertyville, IL 60048
847-367-6800

Drive-thru

201 Hurlburt Court
Libertyville, IL 60048
847-247-4045

South Libertyville

1167 South Milwaukee Avenue
Libertyville, IL 60048
847-367-6800

New South Facility

(opening summer of 2003)
1200 South Milwaukee Avenue
Libertyville, IL 60048
847-367-6800

Wauconda Community Bank Locations
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
www.barringtonbank.com

Barrington Locations
Main Bank

201 S. Hough Street
Barrington, IL 60010
847-842-4500

Mortgage Department
202 S. Cook Street
Barrington, IL 60010
847-842-4674

Community Advantage

202 S. Cook Street

Barrington, IL 60010
847-842-7980
www.communityadvantage.com

Hoffman Estates Community Bank
1375 Palatine Road

Hoffman Estates, IL 60195
847-963-9500
www.hecommunitybank.com

CRYSTAL LAKE BANK & TRUST COMPANY
www.crystallakebank.com

Crystal Lake Locations
Main Bank

70 N. Williams Street
Crystal Lake, IL 60014
815-479-5200

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

Cary Bank & Trust
60 East Main Street
Cary, IL 60013
847-462-8881
www.carybank.com

NorthAmerican Aviation Financ
70 N. Williams St.

Crystal Lake, IL 60014
1-877-FLYMONEY
www.namaf.com

NORTHBROOK BANK & TRUST COMPANY
www.northbrookbank.cor



Main Bank

1100 Waukegan Road
Northbrook, IL 6006:
847-418-2800

WAYNE HUMMER INVESTMENTS, L.L.C.
www.whummer.com

300 South Wacker Drive
Suite 1500

Chicago, IL 60606
312-431-1700

810 South Waukegan Avenue
Lake Forest, IL 60045
847-482-8469

25 East First Street
Hinsdale, IL 60521
630-655-8485

200 East Washington St.
Appleton, WI 54911
920-734-1474

FOCUSED INVESTMENTS, L.L.C.
www.focusedinvestments.com

300 South Wacker Drive
Suite 1680

Chicago, IL 60606
312-431-1700

WAYNE HUMMER TRUST COMPANY
www.whummer.com

300 South Wacker Drive
Suite 1340

Chicago, IL 60606
312-431-1700

727 North Bank Lane
Lake Forest, IL 60045
847-234-2882

West Lake Forest

810 South Waukegan Avenue
Lake Forest, IL 60045
847-615-4080

25 East First Street
Hinsdale, IL 60521
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 Roz



Northbrook, IL 6006
847-418-2800

WAYNE HUMMER ASSET MANAGEMENT COMPANY
www.whummer.com

300 South Wacker Drive
Suite 1340

Chicago, IL 60606
312-431-1700

FIRST INSURANCE FUNDING CORP.
www.firstinsurancefunding.com

450 Skokie Blvd., Suite 1000
Northbrook, IL 6006:
847-374-3000

TRICOM, INC. OF MILWAUKEE
www.tricom.com

16866 W Lisbon Road
Menomonee Falls, WI 53051
262-509-6200

WINTRUST INFORMATION TECHNOLOGY SERVICES COMPANY
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 NaSttaak Market(R) under the symbol WTFC. The stodirabiation appears as
"WintrstFnl" in the Wall Street Journal.

WEBSITE LOCATION
The Company maintains a financial relations intemgbsite at the following location: www.wintrusiro

ANNUAL MEETING OF SHAREHOLDERS
May 22, 2003

Michigan Shores Club

911 Michigan Avenue

Wilmette, lllinois

FORM 10-K

The Form 10-K Annual Report to the Securities ardiange Commission will be available to holderseziord upon written request to the
Secretary of the Company. The information is alalable on the Internet at the Securities and Brge 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, Illinois 60606
Telephone: 312-427-2953
Facsimile: 312-427-2879

CURRENT MARKET MAKERS WRITING RESEARCH ON WINTRUST FINANCIAL CORPORATION COMMON STOCK
o Howe Barnes Investments, Inc.

o FTN Financial Securities Corp.

o Raymond James & Associates

0 RBC Capital Markets

o Stifel, Nicolaus & Company, Inc.

o U.S. Bancorp Piper Jaffray
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Exhibit 21.1

Subsidiaries of the Registrant

Sta
Subsidiary o]

Lake Forest Bank and Trust Company

North Shore Community Bank and Trust Company
Hinsdale Bank and Trust Company

Libertyville Bank and Trust Company
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

Wayne Hummer Trust Company, N.A.
Wintrust Capital Trust |

Wintrust Capital Trust Il

Wintrust Information Technology Services
Wayne Hummer Investments, LLC

Wayne Hummer Asset Management Company
Focused Investments, LLC

te of Organization
r Incorporation

Illinois

Illinois

Illinois

Illinois

National Banking Association
National Banking Association
Illinois

Delaware

Illinois

Wisconsin

National Banking Association
Delaware

Delaware

Illinois

Delaware

Illinois

Illinois



CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference infeHewing documents of our report dated March G032, with respect to the consolidated
financial statements of Wintrust Financial Corpamatncluded by reference in the Annual Report onnfr 10-K for the year ended December
31, 2002:

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 (FormS-8 No. 333-9698&ppeng to the Wintrust Financial Corporation 198fock Incentive Plan.

o Registration Statement (Form S-8 No. 333-526%82faning to the Wintrust Financial Corporation iRehent Savings Plan.

0 Registration Statement (Form S-3 No. 333-902&tfgining to shares of Wintrust Financial Corpanatissued in connection with the
acquisition of Tricom, Inc.

0 Registration Statement (Form S-3 No. 333-920@5{gining to shares of Wintrust Financial Corpanatissued in a private placement.
o Registration Statement (Form S-3 No. 333-565@&8{gning to shares of Wintrust Financial Corpanatissued in a private placement.

0 Registration Statement (Form S-3 No. 333-84188{gining to shares of Wintrust Financial Corpanatissued in connection with the
acquisition of Wayne Hummer Companies.

0 Registration Statement (Form S-3 No. 333-103p@4aining to shares of Wintrust Financial Corpioraissued in connection with the
acquisition of Lake Forest Capital Management Camgpa

/sl Ernst & Young LLP

Chicago, Illinois
March 27, 2003



[GRAPHIC OMITTED]

LAKE FOREST BANK
& TRUST COMPANY

OUR
STORY
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Do You Remember When You First Started Here?
[GRAPHIC OMITTED]

At one time or another, all of us have had onedludse days.” You know, a day when there's a linleeatopier, you haven't had time to start
that assignment that's due in one hour, you haweeting in 10 minutes but you still have to retarcouple of phone calls from customers.
We've all had days like that, haven't we?

Because we're all so busy, it's easy to lose sifgivhy we actually do what we do here at Lake FoBask & Trust. That's why it's important
to look back and remind ourselves why we're hetaérfirst place, and what we stand for.

A Short Refresher Course On Our Not-So-Distant Past
It was obvious. Local residents and business neadwnlv, old bank.

The idea of opening an old-fashioned community lfank.ake Forest began in early 1991. At that timeny of the banks had become
owned and operated by giant corporations with headers in other cities, other states, even otbentries. Lake Forest's branches of these
megabanks had to satisfy big investors, pay lots/efhead and support long, expensive chains-ofitama.

That meant these banks were now charging feesifogs that used to be free. They even startedacgetfor talking to a teller. Banking ho
grew shorter. Major corporations and large "prefétrcustomers took priority over small businessebraost local folks. Policies were made
for the good of the bank, not for the good of itstomers.

Old-fashioned personal service had become morerammd impersonal as it became more and more autdmiBite best employees were
promoted to someplace else. Restrictions and natetsres were designed to accommodate huge afélas globe instead of being in tune
with the unique needs of a smaller community. Lapplications had a long way to travel for approvalsployees didn't know their
customers, and the customers didn't even recogimizemployees. Customers were treated like stranger

The local neighborhood bank with friendly persosetdvice had become a thing of the past.
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Our Humble Beginnings

In September, 1991, our bank's President and Eixecdice President met in front of the 664 West&uenue building and looked upon wt
would become Lake Forest Bank & Trust Company'teary home.

They worked out of a 9' x 12' office with a deskaad table, fax, a computer and, for inspiratepjcture of John Wayne on the wall. As the
build-out took place around them, what was formartyumber of small offices soon began to take shamebank. Marketing plans solidified,
the bank's investors put in their capital, emplsywere hired, furniture and forms were orderedtaedank’s permit to open was issued.
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At 7:00a.m., December 27, 1991, Lake Forest Barik&st Company, with 12 employees, opened for bgsindp until then, we wondered if
the return to "community banking" concept woulddoeepted. It sure was! People sitting in half aetiozars with their engines running
couldn't wait to be our first depositors.

For the next month, we had lines waiting to opetoaats. Since our space was so small, we sentayuccastomers next door to the Lake
Forest Food & Wine Shop, bought them coffee and treught them back into the bank, where we coidd them our full attention and
open their accounts. We processed new accountutior 10:00 each night. Wow, what a beginniBgt, little did we know it was only tt
beginning.

Growing To Meet Our Customers' Needs

Shortly after opening in our temporary quarters b&gan to plan our permanent Drive-Thru/Walkuplitgdior the corner of Bank Lane and
Wisconsin Avenue.

At 8:30a.m., on April 17, 1993, one of our firsnior Savers cut the ribbon to officially open tlaeifity. Even more exciting, at 9:00a.m. we
held our ground breaking ceremony to begin constbmof our permanent bank building. One year laterApril 18, 1994, we opened 727
Bank Lane. A few months later, on December 5, 198%1ppened "the Ne'
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Lake Bluff Bank" on Scranton Avenue, to better seour Lake Bluff customers.

Seeing a need to service our customers West ofeRHytwe opened a facility in May, 1995, on theneorof Waukegan Rd. and Conway
Drive. And, a year later, we opened a Drive-Thrulkd/p location in the West Lake Forest Metra station

For some time, we had our eyes open for an oppityttmestablish a facility in Highwood. The form@ank of Highwood was originally
started with the same community banking philosopbyhad established here in Lake Forest. In lat& 1@y were sold to Colonial Bank
and only three months later, to First Star! Therigpf community banking was quickly lost. We hadstrong desire to bring that spirit back
to Highwood and the Town of Fort Sheridan, so veetstl Bank of Highwood-Fort Sheridan in 2000. Wermd in a temporary facility in
February and moved to our beautiful new permaraility on Sheridan Road in September of that sgea. In May 2002, we opened
Highland Park Bank & Trust, again out of a humiglemporary facility, located in Port Clinton Squaceass from the train station. All of the
locations have been carefully thought out as waysetve our customers better.

Throughout our brief history, we have carefullyugbt out why we should open a facility at a patticlocation and what it would mean to

the residents in that area. The overriding facts Ibeen our belief that, without a doubt, we cpué/ide a level of personal, friendly and
knowledgeable service unrivaled by any other bank.

Wintrust - A Family of Community Banks
CUSTOMER AND COMMUNITY FIRST

Even before Lake Forest Bank & Trust Company opétsedbors, our directors, senior officers and stees knew this was going to be only
the first of a number of community banks we wiskedpen in the Chicago suburban area. We knew Eakest was not unique in needing
the banking services only a true community bankda:provide.

Drawing on past associations with the best commurankers in the Chicago area, other banks wereampand staffed with talented people
who had the same "customer and community firstlogbiphy that has proven so successful for us. Méitlgese employees were already
living in the community in which the banks
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opened. These employees knew their communitiesha@iidcommunities knew them. Many of the people wheested in Lake Forest Bank &
Trust Company also invested in each of these nemnumity banks.

You see, we all believed very strongly in what werevdoing. And we still do. Over the years, ourifamof banks has shared ideas and talents
which has helped us compete successfully with tegarbanks, even though they have many more resotirae us "little" guys. It's also
helped us provide better service to our custonBrgoining forces, we have been able to offer cleedpans, pay better interest rates, respond
to customers faster, be more flexible, and offeraminnovative products.
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In fact, this informal affiliation with our entifamily of community banks proved so valuable timaSeptember, 1996, we decided to
formalize it.

All of these banks were then joined together umher holding company called Wintrust Financial Coghon. The board of directors of this
holding company is made up of directors from eddh® partners (a number of our own bank's directorrently serve on the Wintrust
board). But they are not involved in the day-to-dagrations of the banks - the current bank boemdsinue that responsibility. This is
because every board member understands how impdristo keep the management of a community brégik in its own community.

Who Are Our Sister Companies?

They're a young, very successful group. And thelva not too far from us. These partners, howetherve more in common than geography.
All are de novo community banks that started framatch and went on to become the fastest growimijyfeof banks in Illinois. And all of
them started just like us -- with a great idea #neddesire to provide the best customer serviaendae.
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HINSDALE BANK & TRUST: Established October, 1993hi$ is the second oldest bank and has locatioknadale, Clarendon Hills,
Western Springs and Riversic
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NORTH SHORE COMMUNITY BANK & TRUST: Established i@ctober, 1994. This bank operates in Wilmette, Wtka, Glencoe an
Skokie.

LIBERTYVILLE BANK & TRUST: Established in Octobed,995. It has locations in Libertyville and Wauconda
BARRINGTON BANK & TRUST: Established in December 1896, serves the Barrington and Hoffman Estates. ar
CRYSTAL LAKE BANK & TRUST: They opened in 1997 améve locations in Crystal Lake and McHenry.
NORTHBROOK BANK & TRUST: This is our newest bankdaih opened in 200(

While additional members of Wintrust are not bartkey do offer complementary financial servicesviiich our customers have express:
need. They are:

WAYNE HUMMER INVESTMENTS

Since 1931, Wayne Hummer Investments has beendingva fullrange of investment products and services tailtoedeet specific needs
individual investors in Chicago and throughout ¢eentry. Wayne Hummer is a well respected namberbtokerage business that services a
very loyal, affluent client base. They operatead§ in Chicago, lllinois and Appleton, Wisconsinayle Hummer Investments has
approximately 150 employees, including over 40vackirokers, and is a member of the New York StaakhBnge, the Chicago Stock
Exchange, the American Stock Exchange and the hatidssociation of Securities Dealers.

WAYNE HUMMER TRUST COMPANY

provides trust and investment products and sent@wewividuals and businesses in our communitykbaarkets. We found it advantageou
provide these services to all our community banéisfone trust company that has the combined ressurecessary in that business. Wayne
Hummer Trust Company also embraces our same "cestbrat" philosophy. While Lake Forest houses lpadters and operations, Wayne
Hummer Trust Company also has employees dedicatedd located at most other Wintrust community lsank

CUSTOMER FIRST PHILOSOPHY

WAYNE HUMMER ASSET

MANAGEMENT COMPANY,

established in 1981, is the investment managemenb&Wayne Hummer and is advisor to the Wayne Hemfamily of mutual funds. The
Wayne Hummer family of funds includes the Wayne hen Growth Fund, the Wayne Hummer
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CorePortfolio Fund, the Wayne Hummer Income Fund,the Wayne Hummer Money Market Fund. The inveatm&nagement group
provides advisory services to individuals and tosttns, municipalities, and tax-exempt organizasio

WHAT IS COMMUNITY BANKING?
IT ALL BEGINS WITH THE CUSTOMER

It's important that the first group of people toahand discuss starting our bank were not onlygssibnal bankers, but were also long time
residents. Their idea for a new bank was not basqurofit projections, asset management or bottoes! It was based, instead, on people's
wants and needs.

They knew people wanted a bank where they are kroyamame and made to feel welcome as soon as thkyimthe door; a place where
when somebody says, "Can | help you?" they meamd,where no one ever has to pay a fee for vigitiith a teller.

People want the kind of bank that will service thiemlife - where parents can take their kids @rfeabout banking and saving, and maybe
even meet the bank’s president. They want a baekendider kids can get help all the way throughega; where all of a family's financial
events, from the household checking account ta &mid estate planning, will be as important tolthek as they are to the family; where ol
folks can find security and comfort in speciallildeed senior products and services.

[GRAPHIC OMITTED]

People want to keep it local. A bank's managememild live nearby, and be involved with communiigets. The bank should become an
important part of the community, help it solvept®blems and plan for its future. And, the bankdifs should stay close to home and be
used to help local business and community developme

They want their bank to be so efficient and smad ianovative that it can match or do better thay r@mte or promise its largest competitors
would offer.

And finally, people want a bank that is a good hbiy, friendly, helpful and generous.
As it turns out, local residents wanted a commubégik like
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ours. As soon as it opened in 1991, it became btieedastest growing new banks in lllinois history
COMMUNITY OWNERSHIP

One of the early decisions was to offer the owriprehthe new bank to as many local people as ptessiather than have it owned by a few
big investors. Not only would this create many ingilate and loyal customers, it would make the batrke community bank. So stock was
offered in smaller portions than usual, and lootts were invited to participate.

It worked. Many residents became stockholders.rTdteidren, too. Almost all of the original invessowvere from the area. And most of them
also became customers. That means when a customesdnto the bank, he or she is automaticallytecebke a stockholder.

As you might imagine, having that many owners dimogpn on us keeps us on our toes. But once ydireesall they want from their bank is
what we all want - a warm welcome, cheerful help arsincere appreciation for their business - gemm like family coming in for a visit.

This local ownership is also evident in the makestithe bank management and Board of Directorgfalthom live in the area.
GUIDING PRINCIPLES

Just to make sure future bank directors, manageteants, and staff don't forget the kind of bankftdunders wanted, we've developed the
following six important reminders to keep everybadytrack.

OUR PURPOSE
We will provide families, individuals and businesseith a modern, full-service banking facility tisatinique because it's run by local people
who are meeting the area's need for a friendhyghimrly, well-run community bank.

OUR MOST IMPORTANT ASSET IS YOU

OUR CUSTOMER
We will treat every customer as an important deposa stockholder and a good neighbor. They nacstive "the best darn customer service
around -- bar none!"

OUR PRODUCT
Our basic product is service. We help our custorsave, spend, borrow and invest their money safietiywisely. If we are to be successfu
a community bank, we must put the welfare of owtamers first. It's as simple as that.

OUR COMMUNITY
We believe that a true
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community bank should be active in bringing abasitive change in the community. We must be gotideris of our village and encourage
all our staff to become involved with local everisd we must, to the extent possible, endeavoirdmployees, contract for services and
buy products from our community.

OUR STOCKHOLDERS
Our stockholders are also very important to us. thbshem have invested their trust and their glées well as their money into the idea and
future of our banks. The management, directorsstafl should always work to justify that investment

OUR EMPLOYEES

We must work hard to attract the brightest anchfiiest employees possible and let them know hdtical they are to our success. The best
way to attract the kind of employees we want ieffer good pay, job security, generous benefitgaadement potential, a pleasant working
environment and the opportunity to be part of aceasful team. We encourage our employees to pwectask so that they can become
owners of the bank and share in the profits théy penerate.

WHAT MAKES A GOOD COMMUNITY BANK EMPLOYEE?

To be a good employee of a community bank, whetbex teller, a personal banker or the bank's mesidll you have to do is remember the
Golden Rule:
"Bank unto others as you would have others bani yot."

[GRAPHIC OMITTED]
0 Welcome our customers into the bank with a srditeyour best to remember their names, always tineat with respect.
o Treat all non customers just like they are custem
o Answer all phones in a friendly manner and asldyias possible. Assume each call is from a goiethd who has a big problem.
o Don't make customers wait long. They're in ayurr
0 Be good at your job and knowledgeable about &émk's products.
o If a customer has a question, answer it if yau tlayou can't
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answer it, find someone who can. If they have &lera, help them solve it. And if they get confusgadn't blame it on them - find a way to
explain things better.

o Always tell the truth to a customer. And if yoake a mistake, admit it. That's why we initiated hops!" Program, which pays our
customers $3 if we make a mistake.

o You're only human, so there will be times when pecome angry at yourself, at a customer, at\warter, or at life in general.
o Try to remember that these moments are justteopéife - and that tough times never last.

o Help the bank keep on track. If you think we evenave in a way inconsistent with community bagkliring it to someone's attention. Be
part of the solution, not the problem.

o Treat your co-workers how you would like to beatied.

o Be friendly to kids and teach them. Help themagup to be money smart.
o Keep your sense of humor. Enjoy your work. Hawe f

All of this may seem obvious and easy, but it'shgoortant.

OUR MOST IMPORTANT ASSET IS YOU

People may go into a bank for the first time beeaafdts location, its interest rates, or the kafdiccounts it offers. But whether or not they
establish a relationship and become loyal custoaepends entirely on the people they meet there.

THE BEST DARN CUSTOMER SERVICE AROUND -- BAR NONE

To all of your customers, you are the bank. Youaaneface and our voice. If you are friendly, ttenk is friendly. If you are helpful, the bank
is helpful. If they like you, they like the bank.

Without you, we can't fulfill our mission of providy true hometown banking for our friends and nbis. You're the reason that the bank
has been such a success and will continue to be so.

We hope this look at our humble beginnings wasageminder of your importance to us. It shouldbeious that while other banks have
chosen to depend on machines, fees and systentepead on our people to provide the kind of banking
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community wants and deserves.

We also hope this knowledge will make you absojutelrtain that joining us was a good career movgdo. Since you're just the kind of
person we need, we're going to try hard to keepayound for a long time.

[GRAPHIC OMITTED]
OUR MISSION

So, let's bolil all of this down to a simple "missistatement"” that we can all understand, embradetaive to achieve day in and day out. It's
the one thing _we offer customers that really astapart from our competition, and that is:

To provide the best customer service around, bae.
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LAKE FOREST BANK
& TRUST COMPANY
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LAKE FOREST BANK
& TRUST COMPANY
OF LAKE BLUFF
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BANK OF HIGHWOOD-
FORT SHERIDAN
a branch of Lake Forest Bank & Trust Company

HIGHLAND PARK BANK
& TRUST
a branch of Lake Forest Bank & Trust Comp.



Exhibit 99.1

The following certification is provided by the undiggned Chief Executive Officer of Wintrust FinaalcCorporation on the basis of such
officer's knowledge and belief for the sole purpoSeomplying with 18 U.S.C. Section 1350, as addgiursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

CERTIFICATION

In connection with the Annual Report of Wintrush&icial Corporation (the "Company") on Form 10-Ktfee year ended December 31,
2002 as filed with the Securities and Exchange Cmsion on March 27, 2003, (the "Report"), |, Edwar&Wehmer, President and Chief
Executive Officer of the Company, hereby certifyrguant to 18 U.S.C. Section 1350, as adopted pot$a Section 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl  EDWARD J. WEHMER

Name: Edward J. WWehner

Title: President and Chief Executive Oficer
Date: March 27, 2003



Exhibit 99.2

The following certification is provided by the undiggned Chief Operating Officer of Wintrust FinaamdCorporation on the basis of such
officer's knowledge and belief for the sole purpoSeomplying with 18 U.S.C. Section 1350, as addgiursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

CERTIFICATION

In connection with the Annual Report of Wintrush&icial Corporation (the "Company") on Form 10-Ktfee year ended December 31,
2002 as filed with the Securities and Exchange Cwsion on March 27, 2003, (the "Report"), |, David

A. Dykstra, Senior Executive Vice President ande€fiperating Officer of the Company, hereby certifyrsuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarlarkesy Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl DAVID A. DYKSTRA

Name: David A Dykstra

Title: Senior Executive Vice President and
Chi ef Operating Oficer

Date: March 27, 2003



Exhibit 99.3

The following certification is provided by the undgned Chief Financial Officer of Wintrust FinaakCorporation on the basis of such
officer's knowledge and belief for the sole purpoSeomplying with 18 U.S.C. Section 1350, as addgiursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

In connection with the Annual Report of Wintrush&icial Corporation (the "Company") on Form 10-Ktfee year ended December 31,
2002 as filed with the Securities and Exchange Csion on March 27, 2003, (the "Report"), |, DakidStoehr, Executive Vice President
and Chief Financial Officer of the Company, herebytify, pursuant to 18 U.S.C. Section 1350, ap#stbpursuant to

CERTIFICATION

Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the

Company.

/sl DAVID L. STCEHR

Name: David L. Stoehr

Title: Executive Vice President and
Chi ef Financial Oficer

Date: March 27, 2003
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