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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

[X] Annual Report Pursuant to Section 13 or 15(d) of te Securities Exchange Act of 1934
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of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
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PART |
ITEM 1. BUSINESS

Wintrust Financial Corporation, an lllinois corpticm (the “Company”)js a financial holding company based in Lake Fordistois, with tota
assets of approximately $4.7 billion at December2BD3. The Company engages in the business ofdingwvtraditional community banking
services, trust and investment services, commarngalance premium financing, short-term accouetgivable financing, and certain
administrative services, such as data processipgyblls, billing and cash management services.

The Company provides community-oriented, persondl@mmercial banking services to customers locatedominantly in affluent suburbs
of Chicago, lllinois through its nine wholly-ownédnking subsidiaries (collectively, “Banks”), aflwhich started ade novd(i.e., started nev
institutions within the last thirteen years. ThenBaare Lake Forest Bank and Trust Company (“Lake$t Bank”), Hinsdale Bank and Trust
Company (“Hinsdale Bank”), North Shore CommunitynBand Trust Company (“North Shore Bank”), Libeitie/Bank and Trust Company
(“Libertyville Bank™), Barrington Bank and Trust @wpany, N.A. (“Barrington Bank”), Crystal Lake Ba&kTrust Company, N.A. (“Crystal
Lake Bank”), Northbrook Bank & Trust Company (“Nabrook Bank”), Advantage National Bank (“Advantagenk”) and Village Bank &
Trust Company (“Village Bank”Advantage Bank and Village Bank were acquired leyGompany on October 1, 2003 and December 5,
respectively. The Company is organizing its terghkbsubsidiary, Beverly Bank & Trust Company, N(is.organization), which is expected
begin operations in late March or early April 2004.

The Company provides a full range of wealth managereervices through four separate subsidiariekjding Wayne Hummer Trust
Company, N.A. (“WHTC"), Wayne Hummer Investment§,Q (“WHI"), a registered broker-dealer and subsidiaf North Shore Bank,
Wayne Hummer Asset Management Company (“WHAMC'ggistered investment advisor, and Focused InvegsneLC, a broker-dealer
and subsidiary of WHI. The Company acquired WHI 8MidAMC in February 2002.

The Company provides financing for the paymentashmercial insurance premiums (“premium finance ingddes”), on a national basis,
through First Insurance Funding Corporation (“FI;,& wholly-owned subsidiary of Crabtree Capitat@wation (“Crabtree”) which is a
wholly-owned subsidiary of Lake Forest Bank, andrsterm accounts receivable financing (“Tricomdiitte receivables”) and out-sourced
administrative services, such as data processipgyblls, billing and cash management servicedi¢énts in the temporary staffing industry
located throughout the United States, through Tniclmc. of Milwaukee (“Tricom”), a wholly-owned ssigliary of Hinsdale Bank.

As a mid-size financial services company, managemgrects to benefit from greater access to firdrasid managerial resources while
maintaining its commitment to local decision-makany to its community banking philosophy. Managenaéso believes the Company is
positioned to compete more effectively with otregker and more diversified banks, bank holding camgs
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and other financial services companies as it caesrits growth strategy through additional branglrngs andle novdbank formations,
expansion of trust and investment activities, pairsiuspecialized earning asset niches and poteatiguisitions of banks or specialty finance
companies.

Additional information regarding the Company’s mesis and strategies is included in the “Managerm&iscussion and Analysis” section of
the 2003 Annual Report to Shareholders, whichéslfas Exhibit 13.1 to this Form 10-K and is inagied herein by reference and constitutes
a part of this report.

Community Banking

The Company provides banking and financial servicesdividuals, small to mid-sized businessesal@overnmental units and institutional
clients residing primarily in the Banks’ local s areas. These services include traditional dend®W, money market, savings and time
deposit accounts, as well as a number of uniquediigproducts targeted to specific market segmdiite.Banks offer home equity, home
mortgage, consumer, real estate and commercias|cafe deposit facilities, ATMs, and other innoxatind traditional services specially
tailored to meet the needs of customers in theiketareas.

Each of the Banks was founded adeanovadbanking organization within the last thirteen yeditse organizational efforts began in 1991, when
a group of experienced bankers and local businesgle identified an unfilled niche in the Chicagetropolitan area retail banking market. As
large banks acquired smaller ones and persondteemas subjected to consolidation strategiespportunity increased in affluent suburbs
for locally owned and operated, highly personaviseroriented banks. As a result, Lake Forest Baak founded in December 1991 to service
the Lake Forest and Lake Bluff communities. In 19%ke Forest Bank opened a branch office in LakéfBIn early 2000 Lake Forest Bank
opened a branch in Highwood to serve the Highwood-8heridan communities, and in 2002, Lake FdBastk opened a branch in Highland
Park. In 1993, Hinsdale Bank was opened to sethieeommunities of Hinsdale and Burr Ridge. Hinedgdnk established branch facilities in
Clarendon Hills and Western Springs in 1996 and/18&spectively. In early 2002, Hinsdale Bank ogead®dranch in Riverside, and in

March 2004 opened a branch in Downers Grove. I 18@rth Shore Bank was started in order to seidenette and Kenilworth. North
Shore Bank opened branch facilities in Glencoenduti995 and 1998, in Winnetka during 1996 to serViinnetka and Northfield, and in
Skokie during 1999. In 1995, Libertyville Bank wasened to service Libertyville, Vernon Hills and Milelein. Libertyville Bank opened a
branch facility in south Libertyville during 1998 service south Libertyville and Vernon Hills amoWauconda during 2000. In

December 1996, Barrington Bank was opened to setlie greater Barrington/Inverness areas and,pte8wer 2001, Barrington Bank
established a branch facility in Hoffman EstatedDecember 1997, Crystal Lake Bank was openedri@ ke Crystal Lake/Cary communiti
and in 1999 Crystal Lake Bank opened two new brdacitities in Crystal Lake. In February 2001, Gnldake Bank opened a branch facility
in McHenry, and in early 2003 Crystal Lake Bank e a branch facility in Cary. In November 2000ytRbrook Bank opened to serve the
Northbrook, Glenview and Deerfield communitiesQotober and December 2003, the Company acquiredbamk holding companies a

their subsidiary banks, Advantage Bancorp, Ina, issubsidiary Advantage Bank, and Village Bapcdmc., parent company of Village
Bank, respectively. Both of these banks are comtyroriented institutions with locations that seevithe northwest suburbs of Chicago, and
both began operations similar to the banks orgdrizeWintrust. Advantage Bank began operationsimudry 2001 in Elk Grove Village and
opened a branch in
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Roselle at the same time. Village Bank began ojmrain May 1995 in Prospect Heights and in Felyr@®00, opened a branch in Arlington
Heights and subsequently designated its main offictne Arlington Heights location. In late Marahearly April 2004, the Company plans to
open its tenth bank subsidiary, Beverly Bank & T@empany, N.A. (in organization), which will beckted on the southwest side of Chicago
to service the Beverly Hills/Morgan Park commurstaes well as the surrounding communities of Evengieark and Merrionette Park. All
Banks are insured by the Federal Deposit Insur@uorepany (“FDIC") and are subject to regulation, eswsion and regular examination by
the lllinois Office of Banks and Real Estate, thegl€ral Reserve Bank and/or the Office of the Coatiptrof Currency (“OCC").

Wealth Management Activities

The Company offers trust and investment managesemices in the communities served by the Banlkautiin its trust company subsidiary,
Wayne Hummer Trust Company, N.A. (“WHTC?”). In addit to offering services to customers of the BaW${TC targets small to mid-size
businesses and affluent individuals whose needsraond the personalized attention offered by its Bgpeed trust professionals. Assets under
administration and/or management by WHTC as of b 31, 2003 were approximately $578 million. WHiEGubject to regulation,
supervision and regular examination by the OCC.

To expand its asset management business and toir@oténe securities brokerage business, in Fepr2@02, the Company acquired Wayne
Hummer Investments, LLC, (“WHI"), a registered bevidealer, Wayne Hummer Asset Management CompaMHAMC”), a registered
investment adviser, and Focused Investments LLEL)“a broker-dealer and wholly-owned subsidiafydHI, each based in Chicago. WHI,
WHAMC and FI are collectively referred to as the Wea Hummer Companies. The acquisition has enabhke€bmpany to augment its fee-
based revenue and to diversify its revenue streaadting brokerage services as well as offeringiticmal banking products to the customers
of the Wayne Hummer Companies. To further expaadtbmpany’s wealth management business in the @hieeetropolitan area, on
February 4, 2003, the Company acquired Lake F@apital Management Company, a registered investadhriser with approximately

$300 million of assets under management upon aitignisLake Forest Capital was merged into WHAMC.

Through WHI, the Company provides a full range w¥gite client and securities brokerage servicediémts located primarily in the Midwest.
WHI client assets were approximately $4.7 billiarDacember 31, 2003. Fl provides a full range g&Biment services to clients through a
network of communitybased financial institutions primarily in lllinoiVHAMC provides money management services and adviservices t
individual and institutional accounts, as well @sproprietary mutual funds, and also providesfpliot management and financial supervision
for a wide range of pension and profit-sharing plaWHAMC had approximately $983 million of asseftsler management at December 31,
2003.

Specialty Lending

FIFC commenced operations ten years ago and igjbaegédred in Northbrook, Illinois. Through FIFC tBempany makes loans to businesses
to finance the insurance premiums they pay on tt@itmercial insurance policies. The loans are waigid by FIFC working through
independent medium and large insurance agentsrakdrs located throughout the nation. The insurance
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premiums financed are primarily for commercial onsérs’ purchases of liability, property and caguafid other commercial insurance. This
lending involves relatively rapid turnover of tteah portfolio and high volume of loan originatioBgcause of the indirect nature of this
lending and because the borrowers are locatednmétie, this segment may be more susceptible td fyarty fraud. During 2003, FIFC
originated approximately $2.3 billion of premiumdince receivables. The majority of these loans werehased by the Banks in order to ir
fully utilize their lending capacity. These loarengrally provide the Banks higher yields than aliéive investments. Since the second quarter
of 1999, the Company has also been selling sontteedban originations to an unrelated third parithwgervicing retained. FIFC is licensed or
otherwise qualified to do business as an insuranemium finance company in all 50 states and trstriot of Columbia.

Tricom was acquired by Hinsdale Bank in Octoberdl@8 part of the Company’s strategy to pursue afigdending niches. It is located in
Milwaukee, Wisconsin and has been in business twre years. Through Tricom, the Company providg$-yielding, short-term accounts
receivable financing and value-added, outsourcedirgdtrative services, such as data processingwfgils, billing and cash management
services to the temporary staffing industry. Triceslients, located throughout the United Statesyige staffing services to businesses in
diversified industries. During 2003, Tricom proaagpayrolls with associated client billings of appmately $305 million.

The Company also engages in several specialtyrigratieas within the Banks. Hinsdale Bank operatgndirect auto lending program which
originates new and used automobile loans that amehpsed by all of the Banks. The loans are gesgthtough a network of automobile
dealers located in the Chicago area with which #fites Bank has established relationships. The iod&etomobile loans are secured by new
and used vehicles and are diversified among matiyidtual borrowers. Like other consumer loans, itftirect auto loans are subject to the
Banks’ established credit standards. We regardantislly all of these loans as prime quality loadsinagement continually monitors the
dealer relationships to deter third party fraud] #re Banks are not dependent on any one deatesasrce of such loans. At December 31,
2003, our indirect auto loans were $174 million andhprised approximately 5% of our loan portfodanagement is not pursuing growth in
this segment and anticipates that this portfolith @@mprise a smaller portion of the net loan paitf in the future. Other specialty lending
conducted through the Banks include Lake ForeskBatjuipment leasing program, Barrington BankKommunity Advantage program wh
provides lending, deposit and cash managementcesrto condominium, homeowner and community assoo& Hinsdale Bank’s mortgage
warehouse lending program which provides loan apbsit services to mortgage brokerage companiesddg@redominantly in the Chicago
metropolitan area, and Crystal Lake Bank’s Northekicen Aviation Financing division which providesall aircraft lending.

Competition

The Company competes in the commercial bankingsimguhrough the Banks in the communities eacheserVhe commercial banking
industry is highly competitive, and the Banks fatng direct competition for deposits, loans, atiter financial-related services. The Banks
compete directly in Cook, DuPage, Lake and McHexmynties with other commercial banks, thrifts, dredions, stockbrokers, and the
finance divisions of automobile companies. Somthe$e competitors are local, while others arewtdeeor nationwide. The Banks have
developed a community banking and marketing styategkeeping with this strategy, the Banks providghly personalized and
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responsive service, a characteristic of locally-esvand managed institutions. As such, the Bankgeterfor deposits principally by offering
depositors a variety of deposit programs, convera#ite locations, hours and other services, amddan originations primarily through the
interest rates and loan fees they charge, thdeaifig and quality of services they provide to bareos and the variety of their loan products.
Some of the financial institutions and financiaivéees organizations with which the Banks competerent subject to the same degree of
regulation as imposed on financial holding compsnliénois banking corporations and national bawgkassociations. In addition, the larger
banking organizations have significantly greatsoteces than those available to the Banks. Asudtyssich competitors have advantages over
the Banks in providing certain non-deposit services

FIFC encounters intense competition from numerdherdirms, including a number of national commalgremium finance companies,
companies affiliated with insurance carriers, irglggent insurance brokers who offer premium finaseeices, banks and other lending
institutions. Some of FIFC’s competitors are larged have greater financial and other resourcesientetter known than FIFC. FIFC
competes with these entities by emphasizing a leigdl of knowledge of the insurance industry, flalkiy in structuring financing transactior
and the timely purchase of qualifying contract$:&believes that its commitment to account seralse distinguishes it from its competitors.
It is FIFC'’s policy to notify the insurance agerten an insured is in default and to assist in ctlle, if requested by the agent. To the extent
that affiliates of insurance carriers, banks, atiebolending institutions add greater service dexilbility to their financing practices in the
future, the Company’s operations could be advera#cted. There can be no assurance that FIFGwidlble to continue to compete
successfully in its markets.

The Company’s wealth management companies (WHTCL, WHIAMC and FI) compete with more established weatanagement
subsidiaries of other larger bank holding compaagwell as with other trust companies, brokeragkather financial service companies,
stockbrokers and financial advisors. The Compartig¥es it can successfully compete for trust, assmtagement and brokerage business by
offering personalized attention and customer sertocsmall to mid-size businesses and affluenviddals. The Company continues to recruit
and hire experienced professionals from the maabbshed Chicago area trust and asset managemmpianies, which is expected to help in
attracting new customer relationships. There candassurances, however, that WHTC, WHI, WHAMC Bhdill be successful in
establishing themselves as a preferred alterntditiee larger trust and asset management companies.

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaied payroll processing firms, as well
as various finance companies, banks and otherrigridstitutions. Tricom management believes ttatd@mmitment to service distinguishes
itself from competitors. To the extent that otheafice companies, financial institutions and pdymdcessing firms add greater programs and
services to their existing businesses, Tricom’sajpens could be adversely affected. There candb&ssurance that Tricom will be able to
continue to compete successfully in its markets.

Employees

At December 31, 2003, the Company and its subgdi@mployed a total of 929 full-time-equivalentpoyees. The Company provides its
employees with comprehensive medical and dentafiigoians, life insurance plans, 401(k) plans ancemployee stock purchase plan. The
Company considers its relationship with its empes/® be good.
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Available Information

The Company’s internet address is www.wintrust.cblre Company makes available at this addresspfrekarge, its annual report on Form
10-K, its annual reports to shareholders, quarteqprts on Form 10-Q, current reports on Form &k amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) ofElkehange Act as soon as reasonably practicatdesafth material is electronically filed, or
furnished to, the SEC.

Forward -looking Statements

This document contains forward-looking statemernithinvthe meaning of Section 27A of the Securides of 1933 and Section 21E of the
Securities Exchange Act of 1934. The Company irgesuth forward-looking statements to be coverethbysafe harbor provisions for
forward-looking statements contained in the Privgeurities Litigation Reform Act of 1995, andnsluding this statement for purposes of
invoking these safe harbor provisions. Such foralaoking statements may be deemed to include, armtmy things, statements relating to
the Company’s projected growth, anticipated improgsts in earnings, earnings per share and othemndial performance measures, and
management’s long-term performance goals, as weldtatements relating to the anticipated effectSnamcial results of condition from
expected developments or events, the Company’'séssiand growth strategies, including anticipatéetial growth, plans to form additional
de novabanks and to open new branch offices, and to puaddiional potential development or acquisitiorbafks, wealth management
entities or specialty finance businesses. Actuallte could differ materially from those addressethe forward-looking statements as a result
of numerous factors, including the following:

« The level of reported net income, return on agerassets and return on average equity for the @oynpill in the near term continue to be
impacted by start-up costs associated @w@movdbank formations, branch openings, and expandedhvesnagement servicd3e novo
banks typically require 13 to 24 months of operagibefore becoming profitable, due to the impaargfnizational 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 egian of wealth management services through thep@aogis acquisition of the Wayne
Hummer Companies in 2002 and Lake Forest Capitaldgament in 2003 will depend on the successfugmten of these business

» The Compan’s success to date has been and will continue strbegly influenced by its ability to attract aretain senior manageme
experienced in banking and financial servic

« Although management believes the allowance for loases is adequate to absorb losses inhereng iexikting portfolio of loans and leas
there can be no assurance that the allowance miliepsufficient to cover actual loan or lease lss

« If market interest rates should move contrartheoCompany’s gap position on interest earningtass®l interest bearing liabilities, the
“gar” will work against the Company and its net inteiasbme may be negatively affecte

8




Table of Contents

» The financial services business is highly competitvhich may affect the pricing of the Comp’s loan and deposit products as well a:
services

« The Compan’s ability to adapt successfully to technologicamipes to compete effectively in the marketpl:

» Future events may cause slower than anticipagedldpment and growth of the Tricom business shthddemporary staffing industry
experience continued slowne

» Changes in the economic environment, competitioiother factors, may influence the anticipatenlrgh rate of loans and deposits, the
quality of the loan portfolio and the pricing ofiles and deposits and may affect the Company’syatilisuccessfully pursue acquisition and
expansion strategie

» The conditions in the financial markets and eeoiccconditions generally, as well as unforeseeartuevents surrounding the wealth
management business, including competition andetlaricing of brokerage, trust and asset managepreducts

» Unexpected difficulties or unanticipated devel@mts related to the integration of Advantage Nati®@ancorp, Inc. and Village Bancorp,
Inc.

» Unexpected difficulties or unanticipated developtserlated to the opening of the Comf’s nextde novcbank planned for the Bever
neighborhood of Chicago in late March or early Ap@0O4.

Supervision and Regulation

Bank holding companies, banks and investment faresextensively regulated under federal and state References under this heading to
applicable statutes or regulations are brief surfeaar portions thereof which do not purport tacbenplete and which are qualified in their
entirety by reference to those statutes and regnkatAny change in applicable laws or regulatioreg/ have a material effect on the busine:
commercial banks and bank holding companies, imetuthe Company, the Banks, FIFC, WHTC, WHI, WHAM&,and Tricom. However,
management is not aware of any current recommendaliy any regulatory authority which, if implemeshtwould have or would be
reasonably likely to have a material effect oniliify, capital resources, or operations of the Canyp the Banks, FIFC, WHTC, WHI,
WHAMC, FI or Tricom. The supervision, regulationda@xamination of banks and bank holding companydsadnk regulatory agencies are
intended primarily for the protection of depositaather than stockholders of banks and bank holdimgpanies.

Bank Holding Company Reqgulation

In connection with its acquisition of the Wayne Huaer Companies, in early 2002 the Company becanfiaantial holding company” as
provided in the Gramm-Leach-Bliley Act (the “GLB & The GLB Act, enacted in November 1999, estti#id a comprehensive framework
to permit affiliations among commercial banks, ireice companies and securities firms. Under the @t bank holding companies
approved as financial holding companies may engaga
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expanded range of activities, including the busiaesonducted by the Wayne Hummer Companies. Bgskibsidiaries of financial holding
companies are required to be “well capitalized” &mdll-managed” as defined in the applicable retpriastandards. If these conditions are not
maintained, and the financial holding company failsorrect any deficiency within 180 days, the ératlReserve may require the Company to
either divest control of its banking subsidiariesat the election of the Company, cease to engegry activities not permissible for a bank
holding company.

The Company continues to be subject to supervisimhregulation by the Federal Reserve under th& Batding Company Act (the Bank
Holding Company Act, as amended by the GLB Act, tedregulations issued thereunder, are collegtitred “BHC Act”). The Company is
required to file with the Federal Reserve perigdjgorts and such additional information as the Feddeeserve may require pursuant to the
BHC Act. The Federal Reserve examines the Compadyray examine the Banks and the Company’s othmidiaries.

The BHC Act requires prior Federal Reserve appréalamong other things, the acquisition by a bhokling company of direct or indirect
ownership or control of more than 5% of the votilngires or substantially all the assets of any bamiar a merger or consolidation of a bank
holding company with another bank holding compafiith certain exceptions, the BHC Act prohibits mafincial holding company from
acquiring direct or indirect ownership or contrélMoting shares of any company which is not a bessrthat is financial in nature or incidental
thereto, and from engaging directly or indirectiyainy activity that is not financial in nature ocidental thereto. Also, as discussed below, the
Federal Reserve expects bank holding companiegiitam 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 aoquisition application and upon
consummation of the acquisition.

Under the BHC Act and Federal Reserve regulatitresCompany and the Banks are prohibited from eingdg certain tie-in arrangements in
connection with an extension of credit, lease, efferoperty, or furnishing of services. That metret, except with respect to traditional
banking products, the Banks may not condition auer’s purchase of services on the purchase ef sttrvices from any of the Banks or
other subsidiaries of the Company.

Under the lllinois Banking Act, any person who aicgsi more than 10% of the Compasigtock may be required to obtain the prior apgdrof/
the Commissioner of the Illinois Office of BanksdaReal Estate (the “lllinois Commissioner”). Simiya under the Change in Bank Control
Act, a person may be required to obtain the pegutatory approval of the Federal Reserve befoyeigng control of 10% or more of any
class of the Company’s outstanding stock.

It is the policy of the Federal Reserve that thenBany is expected to act as a source of finantiehgth to its subsidiaries, and to commit
resources to support the subsidiaries. The FeBasdrve takes the position that in implementing plolicy, it may require the Company to
provide such support when the Company otherwisddvaot consider itself able to do so.

The Federal Reserve has adopted risk-based cegrjtarements for assessing bank holding companyat@gequacy. These standards define
regulatory capital and establish minimum capitéibgain relation to assets, both on an aggregaiistaad as adjusted for credit risks and off-
balance sheet exposures. Under the Federal Reseislebased guidelines, capital is classified imo categories. For bank holding
companies, Tier 1 capital, or “core” capital, catsiof common stockholders’ equity, qualifying nomulative perpetual preferred stock
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(including related surplus), qualifying cumulatiperpetual preferred stock (including related swp(gubject to certain limitations) and
minority interests in the common equity accountsarisolidated subsidiaries, and is reduced by gdbamd specified intangible assets (“Tier
1 Capital”). Tier 2 capital, or “supplementary” daf consists of the following items, all of whieine subject to certain conditions and
limitations: the allowance for loan and lease Issperpetual preferred stock and related surpldsith capital instruments; unrealized holding
gains on marketable equity securities; perpetulal ded mandatory convertible debt securities; tenbordinated debt and intermediate-term
preferred stock.

Under the Federal Reserve’s capital guidelinesk lmahding companies are required to maintain a mimn ratio of qualifying total capital to
risk-weighted assets of 8.0%, of which at least#iBust be in the form of Tier 1 Capital. The FetiB@serve also requires a minimum
leverage ratio of Tier 1 Capital to total asset8.686 for strong bank holding companies (thosedrateomposite “1” under the Federal
Reserves rating system). For all other bank holding coniggrthe minimum ratio of Tier 1 Capital to totakats is 4%. In addition, the Fed:
Reserve continues to consider the Tier 1 leveragie (Tier 1 capital to average quarterly asset€vialuating proposals for expansion or new
activities.

In its capital adequacy guidelines, the FederakResemphasizes that the foregoing standards pe\dsory minimums and that banking
organizations generally are expected to operatkaliele the minimum ratios. These guidelines atswide that banking organizations
experiencing growth, whether internally or throwgtguisitions, are expected to maintain strong abpiasitions substantially above the
minimum levels.

As of December 31, 2003, the Company’s total chfptask-weighted assets ratio was 12.1%, its Ti€rapital to riskweighted asset ratio w
10.2% and its leverage ratio was 8.9%.

Dividend Limitations. Because the Company’s consolidated net income stsrargely of net income of the Banks and its hank
subsidiaries, the Company’s ability to pay divideni@pends upon its receipt of dividends from tleggities. Federal and state statutes and
regulations impose restrictions on the paymenttfldnds by the Company, the Banks and its non-Isaisidiaries. (See Part Il, Item 5 for
further discussion of dividend limitations.)

Federal Reserve policy provides that a bank holdorgpany should not pay dividends unless (i) thekbieolding company’s net income over
the prior year is sufficient to fully fund the dilénds and (ii) the prospective rate of earningsnte&in appears consistent with the capital needs,
asset quality and overall financial condition o thank holding company and its subsidiaries. Addélly, the Federal Reserve possesses
enforcement powers over bank holding companiegtaid non-bank subsidiaries to prevent or remedipas that represent unsafe or unsound
practices or violations of applicable statutes geglilations. Among these powers is the abilityrmhgbit or limit the payment of dividends by
bank holding companies.

lllinois law also places certain limitations on thigility of the Company to pay dividends. For exénthe Company may not pay dividends to
its shareholders if, after giving effect to theidand, the Company would not be able to pay itsslab they become due. Since a major
potential source of the Company’s revenue is divildethe Company expects to receive from the BahksCompany’s ability to pay dividends
is likely to be dependent on the amount of dividepdid by the Banks. No assurance can be givenhta&anks will, in any circumstances,
dividends to the Company.
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Bank Regulation

Lake Forest Bank, Hinsdale Bank, North Shore Baitertyville Bank, Northbrook Bank and Village Baake lllinois-chartered banks and as
such they and their subsidiaries are subject tersiglon and examination by the lllinois CommissionAs an affiliate of these Banks, the
Company is also subject to examination by thedlBnCommissioner. Barrington Bank, Crystal Lake Bakdvantage Bank and WHTC are
federally-chartered and are subject to superviaimhexamination by the Office of the Comptrolletlué Currency (“OCC”) pursuant to the
National Bank Act and regulations promulgated thader. Beverly Bank & Trust Company, N.A. (in orgaation) will also be subject 1
supervision and examination by the OCC. Each oBiueks and WHTC are members of the Federal Re&amk and, as such, is also subject
to examination by the Federal Reserve.

The deposits of the Banks are insured by the Baslrhnce Fund under the provisions of the FedezpbBit Insurance Act (the “FDIA”), and
the Banks are, therefore, also subject to superviahd examination by the FDIC. The FDIA requitest the appropriate federal regulatory
authority (the Federal Reserve Bank in the cadeaké Forest Bank, North Shore Bank, Hinsdale Baitbertyville Bank, Northbrook Bank
and Village Bank, or the OCC, in the case of Bgtiom Bank, Crystal Lake Bank and Advantage Bankyaye any merger and/or
consolidation by or with an insured bank, as weltre establishment or relocation of any bank andin office. The FDIA also gives the
Federal Reserve, the OCC and the other federal tegputatory agencies power to issue cease and dedesrs against banks, holding
companies or persons regarded as “institutioniatiéitl parties.” A cease and desist order can ettahibit such entities from engaging in
certain unsafe and unsound bank activity or canireghem to take certain affirmative action. TH2I€ also supervises compliance with the
provisions of federal law and regulations whichaddition to other requirements, place restrictiongoans by FDIC-insured banks to their
directors, executive officers and other controllpegsons.

Financial Institution Regulation Generally

Transactions with Affiliates . Transactions between a bank and its holding compagher affiliates are subject to various resitsits impose

by state and federal regulatory agencies. Suckdrdions include loans and other extensions ofitcimachases of securities and other assets,
and payments of fees or other distributions. Inegal) these restrictions limit the amount of trantiesms between an institution and an affiliate
of such institution, as well as the aggregate arhofitransactions between an institution and altoéffiliates, and require transactions with
affiliates to be on terms comparable to thoserfmdactions with unaffiliated entities.

Capital Requirements. Capital requirements for the Banks generally paldtle capital requirements previously noted farkblaolding
companies. Each of the Banks is subject to appioedpital requirements on a separate company.dsésfederal banking regulators must
take prompt corrective action with respect to Fi€ured depository institutions that do not meetimum capital requirements. There are
five capital tiers: “well-capitalized”, “adequatebtapitalized”, “undercapitalized”, “significantlynalercapitalized” and “critically
undercapitalized”. As of December 31, 2003, eacthefCompany’s Banks was categorized as “well-atipéd.” Because the Company is
designated as a financial holding company, eatheBanks is required to maintain capital ratiosraabove the “well-capitalized” levels.
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Prompt Corrective Action . The Federal Deposit Insurance Corporation ImproverAet of 1991 (“FDICIA”) requires the federal bang
regulators, including the Federal Reserve, the @@€the FDIC, to take prompt corrective action wébpect to depository institutions that
below minimum capital standards and prohibits aggyaditory institution from making any capital dilstrtion that would cause it to be
undercapitalized. Institutions that are not adegjyatapitalized may be subject to a variety of suigery actions including, but not limited to,
restrictions on growth, investment activities, ¢alpdistributions and affiliate transactions andl W required to submit a capital restoration
plan which, to be accepted by the regulators, megiuaranteed in part by any company having coofrifle institution (such as the Compa
In other respects, FDICIA provides for enhancedesuipory authority, including greater authority the appointment of a conservator or
receiver for undercapitalized institutions. Theitalghased prompt corrective action provisions BIEIA and their implementing regulations
apply to FDICinsured depository institutions. However, fedeahking agencies have indicated that, in reguldtisagk holding companies, tl
agencies may take appropriate action at the holctngpany level based on their assessment of tbeteféness of supervisory actions impo
upon subsidiary insured depository institutionsspiant to the prompt corrective action provisiong§DfCIA.

Dividends. As lllinois state-chartered banks, Lake Forest B&tdeth Shore Bank, Hinsdale Bank, Libertyville BaiNorthbrook Bank and
Village Bank may not pay dividends in an amounttgethan their current net profits after deductogses and bad debts out of undivided
profits provided that its surplus equals or excatxdsapital. For the purpose of determining theant of dividends that an lllinois bank may
pay, bad debts are defined as debts upon whictestts past due and unpaid for a period of sixtimor more unless such debts are well-
secured and in the process of collection. Furthezprfederal regulations also prohibit any Federddtve member bank, including each of the
Banks and WHTC, from declaring dividends in anyeodhar year in excess of its net income for the pes the retained net income for the
preceding two years, less any required transfettsetcurplus account. Similarly, as national asg@is supervised by the OCC, Barrington
Bank, Crystal Lake Bank, Advantage Bank and WHTE mat declare dividends in any year in excessohét income for the year plus the
retained net income for the preceding two yeass &y required transfers to the surplus accoumth&more, the OCC may, after notice and
opportunity for hearing, prohibit the payment afisidend by a national bank if it determines thatls payment would constitute an unsafe or
unsound practice.

In addition to the foregoing, the ability of the @pany, the Banks and WHTC to pay dividends mayffeet®d by the various minimum capi
requirements and the capital and non-capital stasdestablished under the FDICIA, as describedvb€eldne right of the Company, its
shareholders and its creditors to participate indistribution of the assets or earnings of itsssdilaries is further subject to the prior claims of
creditors of the respective subsidiaries.

Standards for Safety and Soundness. The FDIA, as amended by FDICIA and the Riegle ComitytDevelopment and Regulatory
Improvement Act of 1994 requires the Federal Resengether with the other federal bank regulasaygncies, to prescribe standards of safety
and soundness, by regulations or guidelines, ngjaenerally to operations and management, assetlgrasset quality, earnings, stock
valuation, and compensation. The Federal Resdree)CC and the other federal bank regulatory agsrwve adopted a set of guidelines
prescribing safety and soundness standards pursuBBICIA, as amended. The guidelines establistegd standards relating to internal
controls and information systems, internal auditesns, loan documentation, credit underwritinggriest rate exposure, asset growth, and
compensation, fees
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and benefits. In general, the guidelines requimmreg other things, appropriate systems and practec@lentify and manage the risks and
exposures specified in the guidelines. The guidsliprohibit excessive compensation as an unsafaraalind practice and describe
compensation as excessive when the amounts paithegasonable or disproportionate to the servieg®pned by an executive officer,
employee, director or principal shareholder. Iniadd, each of the Federal Reserve and the OCCtadapgulations that authorize, but do not
require, the Federal Reserve or the OCC, as tleernayg be, to order an institution that has beeargiotice by the Federal Reserve or the
OCC, as the case may be, that it is not satisfgimgof such safety and soundness standards to salmminpliance plan. If, after being so
notified, an institution fails to submit an accdgéacompliance plan or fails in any material resggeémplement an accepted compliance plan,
the Federal Reserve or the OCC, as the case mayus¢ jssue an order directing action to correetdéficiency and may issue an order
directing other actions of the types to which ademsapitalized association is subject under therfyt corrective action” provisions of
FDICIA. If an institution fails to comply with sucéin order, the Federal Reserve or the OCC, asaderoay be, may seek to enforce such
in judicial proceedings and to impose civil mon@nalties. The Federal Reserve, the OCC and the fattheral bank regulatory agencies also
adopted guidelines for asset quality and earnitegedgirds.

A range of other provisions in FDICIA include remgrments applicable to: closure of branches; aduitidisclosures to depositors with respect
to terms and interest rates applicable to depositunts; uniform regulations for extensions of dredcured by real estate; restrictions on
activities of and investments by state-charteratkbamodification of accounting standards to comféo generally accepted accounting
principles including the reporting of offalance sheet items and supplemental discloswestiofiated fair market value of assets and liabditi
financial statements filed with the banking regoifat increased penalties in making or failing te issessment reports with the FDIC; greater
restrictions on extensions of credit to directofficers and principal shareholders; and increasgdrting requirements on agricultural loans
and loans to small businesses.

In addition, the Federal Reserve, OCC, FDIC anérofideral banking agencies adopted a final rulkécvmodified 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 valuetapital due to changes in interest rates
as a factor in evaluating a bank’s capital adequabg Federal Reserve, the FDIC, the OCC and d¢aeral banking agencies also have
adopted a joint agency policy statement providinglgnce to banks for managing interest rate risle golicy statement emphasizes the
importance of adequate oversight by managemenaaodind risk management process. The assessniatdrest rate risk management made
by the banks’ examiners will be incorporated ifite banks’ overall risk management rating and usetbtermine the effectiveness of
management.

Insurance of Deposit Accounts. Under FDICIA, as an FDIC-insured institution, eadtthe Banks is required to pay deposit insurance
premiums based on the risk it poses to the Bankrémee Fund (“BIF”). The FDIC has authority to eats lower assessment rates on insured
deposits in order to achieve statutorily requireserve ratios in the insurance funds and to imppseial additional assessments. Each
depository institution is assigned to one of thrapital groups: “well capitalized,” “adequately @afized” or “undercapitalized.” An institution
is considered well capitalized if it has a totakrbased capital ratio of 10% or greater, has aT'isk-based capital ratio of 6% or greater, has
a leverage ratio of 5% or greater and is not stilgec
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any order or written directive to meet and maintaipecific capital level. An “adequately capitatiZ institution is defined as one that has a
total risk-based capital ratio of 8% or greatess hdlier 1 riskbased capital ratio of 4% or greater, has a leweratio of 4% or greater and dc
not meet the definition of a well capitalized baAk. institution is considered “undercapitalizedititioes not meet the definition of “well
capitalized” or “adequately capitalized.” Withinadacapital group, institutions are assigned toafrt@ree supervisory subgroups:

“A” (institutions with few minor weaknesses), “Bihgtitutions which demonstrate weaknesses whiamtfcorrected, could result in signific.
deterioration of the institution and increased o$koss to the BIF), and “C” (institutions thatgea substantial probability of loss to BIF unless
effective corrective action is taken). Accordinglyere are nine combinations of capital groupssanérvisory subgroups to which varying
assessment rates are applicable. An institigiassessment rate depends on the capital catagbgupervisory category to which it is assig|

During 2003, the Banks paid deposit insurance pramiin the aggregate amount of $504,000.

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

Federal Reserve System . The Banks are subject to Federal Reserve regutatexquiring depository institutions to maintain rinterestearning
reserves against their transaction accounts (pilyrMd®©W and regular checking accounts). The FedReserve regulations generally require
3.0% reserves on the first $42.1 million of tragacaccounts plus 10.0% on the remainder. The$B0 million of otherwise reservable
balances (subject to adjustments by the Federa@rResare exempted from the reserve requiremehis BRnks are in compliance with the
foregoing requirements.

Community Reinvestment . Under the Community Reinvestment Act (“CRA”), adirtial institution has a continuing and affirmative
obligation, consistent with the safe and sound atpe@r of such institution, to help meet the credieds of its entire community, including low-
and moderatécome neighborhoods. The CRA does not establishiplending requirements or programs for finahanstitutions nor does
limit an institutions discretion to develop the types of products &mdices that it believes are best suited to iti@aar community, consiste
with the CRA. However, institutions are rated oeitlperformance in meeting the needs of their conities. Performance is judged in three
areas: (a) a lending test, to evaluate the ingtitig record of making loans in its assessmentsar@ an investment test, to evaluate the
institution’s record of investing in community désement projects, affordable housing and prograereefiting low or moderate income
individuals and business; and (c) a service testyaluate the institution’s delivery of servickeough its branches, ATMs and other offices.
The CRA requires each federal banking agency, mmeotion with its examination of a financial instibn, to assess and assign one of four
ratings to the institution’s record of meeting thredit needs of its community and to take suchnk@do account in its evaluation of certain
applications by the institution, including appliceis for charters, branches and other deposititiasil relocations, mergers, consolidations,
acquisitions of assets or assumptions of liabdjtend savings and loan holding company acquisitibhe CRA also requires that all
institutions make public disclosure of their CRAimgs. Each of the Banks received a “satisfactoagihg
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from either the Federal Reserve or OCC on theirtmeznt CRA performance evaluations. Because thepany is a financial holding
company, failure of any of the Banks to maintaiatisfactory” CRA ratings could restrict further exysion of the Company’s or the Banks’
activities.

Brokered Deposits . Well-capitalized institutions are not subject to linitas on brokered deposits, while an adequatelytalargd institution i
able to accept, renew or rollover brokered depasitg with a waiver from the FDIC and subject tatae restrictions on the yield paid on such
deposits. Undercapitalized institutions are notrpted to accept brokered deposits. Each of thekB@neligible to accept brokered deposits

a result of its capital levels) and may use thigdfag source from time to time when management ddeappropriate from an asset/liability
management perspective.

Enforcement Actions . Federal and state statutes and regulations prdividicial institution regulatory agencies with grélaxibility to
undertake enforcement action against an institutianfails to comply with regulatory requiremergarticularly capital requirements. Possible
enforcement actions range from the imposition c&pital plan and capital directive to civil monegnpalties, cease and desist orders,
receivership, conservatorship or the terminatiodegfosit insurance.

Compliance with Consumer Protection Laws . The Banks are also subject to many federal conspnoggction statutes and regulations
including the CRA, the Truth in Lending Act, theulln in Savings Act, the Equal Credit Opportunityt Abe Fair Housing Act, the Real Estate
Settlement Procedures Act and the Home Mortgageldisre Act. Among other things, these acts:

« require banks to meet the credit needs of theimoonities;

* require banks to disclose credit terms in meanirayfid consistent way

« prohibit discrimination against an applicant in @oynsumer or business credit transact

 prohibit discrimination in housir-related lending activities

* require banks to collect and report applicant amudwer data regarding loans for home purchasé@smmovement projects
 require lenders to provide borrowers with inforroatregarding the nature and cost of real estatiesents;

 prohibit certain lending practices and limit escra@count amounts with respect to real estate tctinsa; anc

 prescribe possible penalties for violations of thguirements of consumer protection statutes agaatons.

I nterstate Banking and Branching Legislation . Under the Riegle-Neal Interstate Banking and BrargEfficiency Act of 1994 (the
“Interstate Banking Act”), bank holding companiee allowed to acquire banks across state linesestty certain limitations. In addition,
under the Interstate Banking Act, banks are peeahittinder certain circumstances, to merge withamather across state lines and thereby
create a main bank with branches in separate stsites
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establishing branches in a state through an istiersherger transaction, a bank may establish ajuracadditional branches at any location in
the state where any bank involved in the intergtateger could have established or acquired branahesr applicable federal and state law.

Broker-Dealer and Investment Adviser Regulation

The brokerdealers and investment advisers are subject togi¥teregulation under federal and state seculdigs. These firms are requirec
be registered with the Securities and Exchange Cesiom, although much of their regulation and exmtion has been delegated to self-
regulatory organizations (“SROs”) that the SEC eees, including the National Association of Se@giDealers and the national securities
exchanges. In addition to SEC rules and regulatitesSROs adopt rules, subject to approval oBSf&€, that govern all aspects of business in
the securities industry and conduct periodic exations of member firms. These businesses are aljoect to regulation by state securities
commissions in states where they conduct business.

As a result of federal and state registrations3R® memberships, the Wayne Hummer Companies ajecstd over-lapping schemes of
regulation which cover all aspects of their se@gibusinesses. Such regulations cover, among thtingss, matters including minimum net
capital requirements; uses and safekeeping oftsli@mds; recordkeeping and reporting requiremesupervisory and organizational
procedures intended to assure compliance with giesulaws 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 procedis@sability” determinations as to certain custon@nsactions, limitations on the amounts
and types of fees and commissions that may be etldaogcustomers, and the timing of proprietaryitrgdn relation to customers’ trades;
affiliate transactions; and mutual fund managemené principal purpose of regulation and discipliriégnvestment firms is the protection of
customers and the securities markets rather treaprtftection of creditors and stockholders of itwvesnt firms.

Monetary Policy and Economic Conditions

The earnings of banks and bank holding companesaféected by general economic conditions and laysihe credit policies of the Federal
Reserve. Through open market transactions, vanigiio the discount rate and the establishmentsafrve requirements, the Federal Reserve
exerts considerable influence over the cost andadoility of funds obtainable for lending or invey.

The Federal Reserve’s monetary policies have a&ffettte operating results of all commercial bankhépast and are expected to do so in the
future. The Banks and their respective holding canypcannot fully predict the nature or the extdrdary effects which fiscal or monetary
policies may have on their business and earnings.
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Supplemental Statistical Data

The following statistical information and the s$éital information on pages 3, 69 and 70 of the2AfAnual Report to Shareholders are
provided in accordance with the requirements of Ekehange Act Industry Guide 3, Statistical Disales by Bank Holding Companies,
which is part of Regulation S-K as promulgated iy 8EC. This data should be read in conjunctioh thié¢ Company Consolidated Financi
Statements and notes thereto, and Management's€3ist and Analysis which are contained in its 2808ual Report to Shareholders filed
herewith as Exhibit 13.1 and incorporated hereimdfgrence.

Investment Securities Portfolio

The following table presents the carrying valu¢haef Company’s available-for-sale securities poitfdbdy investment category, as of December
31, 2003, 2002 and 2001 (in thousands):

2003 2002 2001
U.S. Treasun $ 54,93( 34,02: 3,04¢
U.S. Government agenci 309,72¢ 140,75 152,18!
Municipal 11,36« 6,467 6,68¢
Corporate notes and other d 35,40¢ 38,95 22,85t
Mortgage-backec 393,23¢ 270,96. 181,42!
Federal Reserve/FHLB Stock and other equity
securities 102,21. 56,52« 19,15:
Total availabl-for-sale securitie $906,88: 547,67¢ 385,35(
| | |

Tables presenting the carrying amounts and grosalined gains and losses for securities availehlsale at December 31, 2003 and 2002,
are included by reference to Note 3 to the Conatdidl Financial Statements included in the 2003 AhReport to Shareholders, which is
incorporated herein by reference. All of the Compsisecurities, for all periods shown, are classifas available-for-sale. Maturities of
available-for-sale securities as of December 30328y maturity distribution, are as follows (irotisands):

Federal
Reserve /
From From Mortgage FHLB
Within 1to5 5t0 10 After backed stock and
1 year years years 10 years securities other equities Total
U.S. Treasun $ 3,52¢ 7,36( 44,04’ — — — 54,93(
U.S. Government agenci 1,121 292,31¢ 16,29: — — — 309,72¢
Municipal 1,511 4,82¢ 3,73¢ 1,28¢ — — 11,36¢
Corporate notes and other d 15,047 — 53¢ 19,82 — — 35,40¢
Mortgagebacked® — — — —  393,23¢ — 393,23¢
Federal Reserve/FHLB Stock and
other equity securitie® — — — — — 102,21: 102,21:
Total availabl-for-sale securitie $21,20: 304,50: 64,61¢ 21,10¢ 393,23¢ 102,21 906,88:
| ] | | | | ]

(@ The maturities of mortgage-backed securities méfgrdirom contractual maturities since the undertyimortgages may be called or
prepaid without penalties. Therefore, these seiasriare not included within the maturity categorddmve.

@ Includes stock of the Federal Reserve Bank, thef@étiome Loan Bank and other equity securit
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The weighted average yield for each range of miéarof securities, on a tax-equivalent basish@as) below as of December 31, 2003.

Withinl From1to5 From5to 10 After 10 backed Equity

year years years years securities securities Total
U.S. Treasun 1.54% 1.7<% 3.62% — — — 3.25%
U.S. Government agenci 3.32% 2.1% 4.58% — — — 2.2¢%
Municipal 2.51% 5.28% 457%  55(% — — 4.7(%
Corporate notes and other d 2.21% — 8.15% 1.8¢% — — 2.11%
Mortgagebacked® — — — — ATE% —  ATE%

Federal Reserve/FHLB Stor

and other equity securiti(®) — — — — — 4.7% 4.7:%
Total availabl-for-sale securitie 2.1&% 2.17% 3.95% 20% 4.7¢% 4.7% 3.72%

L] L] L] L] L] L] L]

(1) The maturities of mortgage-backed securities méfgrdirom contractual maturities since the undertyimortgages may be called or
prepaid without penalties. Therefore, these selagriare not included within the maturity categoridmve.

(2) Includes stock of the Federal Reserve Bank, thefatiome Loan Bank and other equity securit
Loan Portfolio

The following table shows the Compasyban portfolio by category as of December 3lefmeh of the five previous fiscal years (in thousar

2003 2002 2001 2000 1999
% of %of % of %of % of
Amount Total Amount Total Amount Total Amount Total Amount Total
Commercial and commercial

real estatt $1,648,02; 5C% 1,320,59 52 1,007,58I 50 647,94 42  485,77¢ 38
Home equity 466,81: 14 365,52: 14 261,04¢ 13 179,16¢ 12 139,19 11
Residential real esta 173,62! 5 156,21 6 140,04: 7 131,49 9 102,90 8
Premium finance receivabls 746,89¢ 23 461,61 18 348,16 17 313,06t 2C 219,34 17
Indirect auto loan 174,07: 5 178,23 7 184,20¢ 9 203,57: 13 255,41( 20
Tricom finance receivable 25,02¢ 1 21,04¢ 1 18,28( 1 20,35¢ 1 17,571 1
Consumer and other loa 63,34¢ 2 52,85¢ 2 59,157 3 51,99¢ 3 49,92t 4

Total loans, net of unearned
income $3,297,79 10(% 2,556,08! 10C 2,018,47 10C 1,547,59 10C 1,270,120 10C
| [ ] | I I I [ ]

Commercial and commercial real estate loafifie commercial loan component is comprised piiilgnaf commercial real estate loans, lines of
credit for working capital purposes, and term lofarghe acquisition of equipment. This categogoahcludes certain commercial equipment
leases. Commercial real estate is predominantlyeowacupied and secured by a first mortgage liehaasignment of rents on the property.
Equipment loans and leases are generally fully &irsat over 24 to 60 months and secured by title#aar.C.C. filings. Working capital lines
are generally renewable annually and supportedubinbss assets, personal guarantees and, oftepntiduésonal collateral. Also included in
this category are loans to condominium and homeoassociations originated through Barrington Bar@snmunity Advantage program and
small aircraft financing, an earning asset nichestimed at Crystal Lake Bank. Commercial businesdihg is generally considered to involve
a higher degree of risk than traditional
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consumer bank lending. The vast majority of comiiaétoans are made within the Banks’ immediate magdeas. The increase in this loan
category can be attributed to additional bankirgijifees, an emphasis on business developmennggfifograms, recruitment of additional
experienced lending officers and superior servighgxisting commercial loan customers which haseased referrals.

In addition to the home mortgages originated byBhaeks, the Company participates in mortgage waredatending 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 sedyréide business assets of the mortgage compasigslbas the underlying mortgages, the
majority of which are funded by the Company onanly-loan basis after they have been pre-appriwrgulirchase by third party end lenders
who forward payment directly to the Company upagirthcceptance of final loan documentation. In toidj the Company may also provide
interim financing for packages of mortgage loansdiulk basis in circumstances where the mortgagiesis desire to competitively bid a
number of mortgages for sale as a package in tendary market. Typically, the Company will sergesale funding source for its mortgage
warehouse lending customers under short-term renghredit agreements. Amounts advanced with redpeany particular mortgage loan are
usually required to be repaid within 21 days. Then@any has developed strong relationships withnalraw of mortgage brokers and is see

to expand its customer base for this specialtyrass.

Home equity loan. The Company’s home equity loan products are gdlgestructured as lines of credit secured by finssecond position
mortgage liens on the underlying property with ldasvalue ratios not exceeding 85%, including phiens, if any. The Banks’ home equity
loans feature competitive rate structures and fiesmgements. In addition, the Banks periodicalfgiopromotional home equity loan products
as part of their marketing strategy often featutowger introductory rates.

Residential real estate mortgac. The residential real estate category predomipamtiudes one-to-four family adjustable rate maggs 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-agasrdprming, may have terms based on differing imgexand relate to properties located
principally in the Chicago metropolitan area oratamn homes owned by local residents. Adjustable#ngortgage loans decrease, but do not
eliminate, the risks associated with changes irést rates. Because periodic and lifetime caps tira interest rate adjustments, the value of
adjustable-rate mortgage loans fluctuates invengély changes in interest rates. In addition, &srest rates increase, the required payments by
the borrower increases, thus increasing the peatefoti default. The Company does not generallyinatg loans for its own portfolio with long-
term fixed rates due to interest rate risk consitiens. However, the Banks do accommodate custoeneests 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 Ban&an portfolios. A portion of the loans sold by tBanks into the secondary market were sold
to the Federal National Mortgage Association (“FNNith the servicing of those loans retained. Hmeount of loans serviced for FNMA as
of December 31, 2003 and 2002 was $285 million&2®8D million, respectively. All other mortgage I@asold into the secondary market were
sold without the retention of servicing rights.
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Premium finance receivabli. The Company originates premium finance receivatiieough FIFC. Most of the receivables origindigd-IFC
are sold to the Banks and retained within theinIpartfolios. However, due to FIFC'’s loan origimativolume exceeding the capacity within
the Banks’ loan portfolios, FIFC began selling lsam an unrelated third party in 1999. During 200i8,C originated approximately

$2.3 billion of loans and sold approximately $27dlion of those loans originated in 2003 to an dared financial institution. FIFC recogniz
gains of $4.9 million related to this activity. A§ December 31, 2003 and 2002, the balance of tleesdvables that FIFC services for others
totaled approximately $113 million and $141 milljsaspectively. All premium finance receivables subject to the Company’s stringent
credit standards, and substantially all such l@aasnade to commercial customers. The Companyrin@nces consumer insurance
premiums.

FIFC generally offers financing of approximatel\28®f an insurance premium primarily to commercialghasers of property and casualty
and liability insurance who desire to pay insurap@miums on an installment basis. FIFC marketSriescial services primarily by
establishing and maintaining relationships with madand large insurance agents and brokers andféyng a high degree of service and
innovative products. Senior management is signitiganvolved in FIFC’s marketing efforts, currepfiocused almost exclusively on
commercial accounts. Loans are originated by FIfE®@/a sales force by working with insurance agentslarokers throughout the United
States. As of December 31, 2003, FIFC had the sapgticensing and other regulatory approvals tbasiness in all 50 states and the District
of Columbia.

In financing insurance premiums, the Company dae@ssume the risk of loss normally borne by insceecarriers. Typically, the insured
buys an insurance policy from an independent imstga@agent or broker who offers financing through@lThe insured typically makes a dc
payment of approximately 15% to 25% of the tota&lrpium and signs a premium finance agreement fobalence due, which amount FIFC
disburses directly to the insurance carrier oagents to satisfy the unpaid premium amount. Thiglilbalance of premium finance loans
originated during 2003 ranged from approximately,$20 to $35,000 and the average term of the agrmesmvas approximately 10 months.
As the insurer earns the premium ratably overifbeof the policy, the unearned portion of the prem secures payment of the balance due to
FIFC by the insured. Under the terms of the Comfsastandard form of financing contract, the Comphag the power to cancel the insurance
policy if there is a default in the payment on fimance contract and to collect the unearned poiothe premium from the insurance carrier.
In the event of cancellation of a policy, the cesturned in payment of the unearned premium byrtbgrer should be sufficient to cover the
loan balance and generally the interest and otherges due as well. The major risks inherent i type of lending are (1) the risk of fraud on
the part of an insurance agent whereby the agaadiélently fails to forward funds to the insuracegrier or to FIFC, as the case may be;

(2) the risk that the insurance carrier becomeslwesit and is unable to return unearned premiutasee to loans in default; (3) for policies
that are subject to an audit by the insuranceerafire. workers compensation policies where tisariance carrier can audit the insured actual
payroll records), the risk that the initial undeitimg of the policy was such that the premium paydthe insured is not sufficient to cover the
entire return premium in the event of default; &hdthat the borrower is unable to ultimately dgtthe debt in the event the returned unearned
premium is insufficient to retire the loan. FIFCshestablished underwriting procedures to reducgatential of loss associated with the
aforementioned risks and has systems in placerttneally monitor conditions that would indicate imerease in risk factors and to act on
situations where the Company’s collateral positgim jeopardy.
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Indirect auto loans. As part of its strategy to pursue specializedhi@grasset niches to augment loan generation witl@rBanks’ target
markets, the Company finances fixed rate automatdées funded indirectly through unaffiliated autarite dealers. In response to economic
conditions and the competitive environment for fhigduct, the Company has been reducing the Idvew indirect auto loans originated.
However, the Company continues to maintain itsti@iahips with the dealers and may increase itamel of originations when market
conditions indicate it is prudent to do so. Indir@aatomobile loans are secured by new and usednabites and are generated by a large
network of automobile dealers located in the Chicagea with which the Company has establishedioekttips. These credits generally have
an average initial balance of approximately $17,d400 have an original maturity of 36 to 60 montlighe average actual maturity, as a
result of prepayments, estimated to be approxim@&®i40 months. The Company does not currentlyireaig any significant level of sub-
prime loans, which are made to individuals with a@mpd credit histories at generally higher interagts, and accordingly, with higher levels
credit risk. The risk associated with this portidk diversified among many individual borrowersafdgement continually monitors the dealer
relationships and the Banks are not dependent pio@a dealer as a source of such loans. Like aitvesumer loans, the indirect auto loans are
subject to the Banks’ stringent credit standards.

Tricom finance receivable3ricom finance receivables represent high-yieldhgrt-term accounts receivable financing to cliémthe
temporary staffing industry located throughout theted States. The clients’ working capital needseaprimarily from the timing differences
between weekly payroll funding and monthly collens from customers. The primary security for Tri¢sfinance receivables are the acco
receivable of its clients and personal guaranfBésom generally advances 80-95% based on varatteffs including the client’s financial
condition, the length of client relationship ané tiature of the client’'s customer business lingpically, Tricom will also provide valuaddec
out-sourced administrative services to many ofaéhaignts, such as data processing of payrolléndpiand cash management services, which
generates additional fee income.

Consumer and Otherincluded in the consumer and other loan categoaywide variety of personal and consumer loansdividuals. The
Banks have been originating consumer loans in teears in order to provide a wider range of firiahservices to their customers. Consumer
loans generally have shorter terms and higherdateates than mortgage loans but generally involoee credit risk than mortgage loans due
to the type and nature of the collateral.

The Company had no loans to businesses or govetaro&foreign countries at any time during the méipg periods.
Maturities and Sensitivities of Loans to Changes ifnterest Rates

The following table classifies the commercial Igantfolios at December 31, 2003 by date at whiehltlans mature (in thousands):

One year From one After
or less to five years five years Total
Commercial and commercial real estate Ic $664,16° 860,37 123,48 1,648,022
Premium finance receivables, net of unearned inc 746,89¢ — — 746,89¢
Tricom finance receivable 25,02« — — 25,02«

Of those loans maturing after one year, approxim&®56.4 million have fixed rates.
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Risk Elements in the Loan Portfolio

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

2003 2002 2001 2000 1999

Amount Percent Amount Percent Amount Percent Amount Percent Amount Percent

Commercial ant
commercial Real Esta $ 7,421 50% 6,837 52 6,251 5C 4,01¢ 42 3,43t 38
Home equity 467 14 568 14 1,35¢ 13 992 12 1,14¢ 11
Residential real esta 417 5 20C 6 137 7 141 9 12€ 8
Consumer and othi 41¢ 2 35¢ 2 83t 3 473 3 46¢ 4

Premium financt
receivables 5,49 23 3,61z 18 1,391 17 1,20¢ 20 721 17
Indirect auto loan 91t 5 941 7 1,442 9 1,552 13 1,947 20
Tricom finance receivable 14z 1 12C 1 112 1 12C 1 12C 2
Unallocatec 10,26¢ — 5,75¢ — 2,16t — 1,927 — 81¢ —
Totals $25,54: 10C% 18,39( 10C 13,68¢ 10C 10,43: 10C 8,78: 10C
| [ | | [ | | [ | [ | [ | [ | [ |

Management determines the amount of allowancdasheatjuired for specific loan categories basedetsttive risk characteristics of the loan
portfolio. The allocation methodology applied bg fiompany, designed to assess the adequacy dfdivarce 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 componerdsncentrations of loans to specific borrowergdustries, existing economic conditions,
historical losses on each loan portfolio componEath of the criteria used is subject to changea Aesult, the allocation of the allowance for
loan losses is made for analytical purposes andtisecessarily indicative of the trend of futusari losses in any particular loan category. The
total allowance is available to absorb losses famy segment of the portfolio. Management contirtagarget and maintain the allowance for
loan losses equal to the allocation methodologg pluunallocated portion, as determined by econoomditions and other qualitative and
guantitative factors affecting the Company’s boreosv Management determined that the allowanceofor losses was adequate at

December 31, 2003.

The Company’s loan rating process is an integraipmment of the methodology utilized in determinihg allowance for loan losses. The
Company utilizes a loan rating system to assigntddoans and utilizes that risk rating systenadsist in developing an internal problem loan
identification system (“Watch List") as a meang@borting non-performing and potential problem kaft each scheduled meeting of the
Boards of Directors of the Banks and the WintruskmManagement Committee, a Watch List is presersieowing all loans that are non-
performing and loans that may warrant additionahitwwing. Accordingly, in addition to those loansdosed under “Past Due Loans and Non-
performing Assets,there are certain loans in the portfolio which ngamaent has identified, through its Watch List, vilhéxhibit a higher tha
normal credit risk. These Watch List credits angawed individually by management to determine Wbetany specific reserve amount should
be allocated for each respective credit. Howeversée loans are still performing and, accordinglg,ret included in non-performing loans.
Managemens philosophy is to be proactive and conservativassigning risk ratings to loans and identifyingrie to be included on the Wa
List.

An analysis of commercial and commercial real est@ns actual loss experience is conducted teaseserves established for credits with
similar risk characteristics. An allowance is efithted for loans on the Watch List and for pool$aains based on the loan types and the risk
ratings
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assigned. The Company separately analyzes themgwglue of impaired loans to determine whetherdarrying value is less than or equal to
the appraised collateral value less costs to@ethe present value of expected future cash fl@esnmercial and commercial real estate loans
continue to represent a larger percentage of tep@ay’s total loans outstanding. The credit riskafmercial and commercial real estate
loans is largely influenced by the impact on boreeswof general economic conditions, which can latienging and uncertain. Historically
low net charge-offs of commercial and commercial-estate loans may not be indicative of futurergbaoff levels. The allowance established
for commercial and commercial real estate loarduding impaired loans, was $7.4 million at Decentki, 2003 compared with $6.8 million
at December 31, 2002 and $6.3 million at DecemtiePB01. The total allowance established for concraband commercial real estate loans
increased $584,000 in 2003. This reflects an irsered $766,000 in allocated allowance for loanshenWatch List (includes $680,000 for
loans considered impaired), an increase of $804a800result of 25% growth of this loan segmer2083, and a decrease in allocated
allowance of $1.0 million reflecting a change ie tlisk rating allocation percentage to more acelyaeflect historical loss experience.

The home equity, residential real estate, consamérother loan allocations are based on analysisstifrical delinquency and charge-off
statistics and trends. The allowance establishelldme equity, residential real estate, consumerodimer loans was $1.3 million at

December 31, 2003 compared with $1.1 million atédeloer 31, 2002 and $2.3 million at December 311208e total allowance established
for home equity, residential real estate, consuanerother loans increased $181,000 in 2003. Thig#&se resulted primarily from an increase
in the allocated allowance for residential reahtesstoans on the Watch List. The decrease in tbevahce for these loans in 2002 compared to
2001 reflected lower levels of non-performing hoaagity, residential real estate, consumer and dtfzers.

Allocations for niche loans such as premium finarezeivables, indirect auto and Tricom finance inedgles are based on an analysis of
historical delinquency and charge-off statisticd aistorical growth trends. The allowance estaklisfor premium finance loans was

$5.5 million at December 31, 2003 compared witt6$8illion at December 31, 2002 and $1.4 milliorbacember 31, 2001. The total
allowance established for premium finance loanseiased $1.9 million in 2003. This increase in th@nance for premium finance loans in
2003 compared to 2002 reflects the 62% increasetstanding loan balances. The increase in thevatioe for premium finance loans at
December 31, 2002 compared to December 31, 200d¢ted an increase related to the 33% growth é@mjpum finance receivables
outstanding and a change in the risk rating teec¢fihe historical loss experience.

The allowance established for indirect auto loaas $915,000 at December 31, 2003 compared with,§9@ht December 31, 2002 and

$1.4 million at December 31, 2001. The slight dasesin the allowance established for indirect dadas in 2003 reflects the 2.3% decline in
outstanding loan balances in 2003. The decreatbeiallowance for indirect auto loans at Decemiier2B02 compared to December 31, 2001,
reflected the lower risk ratings assigned to tHeaas to reflect management’s decision to de-empaaslative growth of this portfolio and the
declining credit loss ratios.

Regardless of the extent of the Company’s anabfsisistomer performance, loan portfolio trends,ribke assessment processes and volatility
of economic conditions, certain inherent but unckete losses are probable within the loan portfolidss is due to several factors, including
inherent delays in obtaining information regardingustomer’s financial condition or changes in
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their unique business conditions, the judgmentairezof individual loan evaluations, collateral@ssments and the interpretation of economic
trends. Because of the imprecision surroundingettfi@stors, primarily the uncertainty related to #e@nomic outlook, the Company estimat
range of inherent losses and maintains an “unakoallowance that is not allocated to a speddan category. The amount of unallocated
allowance was $10.3 million at December 31, 2008gared with $5.8 million at December 31, 2002 a2@ $nillion at December 31, 2001.

For analysis and review of the loan loss provisiad allowance for loan losses; non-accrual, pastashal restructured loans; other real estate
owned; potential problem loans; and loan conceiotrat reference is made to the “Credit Risk andefA&uality” section of the Management’s
Discussion and Analysis of Financial Condition &wbults of Operations of the 2003 Annual Repo8Hhareholders filed herewith as

Exhibit 13.1, and incorporated herein by reference.

Deposits

The following table sets forth the scheduled méasiof time deposits in denominations of $100,60tore at December 31, 2003 (in
thousands):

Maturing within 3 month: $ 185,51¢
After 3 but within 6 month 168,13
After 6 but within 12 month 286,78¢
After 12 months 439,28
Total $1,079,72;
|

Return on Equity and Assets

The following table presents certain ratios refgtio the Company’s equity and assets as of anthéoyears ended December 31:

2003 2002 2001
Return on average total ass 0.9%% 0.81% 0.7%
Return of average common sharehol’ equity 14.3%  14.7¢% 15.20%
Dividend payout ratic 8.1% 7.5% 7.4%
Average equity to average total as¢ 6.4% 5.€% 5.2%
Ending total risk based capital ra 12.1% 9.4% 8.5%
Leverage ratic 8.9% 7.C% 7.1%
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Short-Term Borrowings

The Company’s short-term borrowings include fed&ratls purchased, overnight and term security @@age agreements and borrowings by
WHI (sometimes referred to as “Wayne Hummer Comgdangling”), which consist of demand obligationghad party banks and brokers for
the financing of securities purchased by WHI cugisron margin and securities owned by WHI. Theayebalances in each of these
categories during 2003 were $16.1 million of fetléwads purchased, $25.2 million of repurchase exgents and $15.4 million of Wayne
Hummer Company funding. During 2003, the Compantigipated in overnight and term security repuréhagreements. The overnight
agreements represent sweep accounts in connedtivia waster repurchase agreement. In connectitinthe overnight agreements, securities
remain under the Company’s control and are pledgethe available balance of the customers’ accaufdr term repurchase agreements,
securities are transferred to the applicable caopatéy. Securities underlying the overnight andnteepurchase agreements are included in the
available-for-sale securities portfolio as reflecten the Consolidated Statements of Condition. Aténber 31, 2003, securities sold under
agreements to repurchase consisted of U.S. govetragency, mortgage-backed and corporate securities

Further information regarding Short-Term Borrowinggontained in the “Analysis of Financial Condliti— Deposits and Other Funding
Sources” section of the Management’s Discussionfaralysis of Financial Condition and Results of @giens in the 2003 Annual Report to
Shareholders filed herewith as Exhibit 13.1, anidésrporated herein by reference.
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ITEM 2. PROPERTIES

The Company'’s executive offices are located inbitueking facilities of Lake Forest Bank. The Compailsp leases additional office space for
its corporate staff directly across the street ficake Forest Bank’s main facility.

Lake Forest Bank operates from seven physical bgrkications. Lake Forest Bank’s main bank facilityocated at 727 N. Bank Lane, Lake
Forest, lllinois, and is a three story, 37,000 sqdaot brick building that includes a 15,200 segufmot addition that was completed in

May 1999. The Company’s executive offices and sihthe holding company, Lake Forest Bank and WHif€located on the second and
third floors of the addition with first floor retapace leased to unrelated third parties. Lakestddank constructed a drive-through, walk-up
banking facility on land leased from the City ofkeaForest on the corner of Bank Lane and WiscoAsgnue in Lake Forest, approximately
one block north of the main banking facility. Lakerest Bank also leases a 1,200 square foot fidicgebanking facility at 103 East Scranton
Avenue in Lake Bluff, lllinois; a 4,500 square fdatl service banking facility on the west sidelafke Forest at 810 South Waukegan Road;
and a drive-in and walk-up banking facility at ®81Telegraph Road in the West Lake Forest Traitiddtaln 2000, Lake Forest Bank
constructed a new branch facility in Highwood ndlis that includes a drive-through facility. Duria@02, Lake Forest Bank opened a new
branch in Highland Park in a leased facility. Plans underway for construction of a permanentitgdit Highland Park. ATMs are located at
each of Lake Forest Bank’s locations except the®duth Waukegan Road facility. Lake Forest Bankrimseff-site ATMs.

Hinsdale Bank operates from six physical bankirggatmns, all of which are owned. The main bankliigdis a two story brick building located
at 25 East First Street in downtown Hinsdale, ¢ign The 1,000 square foot drive-through, walk-apking facility at 130 West Chestnut is
approximately two blocks west of the main bankiagility. Hinsdale Bank also has full service braesim Clarendon Hills, Western Springs
and Riverside, lllinois. The buildings in Clarenddills and Western Springs are partially used fanlbpurposes, with the remainder being
leased to unrelated parties. ATM machines are éocat each facility and stand-alone machines aaéd off site in a Hinsdale grocery store,
the Hinsdale commuter railroad station and in dowmt Clarendon Hills. In March 2004, Hinsdale Bamplened its sixth banking location in a
temporary facility in Downers Grove, lllinois.

North Shore Bank operates seven physical bankicetittns. North Shore Bank owns the main bank tg¢ciivhich is a on-story brick building
that is located at 1145 Wilmette Avenue in downtalitmette, lllinois. North Shore Bank also owns,&8@ square foot drive-through, walk-
up banking facility at 720 12th Street, approximhatme block west of the main banking facility. MoShore Bank also leases a full service
banking facility at 362 Park Avenue in Glencodnbis. In 1998, North Shore Bank opened a drivexng ATM for the Glencoe branch and a
small facility at 4th Street and Linden in Wilmetbe 1999, a full service leased facility was opeire Skokie, lllinois, and in 2003 the Skokie
banking office was relocated to a newly construtveatstory brick building with drive-through lands. 2001, North Shore Bank relocated its
Winnetka branch to a one-story fully-renovated ogvfeecility located at 576 Lincoln Avenue in WinnatkNorth Shore Bank maintains ATMs
at each of its locations, and has one off-site Albbated in Glencoe

Libertyville Bank operates from five physical bangilocations. Libertyville Bank owns the main bdakility, which is a 13,000 square foot
two story brick building located at 507 North
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Milwaukee Avenue in downtown Libertyville, lllincid.ibertyville Bank also owns a 2,500 square foatetthrough, walk-up banking facility
at 201 East Hurlburt Court, which is approximat@he blocks southeast of the main banking facil&ynewly constructed branch facility
located at 1200 S. Milwaukee Avenue in south Lipgle was opened in August 2003, replacing a lddseility. In 2000, Libertyville Bank
opened two facilities in Wauconda - a full serdicanch located at 495 Liberty Street and a leased-through facility at 1180 Dato Lane.
Libertyville Bank maintains ATMs at each of its lkéng locations and at one off-site location.

Barrington Bank has two physical banking locatidmgth of which are owned. Its main office is loch&g 201 South Hough Street in
Barrington, lllinois and is a 12,700 square foatyistory frame construction building that has aadited drive-through facility. In 2001,
Barrington Bank constructed a one-story buildinthvei basement and attached drive-through land874t Palatine Road, in Hoffman Estates,
lllinois, for its new Hoffman Estates branch. Bagtion Bank has four ATMs, two at its main officeBarrington and two at its Hoffman
Estates branch. Barrington Bank leases approxign&t8D0 square feet of space at 202 Cook Stre@airington to house its mortgage
department, the staff supporting the Community Adage program and other support staff. In 2003¢iBgiion Bank purchased two properties
adjacent to its main office with plans to constradt7,800 square foot, two-story frame construstiomilding for future expansion.

Crystal Lake Bank has five physical banking locagioCrystal Lake Bank’s main banking office is atstory, 12,000 square foot facility
located at 70 Williams Street in downtown Crystake, lllinois. Crystal Lake Bank also has a drikestigh facility that is located in the
downtown area, near the main bank facility andlleskrvice owned-facility located at 1000 McHenryexue in south Crystal Lake. In early
2001, Crystal Lake Bank opened a branch officeleaaed facility in McHenry, lllinois, and in 200&located this branch office to a newly
constructed building. In early 2003, Crystal Lak&nk opened its fifth banking office, in a temporkgation in Cary, lllinois, and in
September 2003, relocated from this temporaryifadd a newly constructed 12,000 square foot, stary building with an attached drive
through and ATM. Crystal Lake Bank maintains an AaMeach location.

Northbrook Bank opened for business in a tempdesaged facility located at 1340 Shermer Road irnttNwook, lllinois in November 2000.
December 2001, Northbrook Bank moved into its nevdgstructed permanent facility, located at thenepof Shermer and Waukegan Roads,
in Northbrook, Illinois. Northbrook Bank has two AE located at its banking office, including onevérthrough ATM, and no off-site ATMs.

Advantage Bank has two physical bank locations.akd&ge Bank owns it main office, a two-story magesonstructed building with a
basement and attached drive-through lanes, loeatéd E. Turner Avenue in Elk Grove Village, lllispand leases its branch office, which
also has attached drive-through lanes, locate8%@ West Lake Street in Roselle, lllinois. Advamd&pnk maintains an ATM at each of its
banking locations.

Village Bank has two physical bank locations. \{jgaBank’s main office is located at 311 S. Arlingtdeights Road in downtown Arlington
Heights, lllinois. Village Bank owns the propertyieh includes a 35,000 square foot one story offigiéding with a basement and a detached
drive-through facility which includes an ATM. Village Blmlso has a retail branch office in a leasedifgdibcated at 1845 East Rand Roac
Prospect Heights, Illinois. This leased facilityajgproximately 3,000 square feet with attachededtivough lanes and an ATM.
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FIFC owns its office building, located at 450 SlkeBoulevard, Suite 1000, Northbrook, lllinois. Thalding provides approximately 16,000
square feet of office space, which is used solglilFC.

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

WHTC leases office space from Lake Forest Bank\ahtl for its executives, administrative staff andstr operations. WHTC also leases of
space for its trust professionals at Lake ForeskBHinsdale Bank, North Shore Bank, Barrington IBand Northbrook Bank.

The Wayne Hummer Companies lease office spacevimiovn Chicago, Illinois at 300 South Wacker Draved in Appleton, Wisconsin at
200 E. Washington Street and established branéttitots in offices at Lake Forest Bank, HinsdalelBand Barrington Bank.

Wintrust Information Technology Services, a whatymned subsidiary of the Company, owns a stary office building located at 851 N. Vi
Avenue, in Villa Park, lllinois. The imaging seregand Internet banking support for the Banks dsasehe Company’s technology staff are
housed at this location.

See Note 9 to the Consolidated Financial Statenwamiained in the 2003 Annual Report to Sharehelfikxd herewith as Exhibit 13.1 and
incorporated herein by reference.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to fiare subject to pending and threatened legalraetial proceedings arising in the ordinary
course of business. Any such litigation curreniypging against the Company or its subsidiariesdiglental to the Company’s business and,
based on information currently available to managimrmanagement believes the outcome of such aatioproceedings will not have a
material adverse effect on the operations or fir@position of the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitylexd 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 NaStiack Markef? under the symbol WTFC. The following table setsHdhe high and
low sales prices reported on Nasdaq for the comstmek during 2003 and 2002.

2003 2002
High Low High Low
Fourth quarte $46.8¢ 37.6¢ $32.6¢ 25.4¢
Third quartel 38.8¢ 29.3( 36.0C 26.5¢
Second quarte 32.4( 27.7¢ 34.5¢ 22.2:
First quarte 33.6¢ 27.1¢ 22.9¢ 18.3¢

The prices reflected above have been adjustedleztéhe 3-for-2 stock split (effected in the fooha 50% common stock dividend)
announced in January 2002 and paid on March 14 f96hareholders of record on March 4, 2002.

Approximate Number of Equity Security Holders
As of March 5, 2004 there were approximately 1,88a&reholders of record of the Company’s commorkstoc
Dividends on Common Stock

In January 2000, the Company’s Board of Direct@zraved the first semi-annual cash dividend ogdét®mon stock and has continued to
approve a semi-annual dividend since that time.ithkatdhlly, as previously noted, in January 2002 @ompany’s Board of Directors approved
a 3-for-2 stock split, effected in the form of &b@ommon stock dividend, paid on March 14, 2002hareholders of record on March 4, 2002.

Following is a summary of the cash dividends appdom 2002 and 2003, adjusted to give effect testbek split:

Record Date Payable Date Dividend per Share

February 5, 200 February 19, 200 $0.0€
August 6, 200: August 20, 200: $0.0€

February 6, 200 February 20, 200 $0.0¢
August 5, 200: August 19, 200: $0.0¢

In January 2004, the Company’s Board of Directprzraved a 25% increase in its semi-annual dividerfsD.10 per share. The dividend was
paid on February 19, 2004 to shareholders of reasrof February 5, 2004.

The final determination of timing, amount and paytnef dividends is at the discretion of the Compamoard of Directors and will depend
upon the Company'’s earnings, financial condition,
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capital requirements and other relevant factorslidahally, the payment of dividends is also subjecstatutory restrictions and restrictions
arising under the terms of the Company’s Trustdtretl Securities offerings and under certain fifglrvenants in the Company’s revolving
line of credit.

Because the Company’s consolidated net income stsriargely of net income of the Banks, FIFC, Tmc&®WHTC and the Wayne Hummer
Companies, the Company’s ability to pay dividendpahds upon its receipt of dividends from thesgiesit The Banks’ ability to pay
dividends is regulated by banking statutes. SeedifiGial Institution Regulation Generally — Dividexisbn page 13 of this Form 10-K. During
2003 and 2001, the Banks paid $5.5 million and $13llion, respectively, in dividends to the Compam 2002 the Banks paid no dividends
to the CompanyDe novobanks are prohibited from paying dividends duringjit first three years of operations. As of Januar2004, none of
the Banks were subject to this additional dividesstriction; however, Beverly Bank & Trust CompahlA. (in organization), which is
expected to open in 2004, will be subject to tthtion for its initial three years of operations

Reference is made to Note 19 to the Consolidatedri€ial Statements contained in the 2003 AnnuabRep Shareholders, attached hereto as
Exhibit 13.1, which is incorporated herein by refere, for a description of the restrictions onah#ity of certain subsidiaries to transfer funds
to the Company in the form of dividends.

Recent Sales of Unregistered Securities

In December 2003, the Company issued $20.0 mibfanust preferred securities through Wintrust Gty Trust IV, a wholly-owned,
statutory business trust subsidiary, through adpfent Agreement to certain qualified institutioimsdestors. The preferred securities pay
interest at a floating rate based on LIBOR plu®208Simultaneously with the issuance of the prefitgecurities, the Company issued an
equivalent amount of subordinated debentures tanénStatutory Trust IV. The debentures matur®enember 8, 2033, and may be
redeemed on or after December 8, 2008, if certamitions are met. The Company paid a placementtdge of $50,000. The issuance of the
preferred securities and the subordinated debeswae exempt from registration under the Securiepursuant to Section 4(2) thereunder.

ITEM 6. SELECTED FINANCIAL DATA

Certain information required in response to thesitis contained in the 2003 Annual Report to Shadeits under the caption “Selected
Financial Highlights” and is incorporated hereinrejerence.

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

The information required in response to this itsmdntained in the 2003 Annual Report to Sharemsldeder the caption “Management’s

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

analysis of financial condition and results of @iems should be read in conjunction with the Cdidated Financial Statements and notes
thereto contained in the 2003 Annual Report to &talders.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISKS

Certain information required in response to thesitis contained in the 2003 Annual Report to Shadsiis under the caption “Management’s
Discussion and Analysis of Financial Condition &webults of Operations — Asset-Liability Managemewtich is incorporated herein by
reference. That information should be read in cottion with the complete Consolidated Financiat&tents and notes thereto also included
in the 2003 Annual Report to Shareholders.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required in response to this itsreantained in the 2003 Annual Report to Sharehsldeder the caption “Consolidated
Financial Statements,” and is incorporated hergireflerence. Also, refer to Item 15 of this Regortthe Index to Financial Statements.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

The Company made no changes in or had any disagreewith its independent accountants during tleerest recent fiscal years or any
subsequent interim period.

ITEM 9A. CONTROLS AND PROCEDURES

As of the end of the period covered by this reppdanagement of the Company, under the supervisidméh the participation of the Chief
Executive Officer and Chief Financial Officer, dad out an evaluation of the effectiveness of tgigh and operation of the Company’s
disclosure controls and procedures as contemplptétkchange Act Rule 13a-15. Based upon, and #eeadate of that evaluation, the Chief
Executive Officer and Chief Financial Officer comdéd that the Company’s disclosure controls andguiores are effective, in all material
respects, in ensuring that information requiretealisclosed by the Company in the reports tHdé# or submits under the Exchange Act is
recorded, processed, summarized and reported asterdrequired by the SEC.

There were no changes in the Company’s internarebover financial reporting during the three munended December 31, 2003 that have
materially affected, or are reasonably likely tteaf materially, the Company’s internal control pfieaancial reporting.
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PART llI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required in response to this iteith lve contained in the ComparsyProxy Statement for its Annual Meeting of Shalééis to
be held May 27, 2004 under the captions “Nominee3arve as Class Il Directors Until the Annual Megbf Shareholders in Year 20077,
“Class | — Continuing Directors Serving Until theear 2006”, “Class Ill — Continuing Directors Sergibintil the Year 2005”, “Executive
Officers of the Company” and “Section 16(a) Benafi©Ownership Reporting Compliance” and is incogied herein by reference.

The Company has adopted a Corporate Code of Bitiicdh complies with the rules of the SEC and tk#rg standards of the Nasdaq Natit
Market. The code applies to all of the Companyteciors, officers and employees and is attachestdais Exhibit 14.1 and posted on the
Company’s website (www.wintrust.com). The Comparily post on its website any amendments to, or wai\feom, its Corporate Code of
Ethics as the code applies to its directors or @tkee officers.

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iteith lve contained in the Company’s Proxy Statemerdar the caption “Executive
Compensation” and is incorporated herein by refegen
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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 incettpdrby reference to the section
“Security Ownership of Certain Beneficial Ownersldnanagement” that will be included in the Compariytoxy Statement.

The following table summarizes information as otBmber 31, 2003, relating to equity compensatiangbf the Company pursuant to which
common stock is authorized for issuance:

Equity Compensation Plan Information

Number of Number of securities
securities to be remaining available
issued upon Weighted-average for future issuance
exercise of exercise price of  under equity compensatiot
outstanding options, outstanding options, plans (excluding securities
Plan category warrants and rights  warrants and rights reflected in column (a))
(G (b) (c)
Equity compensation plans approved by securit
holders:
* WTFC 1997 Stock Incentive Plan, as amen 3,055,63. $18.2: 86,53t
* WTFC Employee Stock Purchase P N/A N/A 264,61(
* WTFC Directors Deferred Fee and Stock F N/A N/A 216,35(
3,055,63. $18.2: 567,49!
Equity compensation plans not approved by securit
holders ()
* N/A — — —
Total® 3,055,63: $18.2¢ 567,49

(1) Excludes 98,111 shares of the Com['s common stock issuable pursuant to the exercisptiins previously granted under the plan
Advantage National Bancorp, Inc. and Village Banq;dnc. The weighted average exercise price ofetoggions is $27.76. N
additional awards will be made under these pl.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required in response to ttesi will be contained in the Company’s Proxy Staatrunder the sub-caption “Transactions
with Management and Others” and is incorporatedihdsy reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required in response to thégi will be contained in the Company’s Proxy Staatrunder the caption “Independent
Auditor and Fees Paid” and is incorporated hergirelference.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K

3.1

3.2

3.3

4.1

4.2

(a) Documents filed as part of this Report:
1., 2. Financial Statements and Schedules

The following financial statements of Wintrust Fieéal Corporation, incorporated herein by referetacthe 2003 Annual Report to
Shareholders filed as Exhibit 13.1, are filed a$ phthis document pursuant to Item 8, Financtat&ments and Supplementary Data:

Consolidated Statements of Condition as ofdbdwer 31, 2003 and 2002

Consolidated Statements of Income for the ¥ &nded December 31, 2003, 2002 and 2001

Consolidated Statements of Changes in Shatef®IEquity for the Years Ended December 31, 22082 and 2001
Consolidated Statements of Cash Flows foiviars Ended December 31, 2003, 2002 and 2001

Notes to Consolidated Financial Statements

Report of Independent Auditors

No schedules are required to be filed witk tieport.

Exhibits (Exhibits marked with “*” denote management contracts or compensatory ptaarsamgements

Amended and Restated Articles of Incorporation afitdst Financial Corporation (incorporated by refece to Exhibit 3.
of the Company’s Form S-1 Registration Statement3B3-18699) filed with the Securities and Excha@genmission on
December 24, 1996

Statement of Resolution Establishing Series ofaluBerial Preferred Stock A of Wintrust Financiar@oration
(incorporated by reference to Exhibit 3.2 of thex@any's Form 1K for the year ended December 31, 19!

Amended B-laws of Wintrust Financial Corporation (incorpoitey reference to Exhibit 3(i) of the Comp’s Form 1-Q
for the quarter ended June 30, 19¢

Rights Agreement between Wintrust Financial Corpilonsand lllinois Stock Transfer Company, as Rightgent, dated
July 28, 1998 (incorporated by reference to Exititof the Company’s Form 8-A Registration Statengilo. 000-21923)
filed with the Securities and Exchange Commissiomagust 28, 1998

Certain instruments defining the rights of the leotdof longterm debt of the Corporation and certain of itsssdilaries, non
of which authorize a total amount of indebtednessxicess of 10% of the total assets of the Corjporaind its subsidiaries
on a consolidated basis, have not been filed agbEshThe Corporation hereby agrees to furnislbyof any of these
agreements to the Commission upon reqt
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10.6

10.7

10.8

10.9

10.10

10.22

10.23

10.24

10.25

Amended and Restated Loan Agreement ($75 millietyween Wintrust Financial Corporation and LaSal&idhal
Association, dated October 29, 2002 (incorporateteference to Exhibit 10.9 of the Company’s Foi@raKlLfor the year
ending December 31, 200:

Second Amended and Restated Loan Agreement betWagrust Financial Corporation and LaSalle Bankfiblizal
Association, dated April 30, 200

$25 million Subordinated Note between Wintrust Ricial Corporation and LaSalle National Associatidated October 29,
2002 (incorporated by reference to Exhibit 10.%hef Compan’s Form 1K for the year ending December 31, 20(

$25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle National Associatidated April 30
2003 (incorporated by reference to Exhibit 10.thef Compan’s Form 1-Q for the quarter ending June 30, 20(

Form of Wintrust Financial Corporation Warrant Agmeent (incorporated by reference to Exhibit 10@28mendment No.
to Registrant’s Form S-4 Registration Statement @83-4645), filed with the Securities and Excha@genmission on
July 22, 1996).

Form of Employment Agreement (entered into betwteenCompany and Edward J. Wehmer, President aref ERecutive
Officer). The Company entered into Employment Agreats with David A. Dykstra, Senior Executive VRReesident and
Chief Operating Officer, Robert F. Key, Executive® President-Marketing and Lloyd M. Bowden, ExéeVice
Presidenffechnology during 1998 in substantially identiaainfi to this exhibit (incorporated by reference #dhibit 10.15 o
the Compan’'s Form 1-K for the year ended December 31, 199¢

Form of First Amendment to Employment Agreementdeed into between the Company and Edward J. WehPnesident
and Chief Executive Officer). The Company amendedEmployment Agreements with David A. Dykstra, iBefxecutive
Vice President and Chief Operating Officer, RolferKey, Executive Vice President-Marketing and lddyl. Bowden,
Executive Vice President-Technology during 1998ubstantially identical form to this exhibit (inparated by reference to
Exhibit 10.17a of the Compa’s Form 1-K for the year ended December 31, 200

Second Amendment to Employment Agreement by anddwsat Wintrust Financial Corporation and Edward &hier,
dated January 31, 2000, (incorporated by referemé&sxhibit 10.19 of the Company’s Form 10-K for fesar ended
December 31, 2000).

Second Amendment to Employment Agreement by andewmat Wintrust Financial Corporation and David A kBlya, dated
January 31, 2002 (incorporated by reference toltxh0.2 of the Company’s Form 10-Q for the quaeteded March 30,
2002). *
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10.26
10.27

10.28

10.29
10.30

12.1
13.1
14.1
211
23.1
311
31.2
32.1

Wintrust Financial Corporation 1997 Stock Incenti®lan (incorporated by reference to Appendix Ahaf Proxy Statement
relating to the May 22, 1997 Annual Meeting of Steriders of the Company).

First Amendment to Wintrust Financial Corporatid®®Z Stock Incentive Plan (incorporated by referendexhibit 10.1 of
the Compan's Form 1i-Q for the quarter ended June 30, 200(

Second Amendment to Wintrust Financial Corporafi®f7 Stock Incentive Plan adopted by the Boardicgdbors or
January 24, 2002 (incorporated by reference tolitx@® of the Proxy Statement relating to the M&y 2002 Annual
Meeting of Shareholders of the Company

Wintrust Financial Corporation Employee Stock Pas#hPlan (incorporated by reference to Appendix tBBe Proxy
Statement relating to the May 22, 1997 Annual Megtf Shareholders of the Company

Wintrust Financial Corporation Directors DeferregeFand Stock Plan (incorporated by reference teeAgix B of the Prox
Statement relating to the May 24, 2001 Annual Megtf Shareholders of the Company

Computation of Ratio of Earnings to Fixed Char

2003 Annual Report to Shareholde

Code of Ethic:

Subsidiaries of the Registra

Consent of Independent Audito

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002

Certification Chief Executive Officer and Chief &imcial Officer pursuant to 18 U.S.C. Section 13&0adopted pursuant
Section 906 of the Sarbal-Oxley Act of 2002
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(b) Reports on Form 8-K
Two reports on Form 8-K were filed with thec8gties and Exchange Commission during the foqutarter of 2003.

» October 16, 200— Form ¢-K filed with the SEC to provide the Compé's third quarter 2003 earnings release dated Octidhe2003

» December 9, 200— Form ¢-K filed with the SEC to report the issuance of $2illion of floating rate trust preferred securitiesa
private placement offering on December 8, 2(
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SIGNATURES

Pursuant to the requirements of Section 185¢d) of the Securities Exchange Act of 1934, #gistrant has duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

WINTRUST FINANCIAL CORPORATION
(Registrant)

Edward J. Wehmer /sl EDWARD J. WEHMEF March 15, 200

President and Chief Executive Offic

David L. Stoehr /s DAVID L. STOEHR March 15, 200-

Executive Vice President al
Chief Financial Office
(Principal Financial and Accounting Office

Pursuant to the requirements of the Secufitiehange Act of 1934, this report has been sidpabolw by the following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

John S. Lillard /s/ JOHN S. LILLARD March 15, 200-

Chairman of the Board of Directo

Edward J. Wehmer /sl EDWARD J. WEHMEF March 15, 200

President and CEO and Direc

Peter D. Crist /sl PETER D. CRIS’ March 15, 200-
Director

Bruce K. Crowther /sl BRUCE K. CROWTHEF March 15, 200-
Director

Bert A. Getz, Jr. /s/ BERT A. GETZ, JR March 15, 200¢
Director

Philip W. Hummer /s/ PHILIP W. HUMMER March 15, 200«
Director

James B. McCarthy /sl JAMES B. MCCARTHY March 15, 200
Director

Marguerite Savard /sl MARGUERITE SAVARD MCKENNA March 15, 2004

McKenna
Director
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Albin F. Moschner

Thomas J. Neis

Hollis W. Rademacher

J. Christopher Reyes

John J. Schornack

Ingrid S. Stafford

/s/ ALBIN F. MOSCHNER

Director

/sl THOMAS J. NEI<S

Director

/sl HOLLIS W. RADEMACHER

Director

/sl J. CHRISTOPHER REYE

Director

/s/ JOHN J. SCHORNACI

Director

/s INGRID S. STAFFORL

Director
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EXHIBIT INDEX

Exhibit

Number Description

3.1 Amended and Restated Articles of Incorporation afitdst Financial Corporation (incorporated by refece to Exhibit 3.
of the Company’s Form S-1 Registration Statement3Bi3-18699) filed with the Securities and Excha@genmission on
December 24, 1996

3.2 Statement of Resolution Establishing Series ofaluBerial Preferred Stock A of Wintrust Financiar@oration
(incorporated by reference to Exhibit 3.2 of thex@any's Form 1K for the year ended December 31, 19!

3.3 Amended B-laws of Wintrust Financial Corporation (incorpoitey reference to Exhibit 3(i) of the Comp’s Form 1-Q
for the quarter ended June 30, 19¢

4.1 Rights Agreement between Wintrust Financial Corfilonsand lllinois Stock Transfer Company, as Rightgent, dated
July 28, 1998 (incorporated by reference to Exhtitof the Company’s Form 8-A Registration Statengilo. 000-21923)
filed with the Securities and Exchange Commissiomagust 28, 1998

4.2 Certain instruments defining the rights of the leotdof longterm debt of the Corporation and certain of itsssdilaries, non
of which authorize a total amount of indebtednessxicess of 10% of the total assets of the Corjporaind its subsidiaries
on a consolidated basis, have not been filed agbEshThe Corporation hereby agrees to furnislbyof any of these
agreements to the Commission upon reqt

10.6 Amended and Restated Loan Agreement ($75 milli@tywben Wintrust Financial Corporation and LaSalkgidhal
Association, dated October 29, 2002 (incorporateteference to Exhibit 10.9 of the Company’s Foi@raKlLfor the year
ending December 31, 200:

10.7 Second Amended and Restated Loan Agreement betWegrust Financial Corporation and LaSalle Banktibizal
Association, dated April 30, 200

10.8 $25 million Subordinated Note between Wintrust Ricial Corporation and LaSalle National Associatidated October 2¢

2002 (incorporated by reference to Exhibit 10.8hef Compan’s Form 1-K for the year ending December 31, 20(
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Exhibit
Number

Description

10.9

10.10

10.22

10.23

10.24

10.25

10.26

$25 million Subordinated Note between Wintrust Ricial Corporation and LaSalle National Associatidated April 30,
2003 (incorporated by reference to Exhibit 10.1thef Compan’s Form 1-Q for the quarter ending June 30, 20(

Form of Wintrust Financial Corporation Warrant Agneent (incorporated by reference to Exhibit 10@28mendment No.
to Registrant’s Form S-4 Registration Statement @83-4645), filed with the Securities and Excha@genmission on
July 22, 1996). °

Form of Employment Agreement (entered into betwteenCompany and Edward J. Wehmer, President aref Ekecutive
Officer). The Company entered into Employment Agneats with David A. Dykstra, Senior Executive VRReesident and
Chief Operating Officer, Robert F. Key, Executive®/ President-Marketing and Lloyd M. Bowden, ExemiVice
Presidenffechnology during 1998 in substantially identiaainfi to this exhibit (incorporated by reference #dhibit 10.15 o
the Compan’'s Form 1-K for the year ended December 31, 199¢

Form of First Amendment to Employment Agreementdeed into between the Company and Edward J. WeliPnesiden
and Chief Executive Officer). The Company amendedEmployment Agreements with David A. Dykstra, iBefxecutive
Vice President and Chief Operating Officer, RolferKey, Executive Vice President-Marketing and lddyl. Bowden,
Executive Vice President-Technology during 1998ubstantially identical form to this exhibit (inparated by reference to
Exhibit 10.17a of the Compa’s Form 1-K for the year ended December 31, 200

Second Amendment to Employment Agreement by analdmst Wintrust Financial Corporation and Edward &hvier,
dated January 31, 2000, (incorporated by referemé&sxhibit 10.19 of the Company’s Form 10-K for fesar ended
December 31, 2000).

Second Amendment to Employment Agreement by anad®st Wintrust Financial Corporation and David A kBlya, datec
January 31, 2002 (incorporated by reference toltxh0.2 of the Company’s Form 10-Q for the quaeteded March 30,
2002). *

Wintrust Financial Corporation 1997 Stock Incent®ian (incorporated by reference to Appendix Ahaf Proxy Statemel
relating to the May 22, 1997 Annual Meeting of Steriders of the Company).
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Exhibit

Number Description

10.27 First Amendment to Wintrust Financial Corporatid®®Z Stock Incentive Plan (incorporated by referendexhibit 10.1 of
the Compan's Form 1i-Q for the quarter ended June 30, 200(

10.28 Second Amendment to Wintrust Financial Corporafi®@7 Stock Incentive Plan adopted by the Boarditgdors on
January 24, 2002 (incorporated by reference tolitx@® of the Proxy Statement relating to the M&y 2002 Annual
Meeting of Shareholders of the Company

10.29 Wintrust Financial Corporation Employee Stock PasghPlan (incorporated by reference to Appendix e Proxy
Statement relating to the May 22, 1997 Annual Megtf Shareholders of the Company

10.30 Wintrust Financial Corporation Directors DeferregeFand Stock Plan (incorporated by reference teeAgix B of the Prox
Statement relating to the May 24, 2001 Annual Megtf Shareholders of the Company

12.1 Computation of Ratio of Earnings to Fixed Charg

13.1 2003 Annual Report to Shareholde

14.1 Code of Ethic:t

21.1 Subsidiaries of the Registra

23.1 Consent of Independent Audito

311 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification Chief Executive Officer and Chief Bimcial Officer pursuant to 18 U.S.C. Section 13&0adopted pursuant to

Section 906 of the Sarbal-Oxley Act of 2002






Wintrust Financial Corporation
Form 10-K, Exhibit 10.7

SECOND AMENDED AND RESTATED LOAN AGREEMENT

This SECOND AMENDED AND RESTATED LOAN AGREEMEN(the “ Agreement), dated as of April 30, 2003, is entered into
between WINTRUST FINANCIAL CORPORATION, an lllinoorporation (the “ Borroweh), and LASALLE BANK NATIONAL
ASSOCIATION, a national banking association (“ LH&8).

RECITALS:

WHEREAS, the Borrower and LaSalle are pattethat certain Amended and Restated Loan Agreedsat as of October 29, 2002, and
the Borrower desires to restructure its financiggdducing the existing $50,000,000 loan to $25,000 and by extending its maturity date to
May 1, 2004, and by borrowing an additional $1,000, and the parties hereto agree that it would ltlee best interests of the parties here
amend and restate its borrowing and lending arraegé

WHEREAS, the $25,000,000 Revolving Note dddetbber 29, 2002, maturing February 27, 2006, exelcy Borrower in favor of Lend
shall remain in full force and effect, but shalldagbject to the terms of this Agreement;

WHEREAS, Borrower will continue to pledge ta3alle and grant a security interest in favor dddlée with respect to the capital stock of
Hinsdale Bank & Trust (“ Hinsdal§, Lake Forest Bank & Trust Company (“ Lake ForgsiNorth Shore Community Bank & Trust Company
(“ North Shore"), Libertyville Bank & Trust Company (“ Libertyvié "), Crystal Lake Bank and Trust Company (“ Crydtake”), Northbrook
Bank and Trust Company (“ Northbrotkand Barrington Bank and Trust Company (*“ Bartong”) (Hinsdale, Lake Forest, North Shore,
Libertyville, Crystal Lake, Northbrook and Barrimgt are referred to herein individually as a “ Sdlzsly " and collectively, the “ Subsidiaries
", the capital stock of such Subsidiaries shaltblectively referred to herein as the “ Subsidi&tpck”) as set forth in the Amended and
Restated Pledge and Security Agreement of the Bemrof even date herewith (the “ Pledge Agreenignt

WHEREAS, the Subsidiary Stock continues tostitute 100% of the issued and outstanding cagitalk of the Subsidiaries; and

WHEREAS, LaSalle is willing to make loans b tBBorrower in accordance with the terms, subjethé conditions and in reliance upon the
representations, warranties and covenants settertin and in the other documents and instrumarityed into or delivered in connection
with or relating to the loan contemplated in thigréement.

NOW, THEREFORE, in consideration of the mutiggdresentations, warranties, covenants and agrésmereinafter set forth, and for ot
good and valuable consideration, the receipt afficency of which are hereby acknowledged, thetiparhereto hereby agree as follows:




AGREEMENT :
1. Commitment of LaSalle.

LaSalle agrees to extend, or continue to ektkrans (each a_* Lodhand collectively the “ Loan¥) to the Borrower in the principal amot
of ONE MILLION DOLLARS ($1,000,000), evidenced bypsomissory note (the “ Note"), an existing loan to the Borrower in the prinaip
amount of TWENTY FIVE MILLION DOLLARS ($25,000,00Gpaturing February 27, 2006, evidenced by a prasrmyssote (the “ Note 2),
and a loan to the Borrower in the principal amaMIWENTY FIVE MILLION DOLLARS ($25,000,000), evideced by a promissory note
(the “ Note 3") (Note 1, Note 2 and Note 3 are hereafter colety referred to as the “ Noté&} each secured by the Pledge Agreement, in
accordance with terms and subject to the conditsat$orth in this Agreement, the Notes and thelgideAgreement.

2. Conditions of Borrowing.
Notwithstanding any other provision of thisrAgment, LaSalle shall not be required to exteed_thans;

(a) if, since the date of this Agreemamd up to the agreed upon date of the Loans, ttes®ccurred, in LaSalle’s sole and complete
discretion, a material adverse change in the filgdugondition or affairs of the Borrower or any Sidiary;

(b) if any Default (as such term is defirbelow) has occurred or any event which, withgiveng of notice or lapse of time, or both,
would constitute such a Default;

(c) if any litigation or governmental peeding has been instituted or threatened ag&ie®arrower, any Subsidiary or any of their
respective officers or shareholders which, in thle sliscretion of LaSalle, could materially advéysaffect the financial condition or operatic
of the Borrower or such Subsidiary;

(d) if all necessary or appropriate awsiand proceedings shall not have been taken imection with, or relating to the transactions
contemplated hereby and all documents incidenetbeshall not have been completed and tenderetkfivery, in form and substance
satisfactory to LaSalle;

(e) if the Borrower shall not have teratkfor delivery the Notes and the Pledge Agreemegether with all of the Pledged Security (as
such term is defined in the Pledge Agreementhdibim and substance satisfactory to LaSalle;

(f) if the Borrower shall not have tenelérfor delivery an Amended and Restated Collateaéékeeping Agreement, all in form and
substance satisfactory to LaSalle;

(9) if the Borrower shall not have teret&for delivery a legal opinion, if requested, frém Borrower’s counsel in form and substance
satisfactory to LaSalle and LaSalle’s legal counzel




(h) if LaSalle shall not have receivedfarm and substance satisfactory to LaSalle,alificates, affidavits, schedules, resolutions,
opinions, notes and other documents which are geavfor hereunder, or which it may reasonably rejue

3. Notes Evidencing Borrowing.

The Loans shall be evidenced by Note 1 exedoyethe Borrower in the principal amount of ONELMION DOLLARS ($1,000,000), by
Note 2 previously executed by Borrower in the pipatamount of TWENTY FIVE MILLION DOLLARS ($25,00000), and by Note
executed by Borrower in the principal amount of TMIEY FIVE MILLION DOLLARS ($25,000,000), which Noteshall be, or are, in the
form set forth a&xhibit A , Exhibit B andExhibit C hereto, respectively.

(a) Interest on amounts outstanding utiteeNotes shall be payable quarterly, in arreamsimencing on May 29, 2002, and continuing
on each May 29, August 29, November 29, February28 May 29 thereafter. Interest shall be alsaplkeyat maturity, after maturity on
demand, and on the date any principal payment hasegaid.

(b) A final payment of all outstanding @nmts due under Note 1, including, but not limitegbrincipal, interest and any amounts owing
under Subsection 10(m) of this Agreement, if notgtide earlier, shall be due and payable on May132

(c) A final payment of all outstanding ammts due under Note 2, including, but not limitegbrincipal, interest and any amounts owing
under Subsection 10(m) of this Agreement, if notgtide earlier, shall be due and payable on Febr2iar2006.

(d) A final payment of all outstanding @mmts due under Note 3, including but not limitegtincipal, interest and any amounts owing
under Subsection 10(m) of this Agreement, if notgtide earlier, shall be due and payable on May@42

(e) The amounts outstanding under thedlbm time to time shall bear interest calculaiedhe actual number of days elapsed on the
basis of a 360 day year, at a rate equal, at tmeBer’s option, to either (a) the London Inter-Barffered Rate (“ LIBOR') plus 140 basis
points, or (b) the Prime Rate (whichever rate iselected, the “ Interest Réfe

For purposes of this Agreement, the term frlerRate’ shall mean the floating prime rate in effect frdéime to time as set by LaSalle, and
referred to by LaSalle as its Prime Rate. The Boercacknowledges that the Prime Rate is not netskaSalle’s lowest or most favorable
rate of interest at any one time. The effectiveeddtany change in the Prime Rate shall for purpbseeof be the date the rate change is
publicly announced by LaSalle.

For purposes of this Agreement, “ LIBORhall mean the per annum rate of interest at vhicS. dollar deposits in an amount comparable
to the amount of the relevant LIBOR Loan and fpeaod equal to the relevant “ Interest Peridereinafter defined) are offered generally to
LaSalle in the London Interbank Eurodollar markéiak are published by Bloomberg Financial Markgtstems (or other comparable
nominated vendor of the British Bankers AssociatitBlOR Rate) at approximately 11:30 a.m. (Londone) one banking day prior to the
commencement of each Interest Period, such ratamain fixed for such Interest Period.
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“Interest Period” shall mean successive timeath periods as selected from time to time byBbgower by notice given to LaSalle not less
than three banking days prior to the first dayafterespective interest Period; provided thaegih such three month period occurring after
such initial period shall commence on the day oiciwkthe next preceding period expires; and (ii)fthal Interest Period shall be such that its
expiration occurs on or before the stated matuidtie hereof. The Borrower hereby further promisgsaly to the order of LaSalle, on demand,
interest on the unpaid principal amount hereofraftaturity (whether by acceleration or otherwised aate of two per cent per annum in exc
of the Prime Rate in effect at the time of maturity

LaSalle’s determination of LIBOR as providdzbae shall be conclusive, absent manifest errathErmore, if LaSalle determines, in good
faith (which determination shall be conclusive,eitsmanifest error), prior to the commencementyflaterest Period, that (a) U.S. dollar
deposits of sufficient amount and maturity for fingdany LIBOR Loan are not available to LaSalleéhie London Interbank Eurodollar market
in the ordinary course of business, or (b) by raasfacircumstances affecting the London InterbankoBollar market, adequate and fair means
do not exist for ascertaining the rate of intetedie applicable to the relevant LIBOR Loan, La&ahall promptly notify the Borrower and
such LIBOR Loan shall be immediately due and payalol the last banking day of the then existingregePeriod, without further demand,
presentment, protest or notice of any kind, alvbfch are hereby waived by the Borrower.

If, after the date hereof, the introductionafany change in any applicable law, treaty,,mégulation or guideline or in the interpretatimr
administration thereof by any governmental autlgasitany central bank or other fiscal, monetarpthier authority having jurisdiction over
LaSalle or its lending office (a “ Regulatory Chariy shall, in the opinion of counsel to LaSalle,kaa it unlawful for LaSalle to make or
maintain any LIBOR Loan evidenced hereby, then llaZall promptly notify the Borrower and such IOR Loan shall be immediately due
and payable on the last banking day of the thestiegi Interest Period or on such earlier date asired by law, all without further demand,
presentment, protest or notice of any kind, alivbfch are hereby waived by the Borrower.

If, for any reason, any LIBOR Loan is paidoprio the last banking day of its then-currentiies¢ Period, the Borrower agrees to indemnify
LaSalle against any loss (including any loss orpéayment of the funds repaid), cost or expenseried by LaSalle as a result of such
prepayment.

If any Regulatory Change (whether or not hgihme force of law) shall (a) impose, modify or aeapplicable any assessment, reserve,
special deposit or similar requirement againsttagsald by, or deposits in or for the account ofobans by, or any other acquisition of funds or
disbursements by, LaSalle; (b) subject LaSallengrldBOR Loan to any tax, duty, charge, stamp tafee or change the basis of taxation of
payments to LaSalle of principal or interest dwerfrithe Borrower to LaSalle hereunder (other thahamge in the taxation of the overall net
income of LaSalle); or (c) impose on LaSalle arhyeotcondition regarding such LIBOR Loan or LaSallieinding thereof, and LaSalle shall
determine (which determination shall he conclusalesent manifest error) that the result of thedoneg is to increase the cost to LaSalle of
making or maintaining such LIBOR Loan or to redtitoe amount of principal or
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interest received by LaSalle hereunder, then threoBer shall pay to LaSalle, on demand, such aattifiamounts as LaSalle shall, from time
to time, determine are sufficient to compensateiadedmnify LaSalle for such increased cost or redugmount.

(f) Any amount of principal or interest the Note which is not paid when due, whethetated maturity, by acceleration or otherwise
shall bear interest payable on demand at an intexssequal at all times to two percent (2%) akteePrime Rate.

(g) Each Loan shall be made availablghéoBorrower upon its written or verbal requesinirany person whose authority to so act has
not been revoked by the Borrower in writing prewlyureceived by LaSalle. Such request must beveddiy no later than 11:00 a.m. Chice
lllinois time, on the day it is to be funded. Thegeeds of each Loan shall be made available aifftee of LaSalle by credit to the account of
the Borrower or by other means requested by theoB@r and acceptable to LaSalle. LaSalle is autkdrto rely on the telephonic, telecopy
telegraphic loan requests which LaSalle believatsigood faith judgment to emanate from a propadthorized representative of the
Borrower, whether or not that is in fact the casee Borrower does hereby irrevocably confirm, satihd approve all such advances by La¢
and does hereby indemnify LaSalle against lossé®gpenses (including court costs, attorneys’ ardlpgals’ fees) and shall hold LaSalle
harmless with respect thereto.

(h) If any payment to be made by the Baer hereunder shall become due on a Saturday auwnrdank holiday under the laws of the
State of lllinois, such payment shall be made @nnéixt succeeding business day and such exterfsioneoshall be included in computing any
interest in respect of such payment.

4. Principal Payments and Prepayments.

(a) Borrower hereby agrees that LaS#lidl hrave the exclusive right, in its sole disaatto determine the application of all payments
received from the Borrower. Unless LaSalle elethtgwvise, LaSalle shall apply such payments ifdHewing order; (i) expenses under the
Agreement; (i) accrued interest under Note 2 anteNB, prorata; (iii) accrued interest under anyosdinated notes or debentures issued by the
Borrower and owned by LaSalle; (iv) accrued interegler Note 1; (v) principal amounts outstandinder Note 2 and Note 3, prorata;

(vi) principal amounts outstanding under any subaieéd note or debenture issued by Borrower andcedviay LaSalle; (vii) principal amounts
outstanding under Note 1; provided, however, sultgecertain applicable rules, regulations or latitins which govern the repayment of
subordinated indebtedness by a bank holding compalngequent to an event of default, LaSalle isaaimthd to apply any payments it receives
in such order, combination and amount as LaSailgsisole and absolute discretion, may determine.

(b) Prepayments of Prime Rate Loansirgdb Note 2 and Note 3 are permitted at any tiamel shall be applied to the next succeeding
principal payment due. Any prepayments of LIBOR h®aelating to Note 2 and Note 3 shall be subjedtte terms of Section 3(c) and
Section 3(d), above, as applicable. Prepaymeniotd Nl is not permitted unless subordinated notekebentures issued by the Borrower and
owned by LaSalle have been paid in full and sHall Be subject to the terms of Section 3(b), above.
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5. Representations and Warranties.
To induce LaSalle to make the Loan providedherein, the Borrower represents and warrantslasifs:

(a) The Borrower: (i) is a corporationydarganized and validly existing and in good stagdunder the laws of the State of lllinois; (&
duly qualified as a foreign corporation and is @od standing in all states in which it is doingibess except where the failure to so qualify
would not have a material adverse effect on theddeer or its business, and (iii) has all requigitever and authority, corporate or otherwise,
to own, operate and lease its properties and ty oarits business as now being conducted. Eackiiaby is an Illinois banking corporation
or a national banking association, and has allis#guower and authority, corporate or otherwieggwn, operate and lease its property and to
carry on its business as now being conducted. Tre®er and the Subsidiaries have made paymerit fshachise and similar taxes in the
State of lllinois and in all of the respective gdictions in which they are incorporated or quatifiinsofar as such taxes are due and payable ai
the date of this Agreement, except for any suchgake validity of which is being contested in gdaith and for which proper reserves have
been set aside on the books of the Borrower or Sudisidiary, as the case may be.

(b) The Borrower is the owner of 100%ha# issued and outstanding capital stock of eacheoSubsidiaries.

(c) The Subsidiary stock has been duthaiized, legally and validly issued, fully paiddanonassessable, and is owned by the Borrower
free and clear of all pledges liens, security esés, charges or encumbrances, except, upon coreionrof the transactions contemplated
herein, for the security interest granted by ther®weer to LaSalle. There are, as of the date herepbutstanding options, rights or warrants
obligating Borrower to issue, deliver or sell, ause to be issued, delivered or sold, additioreeshof the capital stock of any Subsidiary or
obligating Borrower to grant, extend or enter iafty such agreement or commitment, except for sgogeaents or commitments existing a
the date of this Agreement and disclosed to LaSalle

(d) The financial statements of:

(i) the Borrower, all of which hakeretofore been furnished to LaSalle, have beegpaped in accordance with generally acce
accounting principles consistently applied (“GAARRNd maintained by the Borrower throughout theqaiiinvolved, and fairly present
the financial condition of the Borrower individuathnd on a consolidated basis at such dates spethiferein and the results of its
operations for the periods then ended; and

(ii) each Subsidiary, all of whichwe heretofore been furnished to LaSalle, to ths¢ kowledge of the Borrower have been
prepared in accordance with GAAP and maintainedumh Subsidiary throughout the periods involvedi fairly present the financial
condition of such Subsidiary at such dates spettfierein and the results of its operations forgéeods then entered.
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(e) To the best knowledge of the Borrqugerce the latest date of the financial statemesfesred to in Section 5(d) above, there have
been no material changes in the assets, liabjlibiesondition, financial or otherwise, of the Bmarer or any Subsidiary other than changes
arising from transactions in the ordinary coursbwdiness, and no such changes have been matadatyse, whether in the ordinary cours
business or otherwise. To the best knowledge oBtreower, neither the business nor the propedighe Borrower or any Subsidiary have
been materially and adversely affected in any wasluding, without limitation, as a result of anyef explosion, accident, strike, lockout, lal
dispute, flood, drought, embargo, imposition of gammental restrictions, confiscation by a governtalegigency or acts of God.

(f) There are no actions, suits, procegslior written agreements pending, nor to the dfetste knowledge of the Borrower threatened or
proposed, against the Borrower or, to the best kedge of the Borrower, any Subsidiary, at law oedpuity or before or by any federal, state,
municipal or other governmental department, comimisoard or other administrative agency, domestioreign, 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 thewer and, to the best knowledge of the Borrowach Subsidiary, required by law to be filed
have been duly filed, and all taxes, assessmegs,&nd other governmental charges upon the Bormvekthe Subsidiaries or upon any of
their properties or assets which are due and payable been paid, and the Borrower knows of ndtiaddi assessment of a material nature
against the Borrower or the Subsidiaries for taresexcept as disclosed on the financial statesnefiérred to in Section 5(d) above, of any
basis for any such additional assessment.

(h) The Borrowes primary business is that of a financial holdieghpany. All necessary regulatory approvals have lodé¢ained for th
Borrower to conduct its business.

() The deposit accounts of the Subsidgare insured by the Federal Deposit Insuranecpdtation (“ EDIC”).

{) None of the Pledged Security (as defined inRlexlge Agreement) constitutes margin stock, asiééfin Regulation U of the Board
Governors of the Federal Reserve system (* BRS

The foregoing representations and warrantiali survive the making of this Agreement, and exien and delivery of the Notes and the
Pledge Agreement, and shall be deemed to be camgimepresentations and warranties until such isiéhe Borrower has satisfied all of its
obligations to LaSalle; including, but not limitemithe obligation to pay in full all principal, ertest and other amounts in accordance with the
terms of this Agreement, the Notes and the Pledgedment.

6. Negative Covenants




The Borrower agrees that until the Borroweisfias all of its obligations to LaSalle, includinbut not limited to its obligations to pay inlf
all principal, interest and other amounts owingdécordance 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 outstandir in any manner become liable in respect gfiadebtedness for borrowed money, except in
the case of Borrower, subordinated indebtedneas emount not to exceed $50,000,000 (issued in kange with 12 CFR 3), secured
indebtedness under Section 6(b)(vi), and excepeasitted with the express prior written consenta$alle and, in the case of the
Subsidiaries, indebtedness incurred in the ordinatyse of the business of banking and in accordauith applicable laws and regulations and
safe and sound banking practices. For purposdssoAgreement, the phrase “indebtedness” shall mednnclude:

(i) all items arising from the bowimg of money, which according to generally accdecounting principles now in effect,
would be included in determining total liabilitias shown on the balance sheet;

(ii) all indebtedness secured by key in property owned by the Borrower whethenot such indebtedness shall have been
assumed;

(i) all guarantees and similar tingent liabilities in respect to indebtedness thieos; and
(iv) all other interest-bearing @ations evidencing indebtedness in others;

(b) create, assume, incur, suffer or ptorexist any mortgage, pledge, deed of trustuembrance (including the lien or retained sect
title of a conditional vendor), security interes$signment, lien or charge of any kind or charagben or with respect to property whether
owned at the date hereof or hereafter acquirethé&Bbrrower or a Subsidiary, or assign or othenetgvey any right to receive income,
except:

(i) liens for taxes, assessmentatioer governmental charges for the then current gewhich are not yet due or delinquent;

(ii) liens for taxes, assessmentstber governmental charges already due, but theityeof which is being contested in good
faith in such a manner as not to make the progertgitable;

(i) liens and charges incidentakturrent operations which are not due or delinguen
(iv) liens for workmen’s compensat@wards not due or delinquent;
(v) pledges or deposits to seculggations under workmen’s compensation laws or kimegislation;
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(vi) purchase money mortgages oeoliens on real property including those incurf@dthe construction of a banking facility,
and bank furniture and fixtures acquired or helthimordinary course of business to secure thehpsecprice of such property or to secure
the indebtedness incurred solely for the purpodamahcing the acquisition, construction or imprment of any such property to be sub
to such mortgages or other liens, or mortgageshmrdiens existing on any such property at theetohacquisition, or extensions,
renewals, or replacements of any of the foregoimgtfe same or a lesser amount; provided that dlo swrtgage or other liens shall ext
to or cover any property other than the properipdpacquired, constructed or improved, and no sxténsion, renewal or replacement
shall extend to or cover any property not therem&ubject to the mortgage or lien being extendatewed or replaced, and provided
further that no such mortgage or lien shall excésdb of the price of acquisition, construction opiovement at the time of acquisition,
construction or improvement; and provided furthext the aggregate principal amount of consolidatddbtedness at any one time
outstanding and secured by mortgages, liens, donédltsale agreements and other security intepestaitted by this clause (vi) shall not
exceed 10% of the consolidated capital of the Beeroor a Subsidiary in any given calendar yeathasase may be;

(vii) liens existing on the date &éefras shown on the financial statements; and

(viii) in the case of a Subsididigns incurred in the ordinary course of the bussnef banking and in accordance with applicable
laws and regulations and safe and sound bankirgjigea;

(c) dispose by sale, assignment, leas¢h@rwise property or assets now owned or henmeafiguired, outside the ordinary course of
business in excess of 10% of its consolidated sigseainy fiscal year;

(d) merge into or consolidate with omimtny other person, firm or corporation;

(e) make any loans or advances whettwered or unsecured to any person, firm or corpanatther than 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 permitted by all applicable laws and regulatidnsluding without limitation, the Bank Holding
Company Act of 1954, the lllinois Banking Act, tRederal Deposit Insurance Act and any regulatioomplgated thereunder;

(g) make any loan or advance securedhéyapital stock of another bank or depositoryitintsdbn (except for loans made in the ordinary
course of business), or acquire the capital stasgets or obligations of or any interest in anoltfagk or depository institution, without prior
written approval of LaSalle;




(h) directly or indirectly create, assynmeur, suffer or permit to exist any pledge, enbuance, security interest, assignment, lien or
charge of any kind or character on any capitallstaened by the Borrower, except pursuant to thelgdeAgreement;

(i) cause or allow the percent of any Sdiary Stock to diminish as a percentage of thstanding capital stock of any such Subsidiary;

(j) sell, transfer, issue, reissue, exgfgaor grant any option with respect to the Subsyd&tock, except 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, deela stock dividend or split or otherwise chamgedapital structure of Borrower or any
Subsidiary without prior written approval of LaZallf such redemption, dividend, split or otheli@etwvould result in any change in the ider
of the individuals or entities previously in cortod the Borrower or any Subsidiary or grant a sigunterest in any ownership interest of any
individual or entity, directly or indirectly contitang the Borrower or any Subsidiary, which couébult in a change in the identity of the
individuals or entities previously in control ofetlBorrower or any Subsidiary. For the purpose Hetke terms “control” or “controlling” shall
mean the possession of the power to direct, orectgsdirection of, the management and policige®Borrower or a Subsidiary, as
applicable, by contract or voting of securities;

() breach or fail to perform or obserugy of the terms and conditions of the Notes, tleede Agreement or any other document or
agreement entered into or delivered in connectiibh, wr relating to, the Loan,

(m) engage in any unsafe or unsound lognractices; or

(n) violate any law or regulation, or agndition imposed by of undertaking provided te ERS, the FDIC or the Illinois Commissioner
of Banks and Real Estate in connection with ther®@meer’s ownership of the Subsidiary Stock.

7. Affirmative Covenants.

The Borrower agrees that until the Borroweis§ias all of its obligations to LaSalle; includinbut not limited to its obligations to pay inli
all principal, interest and other amounts in aceam® with the terms of the Agreement, the Notestlh@dPledge Agreement, it shall:

(a) furnish and deliver to LaSalle:

(i) as soon as practicable, andarevent later than forty-five (45) days after tinel f each of the first three calendar quarters of
the Borrower and each Subsidiary, a copy of: (&)ithlance sheet, profit and loss statement, susphisment and any supporting schec
prepared in accordance with GAAP and signed bythksidents and chief financial officers of the Bever and each of the Subsidiaries;
and (2) all financial statements, including, but lnited to, all call reports, filed with any stabr federal bank regulatory authority;
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(ii) as soon as practicable, anddrevent later than one hundred twenty (120) d&gs #he end of each calendar year, a copy of:
(1) the consolidated balance sheets as of the fesuth year and the consolidated profit and losssamplus statements for the Borrower
and its Subsidiaries for such year, audited bypedeent certified public accountants satisfactorjaSalle and accompanied by an
unqualified opinion; and (2) all financial staterteeand reports, including, but not limited to calborts and annual reports, filed annually
with any state or federal regulatory authority;

(i) immediately upon request bySaldle, copies of the then current loan/asset wiathe substandard loan/asset list, the
nonperforming loan/asset list and other real estatged list of the Subsidiaries;

(iv) immediately after receiving kmedge thereof, notice in writing of all chargessessment, actions, suits and proceedings tha
are proposed or initiated by, or brought beforg, @urt or governmental department, commissionrdoaother administrative agency, in
connection with the Borrower or any Subsidiary éotthan litigation in the ordinary course of busim@ot involving the FRS, the FDIC or
the lllinois Commissioner of Banks and Real Estataich, if adversely decided, would not have a mateffect on the financial condition
or operations of the Borrower or such Subsidiaayyd

(v) promptly after the occurrencerdof, notice of any other matter which has resliltea materially adverse change in the
financial condition or operations of the Borroweramy Subsidiary;

(b) contemporaneously with the furnishirigh copy of each annual report and of each gupdtatement provided pursuant to Section 7

(a)(i) and (ii) above, deliver to LaSalle, a cectte signed by the President and the TreasurredBorrower, containing a computation of the
then current financial ratios specified in Subsewi7(d) through (h) of this Agreement, and stativeg no Default or unmatured Default has
occurred or is continuing, or, if such event exidescribing such event and the steps, if any,atebeing taken to cure it, and the time within
which such cure will occur;

(c) maintain such capital as is necesgacause the Borrower to have adequate capitatéordance with the regulations of the FRS and

any requirements or conditions that the FRS hasay impose on the Borrower;

(d) maintain such capital as is necesgapause each Subsidiary to be classified as eqlaately capitalized” institution in accordance

with the regulations of the FDIC, currently measuoa the basis of information filed by Borroweliti® quarterly Consolidated Report of
Income and Condition (the “Call Report”) as follaws

(i) Total Capital to Risk-Weighted#ets of not less than 8%;
(i) Tier 1 Capital to Risk-Weightégsets Of not less than 4%; and
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(iii) Tier 1 Capital to average Toofessets of not less than 4% (For the purposehisfsubsection (d)(iii), the average Total As:
shall be determined on the basis of informatiort@ioed in the preceding four (4) Call Reports);

(e) cause the Borrower, on a consolidbtegds, to maintain tangible equity capital of essl than $150,000,000. For the purposes of this
Section 7 (e), “tangible equity capital” shall meha sum of the common stock, surplus and retagaeding accounts of the Borrower, reduced
by the amount of any goodwiill;

(f) cause the ratio of nonperforming Isaa the primary capital of the Subsidiaries, @oasolidated basis, to be not more than twenty
percent (20%) at all times. For purposes of thigiBe 7(f), “primary capital” shall mean the sumtb& common stock, surplus and retained
earning accounts plus the reserve for loan an& lesses, and “nonperforming loans” shall mearsthe of all non-accrual loans and loans on
which any payment is ninety (90) or more days past

(g) cause the ratios of the loan anddédass reserve to the total loans of the Subselann a consolidated basis, to be not less than on
half of one percent (.50%) at all times;

(h) cause the Borrower’s return on asskttermined on the basis of information filedhie Borrower’s Call Report, to be at least thirty
five hundredths of one percent (.35%) at all times;

(i) promptly pay and discharge all taxassessments and other governmental charges imppeadhe Borrower or the Subsidiaries or
upon the income, profits or property of the Borrowethe Subsidiaries and all claims for labor, enial or supplies which, if unpaid, may by
law become a lien or charge upon the property @Bbrrower or the Subsidiaries. Neither the Bornomar the Subsidiaries shall be require
pay any such tax, assessment, charge or claimnongoas the validity thereof shall be contestedoadifaith by appropriate proceedings, and
reserves therefor shall be maintained on the bobktse Borrower or any such Subsidiary as are deam@&sonably adequate by LaSalle;

(j) maintain bonds and insurance and e@ash Subsidiary to maintain bonds and insuratitberasponsible and reputable insurance
companies or associations in such amounts andiogveuch risk as is usually carried by owners ofilsir businesses and properties in the
same general area in which the Borrower or suclsi8iany respectively operate, and such additionalds and insurance as may be reasonably
required by LaSalle;

(k) permit and cause the Subsidiarigsetonit LaSalle, through its employees, attornegspantants or other agents, to inspect any ¢
properties, corporate books and financial booksrandrds of the Borrower and the Subsidiaries el $imes and as often as LaSalle
reasonably may request; and

() promptly provide and cause the Suiasids promptly to provide LaSalle with such otirdormation concerning the business,
operations, financial condition and regulatorysadf the Borrower and the Subsidiaries as La%adlg from time to time reasonably request.
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8. Collateral.

Pursuant to the Pledge Agreement, the Borrdvasrherewith assigned, transferred, pledged aihckokd to LaSalle as collateral for all of
the Borrower’s obligations from time to time to Lal® the Subsidiary Stock and any other Pledgedii8gcas defined in the Pledge
Agreement) whether now or hereafter pledged.

9. Events of Default; Default; Rights Upon Default.

The happening or occurrence of any of thefaihg events or acts shall each constitute a defieneunder (each, a *“ Defatijt and any
such default shall also constitute a Default utderNotes, the Pledge Agreement and any otherdoanment, without right to notice or time
to cure in favor of the Borrower except as indiddtelow:

(a) if the Borrower fails to make any pant, as provided for herein;

(b) if there continues to exist any bleaader any obligation of any other documents eteztpursuant to this Agreement including,
without limitation, the Notes and the Pledge Agreetrand such breach remains uncured beyond thealplel time period, if any, specifically
provided therefor;

(c) if any representation or warranty ea@athis Agreement shall be false when made dalse at any time during the term of this
Agreement or any extension hereof, or if the Boepfeils to perform or observe any covenant or @gent contained in this Agreement wi
thirty (30) days after notice thereof by LaSalle;

(d) if the Borrower fails to perform obgerve any covenant or agreement contained in éugy agreement between the Borrower or any
Subsidiary and LaSalle, or if any condition congairin any agreement between the Borrower or angi8ialoy and LaSalle is not fulfilled and
such failure remains uncured beyond the cure peffi@ahy, specifically provided therefor;

(e) if the Borrower shall continue tol fiai perform and observe, or cause at permit arsliary to fail to perform and observe any
covenants under this Agreement, including, witHoaitation, all affirmative and negative covenantd forth in Sections 6 and 7 of this
Agreement for fifteen (15) days after notice thétplLaSalle;

(f) if the FRS, the FDIC, the lllinois @wmnissioner of Banks and Real Estate or other gonental agency charged with the regulation of
bank holding companies or depository institutidijsissues to the Borrower or any Subsidiary, @iates any action, suit or proceeding to
obtain against, impose on or require from the Beeng or any Subsidiary, a cease and desist ordgmolar regulatory order, the assessmer
civil monetary penalties, articles of agreemenmteamorandum of understanding, a capital directivegpital restoration plan, restrictions that
prevent or as a practical matter impair the paymédividends by any Subsidiary (except those deorfdubsidiaries in their first three years of
existence) or the payments of any debt by the Bagrorestrictions that make the payment of divideby any Subsidiary or the payment of
debt by the Borrower subject to prior regulatorpmyal, a notice or finding under section 51 ortisec52 of the lllinois Banking Act or
section 8(a) of the
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Federal Deposit Insurance Act, or any similar ecdarent action, measure or proceeding; or (ii) issaeany officer or director of the
Borrower, or any Subsidiary, or initiates any agfisuit or proceeding to obtain against, imposerorequire from any such officer or directo
cease and desist order or similar regulatory oeemoval order, a suspension order, or the asges®f civil monetary penalties;

(g) if any Subsidiary is notified thaistconsidered an institution in “troubled conditiavithin the meaning of 12 U.S.C. Section 1831i
and the regulations promulgated thereunder, ocdreservator or receiver is appointed for any Siiasy;

(h) if the Borrower or any Subsidiaryl§gcomes insolvent or is unable to pay its debth@smature; (ii) makes an assignment for the
benefit of creditors or admits in writing its indityi to pay its debts as they mature; (iii) suspetrdnsaction of its usual business; or (iv) if a
trustee of any substantial part of the assetseoBtirrower or any Subsidiary is applied for or dpped, and if appointed in a proceeding
brought against the Borrower, the Borrower by actyjoa or failure to act indicates its approval @dnsent to, or acquiescence in such
appointment, or within thirty (30) days such appwient is not vacated or stayed on appeal or otlserverr shall not otherwise have ceased to
continue in effect;

(i) if any proceedings involving the Bawer or any Subsidiary are commenced by or ag#iesBorrower or any 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 proceedings atiuted against the Borrower, the Borrower by aatjon 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 isvaotated or stayed on appeal or otherwise, or sbalbtherwise have ceased to continue in
effect, or

(j) if the Borrower or any Subsidiary timues to be in default in any payment of principainterest for any other obligation or in the
performance of any other term, condition or covémantained in any agreement (including, but roitid to, an agreement in connection v
the acquisition of capital equipment on a titleergton or net lease basis), under which any sutibailon is created, the effect of which default
is to cause or permit the holder of such obligat@nause such obligation to become due priorststéated maturity.

Upon the occurrence of a Default, LaSalleldieae all rights and remedies provided by applieddwy and, without limiting the generality
of the foregoing, may, at its option, declare @snenitments to be terminated and the Notes shakthmn be and become forthwith, due and
payable, without any presentment, demand, protesther notice of any kind, all of which are herebypressly waived by the Borrower,
anything contained herein, in the Notes or the gideigreement to the contrary notwithstanding, amag,malso without limitation, appropriate
and apply toward the payment of the Notes any itethiess 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 abowkiathe Pledge Agreement. There shall be
no obligation to liquidate the Pledged Security aoy other collateral pledged hereunder in anyrood&vith any priority or to exercise any
remedy available to LaSalle in any order,
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10. Miscellaneous.

(a) No failure or delay on the part ofSadle in exercising any right, power or remedy bader shall operate as a waiver thereof. No
single or partial exercise of any such right, poaeremedy shall preclude any other or further eiserthereof or the exercise of any other r
power or remedy hereunder. The remedies hereiriggdare cumulative and not exclusive of any reeegrovided by law. Time is of the
essence in the performance of the covenants, agrésrand obligations of the Borrower and the Subses.

(b) This Agreement constitutes the erdijeeement between the parties and supersedefalhgreements between LaSalle and the
Borrower with respect to the subject matter herofamendment, modification, termination or waigéany provision of this Agreement, the
Pledge Agreement or the Notes, or consent to apgrtiere by the Borrower therefrom, shall be effextinless in writing and signed by
LaSalle, and then such waiver or consent shalffeetese only for the specific purpose for whiclvgn. No notice to or demand on the
Borrower in any case shall entitle the Borroweany other or further notice or demand in similaptiter circumstances.

(c) All notices, requests, demands aheémotommunications provided for hereunder shal(ibén writing, (i) made in one of the
following manners, and (iii) shall be deemed gig¢ahif and when personally delivered; (B) on thexnleusiness day if sent by nationally

recognized overnight courier addressed to the gpjate party as set forth below; or (C) on the seldousiness day after being deposited in
United States certified or registered mail, andrassed as follows:

If to Borrower: Wintrust Financial Corporatic
727 North Bank Lan
Lake Forest, lllinois 6004
Attention: Edward J. Wehm

If to LaSalle: LaSalle Bank National Associatic
135 South LaSalle Stre
Chicago, lllinois 6067-
Attention: Jeffery J. Bowde

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

(d) This Agreement may be executed inranyber of counterparts and by different partiagtoein separate counterparts, each of which

when so executed and delivered shall be deemeel &m loriginal and all of which taken together shafistitute but one and the same
instrument.

(e) This Agreement shall become effectiven it shall have been executed by the BorrowdrlaaSalle and thereafter shall be binding
upon and inure to the benefit of the Borrower, LESand their respective successors and assigogided, that the Borrower shall not assign
its rights hereunder or any interest herein witttbatprior written consent of LaSalle.
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(f) This Agreement and the Notes shalyjbeerned by the internal laws of the State ofidlis, and for all purposes shall be construed in
accordance with the laws of said State withoutrgj\effect to the choice of law provisions of sucat&.

(g) Any provision of this Agreement whiishprohibited or unenforceable in any jurisdicteirall, as to such jurisdiction, be ineffective
the extent of such prohibition or lack of enforaéigbwithout invalidating the remaining provisiotereof or affecting the validity or
enforceability of such provision in any other jaliicdion. Wherever possible, each provision of thigeement shall be interpreted in such
manner as to be effective and valid under apple&w.

(h) All covenants, agreements, represiemisand warranties made by the Borrower heredii sotwithstanding any investigation by or
knowledge on the part of LaSalle, be deemed matamirelied on by LaSalle and shall survive thecetion and delivery to LaSalle of this
Agreement and the Notes.

(i) This Agreement shall govern the tewwhany extensions or renewals of the Notes, stiltpeany additional terms and conditions
imposed by LaSalle in connection with any such msiten or renewal.

() The Borrower hereby represents thatihdebtedness evidenced hereby constitutes arlade by LaSalle to enable the Borrower to
carry on a commercial enterprise for the purposeastment or profit; and that such loan is a lf@rbusiness purposes under the intent and
purview of 815 ILCS 205/4.

(k) LASALLE AND THE BORROWER, AFTER CONSLITING OR HAVING 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 HE®N, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT, THE NOTES, THE COLLATERAL, ORNY OTHER AGREEMENT EXECUTED OR CONTEMPLATED T
BE EXECUTED IN CONJUNCTION WITH THIS AGREEMENT, ORNY 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,

(I) TO INDUCE LASALLE TO MAKE THE LOAN, HE BORROWER IRREVOCABLY AGREES THAT ALL ACTIONS ARSING
DIRECTLY OR INDIRECTLY AS A RESULT OR CONSEQUENCEFROTHIS 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
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BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTEMIRECTED TO THE BORROWER AS SET FORTH HEREIN IN
THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW, RUE OF COURT OR OTHERWISE.

(m) The Borrower will pay all reasonabtests and expenses (including, without limitati@asonable attorneys’ fees) in connection with
the preparation, negotiation, documentation, execwtnd delivery of this Agreement, and shall pthyemsonable costs and expenses
(including, without limitation, reasonable attorséfees) for the administration, amendment, modifan, collection and enforcement of this
Agreement, the Notes, the Pledge Agreement andttiez instruments and documents to be deliveregumeter. In addition, the Borrower st
pay, and save LaSalle harmless from any liabitity &ny and all stamp and other taxes determinée fpayable in connection with the
execution and delivery of this Agreement, the beings hereunder, or the Notes and the other ingntsnand documents to be delivered
hereunder, and agrees to save LaSalle harmlessafndragainst any and all liabilities with respecot resulting from any delay in paying or
omitting to pay such taxes. The foregoing obligagishall survive any termination of this Agreeméme, Notes or the Pledge Agreement. Any
of the foregoing amounts incurred by LaSalle andpadd by the Borrower upon demand shall bear ésteirom the date incurred at the Prime
Rate plus two percent (2%) per annum and shaleleengd part of the indebtedness hereunder.

(n) Any accounting term not specificadgfined herein shall be construed in accordande géherally accepted accounting principles
and all financial data submitted pursuant to thigseement shall be prepared in accordance with gtichiples.

(o) LaSalle reserves the right to seitipgoations in this Loan or otherwise assign, sfen or hypothecate all or any part of this Loan.

(p) All covenants, agreements warrardigs representations of the Borrower herein shatldeened to have been made jointly and
severally by the Borrower and the Subsidiaries.

(q) The Borrower agrees to do such furdots and things and to execute and deliver tall@Such additional assignments, agreements,
powers and instruments as LaSalle may reasonatplyrecor deem advisable to carry into affect thegppse of this Agreement, the Notes, the
Pledge Agreement or any agreement or instrumeedrimection herewith, or to better assure and aonfinto the LaSalle its rights, powers ¢
remedies hereunder or under such other loan dodsmen

(remainder of page left intentionally blank; sigmatpage follows)
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IN WITNESS WHEREOF, the parties hereto hawesed this Agreement to be executed as of the ttatebove written.

LASALLE BANK NATIONAL ASSOCIATION WINTRUST FINANCIAL CORPORATION
By: By:
Its: Its:
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Wintrust Financial Corporation
Form 10-K, Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

The following table presents the calculation of tato of earnings to fixed charges for the lase fyears.

(dollars in thousands)

Years ended December 31,

2003 2002 2001 2000 1999
Income before income tax A $59,34« $42,49¢ $29,12¢ $16,44¢ $14,15!
Interest expenst
Interest on deposi $67,96: $70,06: $83,50: $78,67( $56,02¢
Interest on other borrowing C 15,53¢ 14,04« 8,93¢ 8,514 5,571
Total interest expens B 83,49¢ $84,10¢ $92,44: $87,18¢ $61,597
Ratio of earnings to fixed charge
Including deposit intere! (A+B)/B 1.71x 1.51x 1.32x 1.1 1.2
Excluding deposit intere: (A+C)/C 4.82x 4.0 4.2€x 2.9 3.54x






EXHIBIT 13

2003 Highlights — Another “Up” Year For Wintrust

Wintrust Financial Corporation
(compared to one year ago)

Earnings up 379

Earnings per share up 24% (with additional she
Net revenue up 22¢

Total assets up 28'

Total deposits up 25¢

Total loans up 299

Total equity up 549

Net overhead ratio improved to 1.2:

Return on average assets up 7 basis points to (
Book value per common share up 3

Successfully raised $46.1 million via a common ktoffering

T T T T T T T T .

Successfully completed the acquisitions
- Lake Forest Capital Managemt
- Advantage National Bancorp, Ir

- Village Bancorp, Inc
A Market price per common share up 44% at-end

We have always had a policy of presenting our gadigctives and financial results in an upfrontrmar to our shareholders. In this annual
report, we are confirming our policy of reportingaroughly the financial results, accounting polgind objectives of Wintrust Financial
Corporation and our operating subsidiaries. We hgpa enjoy the report.




Selected Financial Trends

Total Assets
il o g

Eamings Per Shane MNet Income
relifetcl e e =)

Met Revenue Book Value Per Common Share Retum On Average Equity

S20.00
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Selected Financial Highlights

Years Ended December 31,

2003 2002 2001 2000 1999

(dollars in thousands, except per share data)
Selected Financial Condition Data (at end of year,

Total asset $ 4,747,390 $ 3,721,55! $ 2,70542. $ 2,102,800 $ 1,679,38:
Total loans 3,297,79. 2,556,08! 2,018,47 1,547,591 1,270,12
Total deposit: 3,876,62. 3,089,12. 2,314,63 1,826,57! 1,463,62.
Notes payabl 26,00( 44,02¢ 46,57¢ 27,57¢ 8,35(
Subordinated note 50,00( 25,00( —
Federal Home Loan Bank advans 144,02¢ 140,00( 90,00( — —
Long term deb— trust preferred securitie 96,81 50,89¢ 51,05( 51,05( 31,05¢(
Total shareholde’ equity 349,83 227,00: 141,27¢ 102,27¢ 92,94°
Selected Statements of Operations Dati
Net interest incom $ 12049 $ 98,12¢ $ 7401« $ 61,000 $ 47,73¢
Net revenus 193,08: 158,80( 102,81: 79,30¢ 57,54
Net income 38,11¢ 27,87¢ 18,43¢ 11,15¢ 9,42
Net income per common she— Basic 2.11 1.71 1.34 0.8t 0.7¢
Net income per common she— Diluted 1.9¢ 1.6C 1.27 0.8¢ 0.7:
Cash dividends declared per common sl 0.1¢ 0.12 0.09: 0.067 —

Selected Financial Ratios and Other Data
Performance Ratios

Net interest margi 3.2(% 3.3%% 3.4%% 3.6€% 3.54%
Core net interest marg® 3.32 3.51 3.7¢ 3.91 3.7t
Nonr-interest income to average ass 1.7¢ 1.8¢ 1.24 0.9¢ 0.6€
Nonr-interest expense to average as 2.9¢ 3.3C 2.85 3.1Z 2.65
Net overhead rati® 1.22 1.41 1.5¢ 2.1¢ 2.0C
Efficiency ratio® 63.5: 66.41 63.6€ 72.3¢ 68.6°
Return on average ass 0.9¢ 0.87 0.7¢ 0.6C 0.68
Return on average equi 14.3¢ 14.7¢ 15.2¢ 11.5] 11.5¢
Average total asse $ 4,116,611 $ 3,212,46° $ 2,328,03. $ 1,853,58. $ 1,496,56!
Average total sharehold¢ equity 265,49! 188,84¢ 120,99: 96,91¢ 81,38:
Ending loar-to-deposit ratic 85.1% 82.1% 87.2% 84.1% 86.8%
Average loans to average deposits r 86.4 88.t 87.4 87.7 86.¢€
Average interest earning assets to average inteeasing
liabilities 109.6¢ 109.8¢ 109.3¢ 107.2¢ 106.9¢
Asset Quality Ratios
Non-performing loans to total loal 0.72% 0.4%% 0.64% 0.62% 0.55%
Non-performing assets to total ass 0.51 0.3¢ 0.4¢ 0.4€ 0.41
Allowance for loan losses t
Total loans 0.7 0.72 0.6¢ 0.67 0.6¢
Non-performing loan: 107.5¢ 146.6: 105.6: 107.7¢ 126.1(
Common Share Data at end of ye
Market price per common she $ 45.1C $ 313z % 20.3¢ % 10.6: % 10.17
Book value per common she $ 17.4: % 13.1¢ % 9.7z % 79z % 7.0€
Common shares outstandi 20,066,26 17,216,27 14,531,66 12,921,59 13,156,20
Other Data at end of yea
Number of:
Bank subsidiarie 9 7 7 7 6
Non-bank subsidiarie 7 7 3 3 3
Banking offices 36 31 29 28 24

(1) The core net interest margin excludes the intezgpense associated with the Comy's Lon¢-Term Deb— Trust Preferred Securitie

(2) The net overhead ratio is calculated by nettingltabn-interest expense and total non-interestine@nd dividing by that pericsitotal
average assets. A lower ratio indicates a higharde of efficiency

(3) The efficiency ratio is calculated by dividing tot@n-interest expense by tax-equivalent net reggifless securities gains or losses). A
lower ratio indicates more efficient revenue getiera
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To Our Fellow Shareholders,

Welcome to Wintrust Financial Corporation’s eightimual report. And thank you for being a shareholde

A Quick Overview-New Financial Records
Number of Bank Fasilities and

2003 was another terrific year for our young orgation and its growing family of companies. v Operating Subsidiaries
have again achieved record growth in net incomeb@million or 37%), assets (up $1.0 billion
28%), deposits (up $787 million or 25%), loans $7d2 million or 29%), net revenue (up

$34 million or 22%), and in spite of continuing oed low interest rates, net interest income gre
substantially (up $22 million or 23%). And once ag@#/intrust is one of the fastest growing
financial services groups in the U.S. in termshef tate of growth of both earnings and assets.

T Mutnber of Opemting Subsidiares

Improving Our Banking and Wealth Management Capabilties

In addition to these financial growth records, €Wsogrew and improved our banking capabilitie
in a number of ways. In 2003, we successfully odeheese new permanent banking facilities in
north suburban Chicago—Cary Bank & Trust, Northf@hoommunity Bank & Trust-Skokie anc
Libertyville Bank & Trust-South Libertyville. We sb closed on two bank acquisitions, Advante
National Bank (ANB) and Village Bank and Trust (VB ANB, with facilities in EIk Grove
Village and Roselle, and VB&T, with facilities inrngton Heights and Prospect Heights, give
instant access to four strong banking marketseamtirthwest Chicago corridor.

We have also made some very good progress on thighweanagement side of our business. W
closed on the acquisition of Lake Forest Capitahitgement which added valuable client asset
well as some very experienced money manager tAMmtalso made some additional personnel
moves to strengthen our management team.

In September, to support ongoing growth and to meoodate the prospects for continued expansionaiged our capitalization level and
completed the sale of 1,377,108 shares, includiagihderwriters’ over-allotment option, of commaock in connection with the Company’s
underwritten public offering. The offering was mtat $35.80 per share, and all of the shares mesvty issued. Net proceeds to the Company
from the sale, after deducting the underwritingdisit and estimated offering expenses, were appaigly $46.1 million. As a result of this
capital offering, earnings, additional subordinadetit resources and the issuance of additiondlpgregerred securities, Wintrust added
approximately $183 million of regulatory capital2003. The additional capital adds significantragte to our balance sheet and positions us
well for future growth.

Overall, 2003 was a very good year for WintrustdAhe marketplace agrees. Our stock price incre44&gin 2003 on top of a 54% increase
for the previous year.

Total Return Performance and Comparison

400
—— Winirust Financial Carporation commaon stock
—tpe Pimcing = Towd LS (broad market ndesx)

P MNasdag « Bank index (peer group index)




Some Thank Yol's Are In Order

As we have done every year in this report, it's haggropriate to start off by thanking all of owditated employees who continue to provide
our customers and clients with the best servicaratpbar none. And a heartfelt thank you to our agament teams. Without
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your leadership, commitment, and team building, st would not be nearly as profitable or respéatethe marketplace

We’d also like to thank our customers—banking, stagent, trust, premium finance, employment agerefes trusting us to assist them with
their financial affairs. And a thank you to our mdhan 100 directors of Wintrust Financial Corpiaraiand its subsidiaries for their sage ad
and community contacts. And finally we’d like tatik our shareholders, for keeping us focused ort whalo best—profitably growing our
franchises by delivering our hands-on brand of Eapeustomer service and products uniquely paséthto meet consumer needs.

Come a Long Way, Still a Ways To Go

It's amazing how far we have come since Decembgefl291, when we started with a single communitykbemd twelve total employees in a
temporary facility on Western Avenue in Lake Forésthat short twelve years, we have now grownite individually chartered community
banks with 36 total banking facilities in the Clgotéand area, four wealth management companies (&/Bwummer Investments [WHI], Way
Hummer Asset Management Company [WHAMC], Wayne Haemiirust Company, [WHTC] and Focused Investmeni3 J#th six locations
in the Midwest, and three additional companies §TRnsurance Funding Corp. [FIRST], Tricom, Inctifdm] and Wintrust Information
Technology Services [WITS]) that provide earningeds and other services to the Wintrust banks.’ $isatteen young growing companies |
over 1,000 dedicated employees that make up thérigirFinancial Corporation team.

So Where Are We Going?

In 2004, we are investing aggressively in new baglind wealth management capabilities.

12 Year Overvlew

—— Total Accss an Edon
e CHUL 84 EPE

W02-wape Hunme | § 1300 -Baerly Bak |

. :
L avpadtion] Companies (acquintiony; § 14 Tustfin o

1991 -Lake Foesst B8 LE04-Huth : 1998 Yoo Humones mm-!’i?‘-*t*?ﬂi; D05 Lake Foesst Capdsd
AT Pra '
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Land has been purchased and/or plans are beingpgedefor nine new lllinois branch facilities indimg locations in Ravinia (Highland Park),
Downers Grove, Gurnee, Buffalo Grove, Lake Villag$W/Northbrook, Palatine, and the Sauganash neigbbd of Chicago, as well as a
private banking branch located in our downtown @@ Wayne Hummer offices. Additionally, in two aemt markets, we are adding a much
requested drive-through to the Lake Bluff branch.ake Forest Bank & Trust and we have begun coastmuon Highland Park Bank &
Trust's spectacular new permanent facility. We halge started construction on community bank #¥yesly Bank & Trust Company, N.A.
(BevB&T), on the southwest side of Chicago.

We have aggressive growth plans for Wayne Hummeuredls We are looking to continue to hire Finandsvisors into many of our banks a
branches, as well as our downtown Chicago loca@m.current model is working well—hiring very expaced brokers who are typically
leaving larger multi-national investment firms aetish the opportunity to work locally for the magatrepreneurial Wayne Hummer group. To
date we have five brokers in our community banlks ane looking to bring the total up to 10-15 in 200

We also plan on expanding our Insured Bank Dep®sRsogram by marketing a “retail” Certificate of usit product with up to $900,000
(soon to be $1,000,000 with BevB&T opening) in FRi@erage. We also plan to offer a “wholesale” ier®f this proprietary multiple FDIC
insurance sweep technology to area money manageriseestment firms. The benefits to Wintrust dgmsicant if we are able to bring these
deposits into our banks to fund excess loans ane: mdarger spread than we can generate by séflegg excess loans to outside financial
institutions.

What Comes Next?

Please enjoy the remainder of our 2003 Annual Repdich highlights the following areas:

Page Topic

7 Overall Financial Performant

10 Corporate Maj
11 Update on Our Existing Bank Franchit
15 Update on Our Wayne Hummer Wealth Management Coiap
17 Update on Our Other Strategic Compat
19 Growth and Earnings Strategi
27 The Brands We Marke
28 Audited Consolidated Financial Stateme
62 Managemer's Discussion and Analys
98 Leadershi—Directors & Officers

10€ Corporate Location

10¢ Corporate Informatiol

Summary

In summary, we continue to be pleased with the Gomis performance. 2003 was a very good year mgeasf executing our strategy of
balancing growth of the balance sheet with gromtharnings. We are excited about our opportuniie@mmunity banking, wealth
management, and all of our other businesses.

Our biggest challenge as we grow is to continugctd'small” in terms of how we treat our customé&mall companies and small community
banks, because they are closer to the end custtieditionally have provided better customer sextltan larger ones, If we continue to act
small and provide superior customer service, wealsb continue to grow profitably.

We remain grateful for your support of our orgatimaand are enthusiastic about making 2004 andthgryear for our company and our
shareholders.

Thank you again for being a shareholder and suipygpour business.

Sincerely,
John S. Lillarc Edward J. Wehme David A. Dykstra
Chairman President & Senior Executive Vice President

Chief Executive Office Chief Operating Office
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Overall Financial Performance

2003 was another strong year for our growing Compdfintrust grew total assets in 2003 by
$1 billion and increased earnings by 37%. Thisnishe heels of $1 billion in asset growth and
51% earnings growth in 2002. The Company increabadeholders’ equity by $123 million and
regulatory capital by $183 million in 2003, addsignificant strength to our balance sheet.

On a year-to-date basis, net income per dilutedcomshare totaled $1.98 compared to the $1
reported in 2002, a 24% increase. The lower graath in the earnings per share as compared
net income was primarily due to the issuance of 4,808 shares of common stock at the end ¢
September, 2003, the issuance of 670,875 shamsmhon stock at the beginning of October,
2003, for the acquisition of Advantage National Bap, Inc. and the issuance in early Decemt
2003 of 257,202 shares of common stock for theiaitopun of Village Bancorp, Inc.

Fourth Quarter “Run Rate” lllustrates Future Growth Potential

As a relatively young organization that continueaggressively grow both assets and earnings
looking at our “total year” results can understate true potential. If we were to annualize the
fourth quarter’s net income and project it outT@rmonths, we would generate net after-tax
income in 2004 of $43.7 million, before any imprment in performance. This would represent
15% pro-forma increase in net income over 2003ltedeefore any expected improvement. If w
were to factor in growth, which is reasonable given track record and the continued maturatic
of our young franchise, we conclude that Wintrug@Rcial Corporation should have another
impressive year in 2004.

Double Digit Compound Growth

In our seventh full year as a public corporatior,s@ntinue to make terrific progress on all fror
Through our continued expansion, aggressive madtetiforts, and targeted acquisitions, we h
been able to achieve something that few finanerlises groups around the country can claim
compound growth rates in assets, revenues anchgartiiat consistently exceed peer group. O
earnings are growing very quickly as our portfafccommunity banks mature and we reap the
benefits of being an asset-driven organization.

Compound Growth Rates

1 year 2 year 3 year 4 year 5 year
Total Assets 27.€% 32.5% 31.2% 29.7% 28.6%
Total Loans 29.(% 27.&% 28.1% 26.% 27.€%
Total Deposits 25.(% 29.4% 28.5% 27.€% 25.8%
Total Revenut 21.6% 37.(% 34.5% 35.2% 33.%
Net Income 36.7% 43.&% 50.€% 41.&% 43.€%
Diluted Earnings Per Sha 23.&% 24.% 33.8% 28.2% 32.2%

Performance Versus Goals

Total Deposits
i af e

Total Met Loans
e of Yoo

At Wintrust, we have always had a policy of preBenbur goals, objectives and financial resultamnup-front manner to our shareholders. We
set aggressive goals and evaluate our performarseythose goals. Progressing towards these fal@uals will make us a high performing
company. In 2003, we made progress towards aclgjesome of these goals and expect continued impremeas our young franchises—the

community banks and our other subsidiaries—growpneaand integrate. Some highlights include:
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Performance Measurements

Year ended 12/31,

Our

Goal 2003 2002 2001
Core Net Interest Margi(?) 4-4.5% 3.32% 3.51% 3.7%%
Net Overhead Rati 1.5-2.0% 1.22% 1.41% 1.5%
Return on Average Equi 20-25% 14.36% 14.7¢% 15.2%%
Return on Average Asse 1.5% 0.92% 0.87% 0.7<%
Earnings per Diluted Common Sh $ 1.9¢ $ 1.6C $ 1.27

(1) By definition, our Core Net Interest Margin excladbe impact of interest exper
associated with the Compé’s Trust Preferred Securities offering Core Net Interest Margin

» Our core net interest margin contracted 19 basigpon 2003 versus the prior year
primarily due to compression of rates, our desirmaintain an asset-sensitive balance
sheet, and the nature of community banking. Welareever, positioned for expected
future rate increase

 Our net overhead ratio, a measure of operatingieffcy, improved to 1.22% for the
year, compared to 1.41% in 20(

» Return on average equity for 2003 stood at 14.4%ndslightly from last year's 14.8%
due to the issuance of additional shares. Howeleradditional shares raised equity that
provides us with capital to continue our futurewgtto, and;

* Return on average assets improved to 0.93% foyehe compared to 0.87% for 20(
Interest Margin and Other Income

The core net interest margin for 2003 was 3.32%pared to 3.51% in 2002. The decline was
to a lower average loan-to-deposit ratio and deygainterest rates. Nevertheless, net interest
income totaled $120.5 million for 2003, an increat822.4 million, or 23%, over 2002. Record
historical low interest rates have resulted in mession of our net interest margin. However, the
Company’s balance sheet is positioned to benefihfnigher interest rates.

We continue to execute our strategy of diversifydig revenue streams so we can weather an’
adverse economic conditions that may impact asedt our operating earnings. In 2003, our Growth in Nondnterest Income
non-interest income grew to $72.6 million, an irase of 20% over the prior year. This growth \ 00

mainly a result of a higher level of fees from agalth management business, fees from $80,000
originating and selling residential mortgage loarts the secondary market, an increase in incc
from premium finance receivables which were soldriainrelated third party, and enhanced fe B 7000
income received from active management of our itnvest portfolio.

S0.000

Asset Quality Better Than Peer Group
S0 000

Your management understands that maintaining goeitaqquality is extremely important to
overall profitability. Careful underwriting of loarand diversification of credit risks contribute tc
the low level of problem loans. We also work veaydto ensure that credits that do become
problematic are worked tirelessly to minimize paigHoss to our company. At December 31,
2003, non-performing assets totaled $24.1 millam).51% of total assets, compared to year a
level of 0.34% of total assets. The increase indkiel of non-performing assets is attributable t
just a few large well collateralized credits in fir@cess of collection for which management ¢
not expect to incur any significant losses.
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Successful Capital Offering

In September, we announced the closing of an urrdteew offering of 1,197,486 shares of common statck price of $35.80 per share. We
also granted the underwriters of the offering ada@-over-allotment option to purchase up to antatdil 179,622 shares, which was also
exercised. Net proceeds, after commissions ang,dosthe Company were approximately $46.1 millRBC Capital Markets acted as lead
manager of the underwriters for the offering an8.UWBancorp Piper Jaffray Inc., Raymond James & éiases, Inc., Stifel, Nicolaus &
Company, Incorporated and Sander O’Neill & Partnem. acted as co-managers.

Total Shareholdars® Equlty
f=rad o) i)

Sasrid
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The additional equity has helped to increase thgdity of our stock in the marketplace and
raised our market capitalization to nearly $1 biiliWe are very pleased with the results of the
offering. The additional capital was used to fulnd @cent acquisitions, to increase the capital
at our existing banks, to pursue future growth eopputies (internal, additionale novo

locations and possible acquisitions) and for gdrengorate purposes.

Dividend Payment Growing

In January and July of 2003, our Board of Direcepproved a semi-annual cash dividend of
$0.08 per share of outstanding common stock. Ttizgggends were paid in February and
August. This annualized cash dividend of $0.16g@re represented a 33.3% increase over th
per share common stock dividends paid during 2002.

And in January 2004, our Board approved a semi-alrash dividend of $0.10 per share of
outstanding common stock. The dividend was pai@&ruary 19, 2004 to shareholders of
record as of February 5, 2004. This cash dividendan annualized basis, represents a 25.0%
increase over the per share common stock divideaidisduring 2003.

Although we have increased the dividend every gaare we initiated payment of dividends
a growing company we continue to retain approxitged8% of our earnings to fund future
growth and to build our franchise. We also contitmeonsider a dividend reinvestment plan.
The current dividend level is too small to make angh plan operationally efficient. However,
such a plan is not out of the question if we alle &bcontinue our precedent of increasing
dividends in the future.
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Update On Our Existing Bank Franchises
Our Community Banks

In total we now have 36 banking facilities servRigsuburban
Chicago communities. Congratulations to each ofsewen “home-
grown” Wintrust community banks which all postedard levels in
assets, deposits, loans and earnings in 2003. Wiseyould like to
extend a warm welcome to our newest community renfamily
members—Advantage National Bank and Village Bark Bnust-
Arlington Heights. In recognition of the strong feemance of our
subsidiary management teams and board membersgevirecbuding
a short update on their achievements in 2003 asusfbr 2004.

Lake Forest Bank & Trust

Lake Forest Bank & Trust Company® (LFB&T), in opioa for
over 12 years, reached $1.09 billion in assetfeease of

$190 million, or 21%, over 2002, excellent growtbrfi Wintrust’s
most mature bank. LFB&T is now the 36th largestafiB05 banks
in the Chicago Metropolitan Statistical Area (M3#gsed on FDIC
deposit market share for the 12 months ending 30n2003.
LFB&T generated a 2.00% return on average ass&8dAa.

LFB&T operates seven banking facilities in Lake ésir West Lake
Forest, Lake Bluff, High-wood and Highland Park.IEQJata as of
June 30, 2003 indicated that LFB&T now has the #tket share in
deposits in Lake Forest and the #2 share in Laké.BBank of
Highwood-Fort Sheridan®, a branch of LFB&T, maintathe #1
market share for their market as well.

We will be adding drive-through capabilities to duatke Bluff
facility. In addition, HPB&T has broken ground dretr permanent
facility and should be ready to re-locate in |2 Also, a site has
been secured and construction is well underwax facility serving
the Ravinia area of Highland Park.

Hinsdale Bank & Trust

Hinsdale Bank & Trust Company® (HB&T) had a veryodoyear as
they celebrated their 10th anniversary of service(03. Total asse
grew 16% in 2003 and now stand in excess of $74mi
Similarly, deposits grew a like amount and now Itotaexcess of
$600 million. This makes HB&T the 47th largest 06805 banks in
the Chicago MSA based on FDIC deposit market stoarthe 12
months ending June 30, 2003. Net profit grew 19%&H operated
with an efficient 1.28% net overhead ratio and getesl a 1.14%
return on average assets in 2003.

HB&T operates five banking facilities in Hinsda@arendon Hills
(Clarendon Hills Bank®)Western Springs (The Community Banl
Western Springs®), and Riverside (Riverside Bank)of June 3(
2003, FDIC data indicated that HB&T was the #2 bamits original
market area based on deposits.

To augment future growth we have embarked upoopleaing of
Community Bank of Downers Grove™. Constructionhaf t
temporary facility commenced in December and tlanbtin was
opened in March of 2004. Ground breaking for theraent
building will take place upon receipt of all murgal and regulator
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Celebrate 10 years of community banking in Hinsdale!
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approvals. The excitement surrounding true commbanking continues in the western suburbs of Gjdca

In 2003, the HB&T mortgage origination group closedxcess of 1,300 mortgage loans for our locsibents. Similarly, the group of lenders
that service independent mortgage bankers aideddn17,000 home mortgage related closings. Almcbnsumer-lending group originated
$96 million of automobile financing in 2003 whileaintaining a loan delinquency rate well below 1%sét quality remains extremely strong.
At year-end “non-performing” loans at HB&T totalslightly less than 0.25% of total loans, an enweadihtistic.

North Shore Community Bank & Trust

Nine year old North Shore Community Bank & Trusin@many® (NSCB&T) is
rapidly approaching $1 billion in assets by reagl#870 million in assets in 200
NSCB&T has grown to the 41st largest out of 305kisan the Chicago MS;
based on FDIC deposit market share for the 12 nsceniding June 30, 2003.
NSCB&T operated with a respectable 1.23% net oathiatio and generatec
0.62% return on average assets.

In 2003, NSCB&T opened its spacious new permareailitfyy with a drive-
through in Skokie. NSCB&T operates seven bankirgifees in Wilmette,
Winnetka, Glencoe, and Skokie. NSCB&T is the #1kbarits initial market area
Wilmette, and #2 in Glencoe according to FDIC datahe 12 months ending
June 30, 2003.

On the slate for 2004 are new branches in the Sastaneighborhood of Chicag
and downtown Chicago (Wayne Hummer Bank). Wayne HemBank will be RRTERR—
located at Wayne Hummer's Chicago facility, whesmodeling is scheduled to o i
finished in the second quarter of 2004. Also, NSAB& currently looking into af
expansion or rehab of their original Wilmette fagil

y, and
pradsn datigred vpeial by
v Hamic Chixking Acosm
T wre e b vics it ssahing tha sbauld
B alwn 1oy baak

LibertyVi”e Bank & Trust Community Classic™ Checlking Acount e
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Libertyville Bank & Trust Company® (LB&T), which @med in October 1995 e " WL o ke i 8 o

reached $587 million in assets in 2003, an incref$4.08 million over 2002. peciai Offer: Comt i talay and k-

LB&T has climbed to the 62nd largest out of 305Ksim the Chicago MSA bas

on FDIC deposit market share for the 12 monthsrendune 30, 2003. The Ban

operated with an efficiency ratio of approximatg826 and net overhead ratio o

1.12%, contributing to a 0.97% return on averagetss

LB&T operates five banking locations—three in Lity@ille and two in Wauconda (Wauconda Community B&h We're proud to say, that in
both communities, the Bank is the #1 bank in toweoading to FDIC deposit data ending June 30, 2008ugust, LB&T opened its
permanent South Libertyville Banking Facility areteived approval to open two new banking facilitie2004 in the towns of Gurnee and
Lake Villa.

Barrington Bank & Trust

During 2003, Barrington Bank & Trust Company® (BBgAnd its branch, Hoffman Estates Community BanKECB) surpassed two
significant milestones—one-half billion dollarstotal assets and one-half billion dollars in taaposits. According to FDIC deposit data as of
June 30, 2003, BB&T is currently #2 in market sharBarrington and HECB has moved up to #3 in Haffnstates, as well as being the 65th
largest out of 305 banks in the Chicago MSA. BB&Jemted with a 1.20% net overhead ratio, and gésteen0.96% return on average assets.
BB&T is in the process of planning a new branchatamn in the Palatine, lllinois area and planségib construction on their additional
downtown Barrington facility in 2004.
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This impressive growth is attributed to the £’'s continuing effort:
to be a true community player. By actively leadamgl supporting
numerous community not-for-profit organizationscting the
“bank of choice” for the local municipalities, tosmips and fire
districts, and most importantly by hiring employdest live in the
communities we serve, BB&T and HECB’s hames hawoine
synonymous with community banking.

Continuing efforts to provide superior products aedvices to
customers have resulted in two lending nichesarafast becoming
market leaders in their respective industries. {Lrethtionships witl
residential homebuilders in 2003 resulted in pringctonstruction
financing to fifteen local area home builders. Coumity
Advantage® is the market leader in providing castnagement and
credit services for condominium, town home and honreers
associations and the professional management coegpuat serve
them. Furthermore, the experienced group of comialdemders has
provided commercial customers with loans from $26,® in exces
of $25.0 million to finance working capital, equipnt, acquisitions,
and commercial and retail development.

With the addition of a Wayne Hummer office, BB&Tasoviding
customers with access to expert investment, tnétaset
management advice. The success rate in attractirggtment
relationships has contributed to overall perforngaimc2003.

Crystal Lake Bank & Trust

Crystal Lake Bank & Trust Company® (CLB&T) contirdigs
penetration into McHenry County with five full sére facilities in
Crystal Lake, McHenry and Cary. At December 31,2G&sets
totaled in excess of $425 million, making CLB&T ttiérd largest
and fastest growing bank in McHenry County. Aswie 30, 2003,
CLB&T ranked #2 in deposits in Crystal Lake and #@@ of 305
banks in the Chicago MSA according to June 30, HIDREC deposit
data. CLB&T operated with a 1.34% net overheadyatnd
generated a 0.59% return on average assets.

Cary Bank & Trust®, which launched with a temportagility in
January and then opened its beautiful permaneititfagith a drive-
through in September, has generated deposits of $diflion after
only 11 months.

CLB&T's aircraft lending niche, marketed as NorthArican
Aviation Finance® (NAMAF), ended the year with |gatotaling
$33 million. During 2003, NAMAF established strateglliances
with several general aviation manufacturers. NAMAM’ell on its
way to establishing itself nationally as a prefdrpeovider of
financing to pisto-powered aircraft owner
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Northbrook Bank & Trust

With year-end total assets of nearly $255 milliNorthbrook Bank
& Trust Company® (NB&T) continues to be one of fastest-
growingde novabanks in lllinois. Based on total deposits, thekban
has grown to be the second largest in town intless three years
and has grown to the 135th out of 305 banks irCihieago MSA
according to June 30, 2003 FDIC deposit data. B820/B&T more
than doubled its return on average assets fronagago to 0.77%.
This return, along with 1.15% net overhead ratfwresents an
impressive start for one of Wintrust's younger commity banks.

To foster new growth, NB&T has identified a siteBoffalo Grove
for its first new branch, Buffalo Grove Bank & Tit$, expected to
be opened in 2004.

Advantage National Bank

Advantage National Bank™ (ANB), which officiallyijeed the
Wintrust community bank family in October, begasilite as ade
novobank in January of 2001. During 2003, Advantageipced its
first profitable year, driven by an increase ineasso approximately
$150 million. The loan demand was evident in trenko-deposit
ratio of 89%, and an overall increase by 57% ye@rgear of the
loan portfolio.

Advantage operates two facilities, a main locatioklk Grove
Village and a branch location in Roselle. As a camity bank with
Wintrust’s support, 2004 plans call for substangiawth of deposits
and loans, the introduction of Wayne Hummer wealdmagement
services, and the identification of another bralochation for launch
in early 2005.

Village Bank and Trust — Arlington Heights

Village Bank and Trust — Arlington Heights™ (VB&Tjpined the
Wintrust community bank family in December 2003d avill be
celebrating its 9th anniversary in May 2004. VB&ached

$99 million in assets, an increase of 39% from 20(@&T
efficiently operated with 2.41% net overhead ragiog generated a
0.54% return on average assets in 2003.

VB&T currently operates two banking facilities imet attractive
northwest suburbs of Chicago—Arlington Heights &ndspect
Heights—and is actively scouting other potentiaruoh locations.
Now with the support of Wintrust marketing, techogy, and othe
services, we look for strong growth from VB&T imzarket area thi
is dominated by big banks. Watch out big bankse ltemes VB&T!
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Update On Our Wayne Hummer Wealth Management Caegpan
Wayne Hummer Investments

Even though the business environment in 2003 remdathallenging for Wayne Hummer Investments® (WHig, firm’s performance in the
second half of the year improved dramatically aherfirst six months. This should set the stagecfotinuing improvement leading to a
stronger 2004.

WAYNE HUMMER
ASSET MANAGEMENT
COMPANY

For Tormorrow.

WAYNE HUMMER WAYNE HUMMER
INVESTMENTS TRUST COMPANY
For Life. For Security.

A number of improvements have been or are beingent@dur broker/dealer subsidiary. Constructionlfegun at their downtown location to
better facilitate WHI's space needs. Wayne Humnissr has a new unified marketing “look” includingnew set of brochures, in-bank kiosks,
website, as well as a CD ROM video.

In 2003, Wayne Hummer continued staffing Wintrusks with Financial Advisors to provi W d lik
wealth management services to customers of thasesb@hose Financial Advisors worked Quid YOU like

with bank employees cross selling investment aadrphg services resulting in valuable fo increase 5
additional services being provided to the bankstamers. YOur Teerincome !
— e [ISES T SASE ee Y
WHI's Chief Economist, William Hummer, has beenminently quoted and sought out in t :_"‘"""'”":"1_':..
national media for his opinions on the current futdre performance of the economy and it {ﬂ-\ ___" e
effect on Fhe fina_n(;i_al markets. This media attamtiill increase the public knowledge of (d,,_dlkf;H | o g Wi S
WHI and its credibility. 7 ™ | e 131,
¥’F vy el o e
- & mapeariar el i prrsrsdam]
Focused Investments A1y P ST
i R S
Focused Investments™, a wholly owned subsidiatyWajne Hummer Investments, providg _“'"""“m"""_‘ """”;"‘
a full range o_f investment a_nd flnanplal solutismglients through a network of community- R R
based financial institutions in the Midwest. e Bt P b
T ATkEA T TLETERISE T
. . profieatilay (v appront n
In 2003, Focused Investments targeted new prospecisgh an aggressive marketing Y
campaign. Gross profits increased by over 21% amdi$ed’s client base increased 17% fo
the year. Focused will continue to explore new ratzkn 2004. | Po semtrnpptaten




Wayne Hummer Trust Company

Wayne Hummer Trust Company® (WHTC) increased ass®eler management by nearly $135 million in 2083ldnuary, the Trust Company
began offering administrative services in its Chwaffice. WHTC successfully converted to a newoairting and operating system that will
improve its reporting capabilities and allow itdmvide a broader range of client services.

WHTC continues to develop innovative new producis services. For example, in December, the firmothiced a donor advised fund called
Generations in Giving™. This program developeddoperation with the Chicago Community Trust, all@wsindividual to create a charitable

fund. The donor and his or her family may thenipgrate in the distribution of fund assets overdimcluding designating the charities that
benefit from the fund and the
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amount they will receive. Donor advised funds dteroseen as a more efficient alternative to agpeifoundation.
Wayne Hummer Asset Management Compan

Wayne Hummer Asset Management Company®
(WHAMC) is a registered investment advisor which
provides investment advisory and discretionarytasse g
management services to individual and institutional E&
clients throughout the Midwest. Together, WHAM(
Lake Forest Capital Management’s (LFCM) non-

Hummer

HAIIFT LETTER

; 2004 BEOMOMIC OUTLOAK
money market assets under management increased e e ——
78% in 2003. Much of this increase resulted from th VP ——
February acquisition of LFCM, which became a . velag rronns mrara thas e aw reproed e wedh an ol dis

division of WHAMC. LFCM added significant e i i
portfolio management expertise to WHAMC and i :

strengthened the firm’s market presence in thehnort |
shore suburbs of Chicago.

Hummer”
Also contributing to growth was a media relations i MAREETLETTER
campaign that began in March. Through this progral

commentary by Wayne Hummer investment

professionals was carried by national and regional T PLAMNING STRATERIES

financial and business publications including thal\W Wl Smpasio Vs Frmbinnt - Pt Revid

Street Journal, Forbes, Investors Business Dailly an T 1.. pRfhs fom el ke ENM I pRE Wuchegals Ve cunghe 136l 000
sl i G BEE aEy by & e il by 0 g riled ol il @ dissin

USA Today. In addition, Wayne Hummer portfolio

(=i 0 g e oy s D e P EERI bl ghe gh 6 rads By »

managers made over a dozen appearances on such
national broadcast outlets as CNBC, CNNfn, and
Bloomberg.

Money market assets declined during 2003, as dtres
of Wayne Hummer Investments changing its principg
sweep vehicle from the Wayne Hummer Money

Market Mutual Fund to the Wayne Hummer Insured . JUST GOT SAFER
Bank Deposits™ (“IBD”")Program. Over $365 millio "

(as of 2/29/04) was in the IBD program, with itedis ] Iniroducing $900,000 of FIXC Insurance
deposited at Wintrust’s community banks. The funds| i in one Certificate of Deposit Pogram.

in the IBD program benefit Wintrust as the deposits
help to fund profitable loan growth. As a result of
funds being deposited into the IBD program, the
Wayne Hummer Money Market Fund was liquidated
in the fourth quarter.

2meaih Corificats of Duposf

2.35% ADY:

15 wecath Corfics of Dupol
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Wayne Hummer Bank

As mentioned earlier, we are launching Wayne
Hummer Bank (WHB), a branch of North Shore
Community Bank & Trust Company. Located in the
downtown Chicago Wayne Hummer offices, WHB
will offer private banking and lending services to
Wayne Hummer clients and other downtown
prospects
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Update On Our Other Strategic Companies

FIRST Insurance Funding Corp.

Building your staffing

Preparing for the possible soft insurance mark&SH Insurance Funding Corp.® T . 2
(FIRST) expanded its sale force and marketingtiites. FIRST added sales people in business is a bﬂ]ﬂnﬂll‘lg act.
California and the East Coast, while pursuing agr@sgive marketing strategy in the -

Midwest and Southwest. These efforts helped FIR®Tease its core group of insurance .

You need a
rock-solid

partner.

TRIECOM FLINDING .
A pikakiohad indwiey badac ’

b redoliniog vakend
e ke

agencies by almost 300.

These new agencies, coupled with the continuedtiogd FIRST’s current agency
customers, allowed FIRST to reach a new recor®d 8illion in premium finance volume
a 31% increase over 2002. This is FIRST’s seveottisecutive year of better than 30%
annual growth.
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Even with this growth, FIRST’'s Asset Managementriieantinued to reduce the number
FIRST’s cancelled accounts, reducing it to less ta percent of outstandings. This is th
lowest FIRST’s cancellations have been in its Injsemnd one of the lowest in the industry.
With this, FIRST watched its loan charge-offs daseeby a third while outstandings
increased by 25%.
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All of this growth occurred while FIRST Credit Corittee and Agency Services departme
continued to improve underwriting standards an@tagsality while enhancing the protecti
of FIRST’s collateral with continuous reviews araligy verifications.

2003 also saw FIRST's continued commitment to tetdgy and automation with the expansion of FIRS3fsline quoting and reporting, and
the further automation of FIRST'’s operations anshcaanagement processes.

FIRST enters 2004, with plans to aggressively comti
adding to its core insurance agency base. FIRST this
with the goal of becoming the fourth largest premiu
finance company in the country. FIRST should reach
level with its unparalleled customer service and
commitment to agency and asset quality.

=]
P
4L Parzwersky

y THE

Tricom

Tricom Funding, which celebrated its fourth yeaaas
Wintrust family member, maintained a net revenue
contribution to the company of $7.8 million andet n
income contribution of $1.6 million, good results
considering the negative impact a soft economyolnas
the temporary help business.

Tricom’s acquisition of a competitor’s customer ®&s
January 2003, proved to be extremely advantageous,
adding $1.0 million in net revenue with projectiafs
adding $1.2 million in 2004. The success of actjoiss
like this will be a focus for Tricom in 2004, as
competitors react to the strain of a slowly recongr
economy by significantly slashing their rates, Hasg in
compressed profitability

%
8
b
®
S
3
=
S
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a
=
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Wintrust Information Technology Services (WITS)

During 2003 WITS made increases to managementtstaffow
for quality control and service development. Weextd
Banking Services Manager and reassigned respdtisibio
allow for a higher level of attention to the seegonve provide
the banks. Additionally, we are now able to provisiness
development support in the lockbox service area.

1 Business

Banking-

R Ll \VITS made a number of improvements to our on-liaeking

products and services. On-line banking security evdsgnced by
allowing for a higher level of complexity in passws used by ob Siil
our customers. i-BusinessBanking™ services werecdul our 0 LirE Bankr St
list of offerings available to commercial bankingstomers. i- hnie Mn g
BusinessBanking provides 24-hour access to an sixtearray le,
of account information and cash management todlis. Will m;a"a

= Check Reglster -

allow businesses to manage their finances moreieftly and
further enhance their control of company fundspimgl to
maximize profitability.

E-mail statement services were added to our lisffefings
available to banking customers. The service allosvto offer the
customer an electronic statement instead of a gaptment,
including images. The electronic statement wilhtede
available to the customer via e-mail within 24 reafter the
statement date.

In 2003, we converted to an improved teller systeretter
L TANUST GOMPART service our banking customers. This is a more rodg reliable
system for one of the most important functions imitbur banks.

In the fall of 2003, staff was increased to allaw & higher level of information security, throutpe

creation of the WITS Control Group. This groupasponsible for monitoring activity on our bankirgfwork to further insure that our
customers’ information is secure. Additionally,stlgiroup will allow us to provide a high level ofysegation of duties within our banks by
removing key security functions from the banks atdwing them to provide authorization and monitgrof these activities. Over the years as
this area grows it will take on an increasing fialsecurity planning and monitoring to provide thighest practical level of customer
information security.
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Growth and Earning Strategies
Growing Both Earnings and Assets

Stifel, Nicolaus & Company, a respected market magkeblishes quarterly data for over sixty bankdimy companies they regularly track.
Their most recent analysis once again ranks Witigrise year annual compound growth rate in eagriper share performance in the top two
of those bank holding companies that they track.

Asset Growth by Bank

L
P |l FOICST

<1 Hinsdale
North Shore
o — v | DTy Ville
: s |35 7T NE 10T
i Cry'stal Lake
Northbrook
dvantage

And how do we generate both growth and earningeases of this magnitude? By setting aggressivis §oaour banks, including growing
each bank’s assets by $50-$75, increasing ROA B30lBasis points, and positioning the balance sHeeimprovement in net interest margin
in the event of overall rate increases. And by akieg our unique strategic plan that builds oumidr&anchises faster and more profitably than
our competitors. And never, ever forgetting that mimost important thing we do is deliver supericstomer service. This recipe which balances
growth and earnings also builds shareholder vatdecaeates an earnings multiple that outshines othst bank groups our size. This success
can be traced back to ode novocommunity bank roots.

Profitable Growth Strategies
Three primary strategies are the “building blocksit provide the framework for Wintrust's stronggth and earnings:

1. Building a base of community banks ode novcbasis or by acquisitior
2. Expanding distribution, products, and additionglertise of wealth management servic

3. Developing asset niches and other income generatdugl growth.
Building Strong Community Banking Franchises

Wintrust has seven banks and 32 facilities thatwlernovdaunches over the last twelve years and two banéidaur facilities that were

added by acquisition in 2003. We are now the fiigest lllinois-based bank group in the ChicagoAvi®id have leadership share positions in
all of our maturede novabank markets. According to FDIC data as of June2803, we also have the second highest numbiadofidual bani
charters for a single holding company in lllinois.
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Deposit

De Novo Market

Wintrust Share
Bank Opening Rank*
1. Lake Forest Bank & Tru: 12/91 1 (out of 8)
2. Hinsdale Bank & Trus 10/9: 2 (out of 12)
3. North Shore Community Bank & Tru 09/9¢ 1 (out of 9)
4. Libertyville Bank & Trus! 10/9t 1 (out of 7)
5. Barrington Bank & Trus 12/9¢ 2 (out of 8)
6. Crystal Lake Bank & Tru: 12/97 2 (out of 13)
7. Northbrook Bank & Trus 11/0C 2 (out of 12)

*EDIC deposit market share as of June 30, Z

Net Revenue Growth by Bank
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We have generally been able to grow our newer bahksatively the same strong rate as we grewrdtial banks. That is because we use a

proven strategic “recipe” for starting and growesch of our banks.

Net Income Growth by Bank

{OO0S)

S20,000)
e | 10 FOTCST

<t Hinsdale
5 North shore
— | _iDertyville

Crystal Lake

Northbrook

Those bank growth strategies inclu

* Decentralized Management Structure That Allows ForLocal
Decision Making. Wintrust’s decentralized operating and
management structure is one key factor in ourtgtidi deliver
better banking products and service. A communitykbzeeds
local roots and local decision making to delivertiois premise.
That is one critical difference that separatesosifthe big
regional or national banks (and even some largmtoanity
banks”). Most banks have one standard produciginemake
decisions on a more global level that are not atwaythe best
interest of serving local customers. We don’t. Wevjzle
solutions that better meet the local needs of astarers. Our
unique and separate operating structure also mikes/ hard
for a systemic problem to significantly impact garformance

We also give our banks profit responsibilities #mel authority tc
make decisions locally. That local decision malstgicture
results in customized products, sharper pricinggleur decisions
more community involvement, and better customeriser And
because we give our management teams the autommoraglty
run their banks like small bank holding companies,are able to
attract the best and most entrepreneurial banketeiarea while
maintaining exceptional retention rat

Best Customer Service, Bar NoneAt the end of the day,
superior customer service is what really sepataegsom our
competition. A customer might come to us becausea#rtain
product or an attractive price, but they stay wishbecause of o
service. Our community bankers treat their custentike the

Why does Beverly need a community bank?

Because true community banking can benefit

your family for generations.

he Beverly area doesn't need

another bank. 1t needs 0 fue com-

muniiy bank. Cine that cares shout
every mermber of your family. One that
wou can count on to serve you for pener-
atlars o came.

At Beverly Bank u Trust, we sirangly
believe that @ familys Financial affairs
should be s important to the bank as
they are 1o the family. That's why we will
affer praducts and services specially cre.
ated IJ;r all ages, from young children to
alder folks. And you can depend on us to
bring you these customized products at
the Eusl possible rates and fees around.

Whats more, your new nelghborhood
bank will be a place where your entire
family feels comfortable. You'll like our
atmasphere. But most al all, you'll really

like our frierdly staif. Because the peo.
ple who will wotk here Tive in the area,
toa. The peopls making imporiant deci-
sions with you about your fimincial
futute will be the people you know who
are familiar with what the cammunity
mesds in g bank. So when someane says
“Can [ help yous " they'll really mean 1i.

In the coming months you'll notice
some changss at your current bank.
Thay'll introduce spacial banking bene.
fite. They'll oifer you more competitive
rates. But in the end you should ask

wrelf, “Why didn't my bank do this

fare:”

We'ne hrlnglrﬁ?j.m community bank.-
ing back to Beverl. We believe that every-
one will henefit. Thats why Beverly needs 1
oammunity ba k.
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friends and neighbors they are. Banking the wagéd to be

Position Our Banks and Branches As Real Communit
Banks. We brand most of our banks after the local comnyunit
and brand our branches differently after their lecanmunities.
For example, Hinsdale Bank & Trust, whose main biari&catec
in Hinsdale, lllinois, named its Clarendon Hillsahch,
Clarendon Hills Bank, its Western Springs brandie T
Community Bank of Western Springs, its Riversidanuh,
Riverside Bank and its recently opened Downers &fmanch,
Community Bank of Downers Grove. And while they alle
technically branches of HB&T, we operate them aepen-

WINTRUST FINANCIAL CORPORATIOM




ently as possible. TH's because people like to bank with a lc
institution that understand its needs. And it d¢testop with just
the bank name. Our community bankers are activelglved in
their communities and local organizatio

Aggressive Introductory Marketing To Gain Household
Penetration and Market Share.When we launch a new bank or
branch, we are very aggressive with marketing @nogrdesigned
to acquire new customers. We use bundled checkiodupts and
attractively priced Certificates of Deposit to witesustomers
away from the big banks. And then we cross selhtheditional
products and services over time. Our desire isato the #1 or #2
market share in short order. The earnings perfocmai our youn
banks is also enhanced as our banks mature andigi@¥heir
infrastructure

Defend Our Home Turf. You may have read that the Chicago :
has been targeted by a number of out-of-state dmdsbas a prime
banking opportunity. While their aggressive mankgthas the
current Chicago big banks fighting it out, we atiist relish the
competition.

One of our tenets is that we will let no one besairuour markets
We have worked too hard to build these franchisebvell
aggressively defend our turf. We will continue ttaek the big
banks in our marketing and position them all aspitodits-instead-
of-customer-service operations that they really @re are well-
positioned as the only real option to these bigkbarthe local
community bank that really cares about its custemaed tailors its
products and services to meet their local ne

Entertaining “David versus Goliatt” Anti-Big Bank Marketing.
We have succesfully grown our community bank fraset from
zero to over $4.7 billion in assets in only 12 yed¥e have
accomplished this by repositioning the big bankthasvillain
whose only interest is profits. And positioningassthe one bank
that really has the best interest of its custoratreart

We execute this marketing strategy through a wadé
entertaining, tongue-in-cheek, humorous “shotghatbig banks.
For example, a recent Wall Street Journal artioked’...bigger
banks also frequently charge bigger fees. In itstmecent annual
report to Congress on banking fees and servicesFéderal
Reserve noted that banks doing business ir
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tiple states charged ‘significantly higher feesathsingle-state banks ..immm, seems like a perfect topic for one of oui-bigg bank ads!
Needless to say, we enjoy poking fun and takingketashare from our big bank competitc

We have also been able to continue to grow our ire: = : =
banks by addinge novabranches in new markets and LAt dme i

continuing to improve market penetration in exigtin
markets. We fully expect that our young banks will
follow the same improving trend lines (assets, neres,
and earnings) as their more mature siblings. Wk wil
also continue to add new banks in high opportunity
markets, either on @e novabasis or by acquisition,
depending on the economics. Our new acquisitions
already began to utilize our aggressive marketing
approach in 2004, and should be able to grow
penetration and market share accordin

Expanding Distribution of Wealth Management Servics

Our second “building blocks” strategy is the aggres expansion of wealth management services
across the Chicagoland area. In 2002, we acquiesgidnerable Wayne Hummer brand. Founded
in 1931, Wayne Hummer Investments is one of Chitsaglolest and most respected brokerage
firms. Through WHI, WHAMC and WHTC, we now are alideoffer a full array of wealth
management services, including retail brokeragenamed investments, mutual funds, trust
services, annuities, insurance and a wide arrayhar financial services products. Offering these
services to our bank customers, many of whom heaeakle investments elsewhere, is a
tremendous opportunity for Wintrust.

We spent 2003 building the systems, marketing atessnfrastructure for future Wayne Humt
expansion. In addition to production facilitiesdowntown Chicago, Illinois and Appleton,
Wisconsin, we have added Wayne Hummer Financialg&ds to offices in the following bank
locations—Barrington, Hinsdale, Lake Forest, andstiake Forest. In 2004 we are ready for
aggressive expansion, including expanded distobutif wealth management services via



community bank network and expansion of our dowm@hicago facility.

Our marketing strategy calls for building Wayne Huoer brand awareness and brand equity, so
that when prospects are introduced to the brarg,dhe more likely to consider us. We will
accomplish this through a unified branding strat€gfyicago-wide advertising which is starting in
2004, and a natiowide public relations program which was begun i620To date we have be
very successful generating national print and ctiéesision PR exposure for Wayne Hummer.

We are having good success hiring very experiebecekers from competitive firms. These new
brokers have established client followings and bélour key customer contact for selling not
only our brokerage services, but trust and assaagement as well. This creates a fully unified
sales and service approach. These new brokersvarik along side our current trust and asset
management staff and thereby form a full serviceyWéaHummer team at each of our banks. We

have built this full service team approach into downtown Wayne Hummer structure as w WAYNE HUMMER

Generations in Giving.
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We are also working hard to take advantage of ctiweergie
N LOLE ACHRSPECAGIELIL B We have brought n ow cost Wayne Hummer money mark

; \% ught in low y u Y%
TAKIHEE S EDD_NERM YR THOUGHT funds into our Insured Bank Deposits program. pingggram
provides Wintrust with additional low cost fundstttan be
invested in earning assets at our banks whichddfas a
much larger spread than the fees made by leavinghe
money market fund. And Wayne Hummer clients berveiti
higher interest rates and FDIC coverage of up @¥®0
(soon to be $1,000,000). In addition, we are iniggntb offer
a wholesale version of this proprietary multiplelED
insurance sweep technology to other asset managers.

Lo

395-

Rate Developing Asset Niches and Other Income Generators
Lmarren Tesn Tkrrem
.L..‘}*.#:.:'T;r.-‘qﬂ'ﬂ“*mhu:“':t-‘.‘.‘.' g e o o Rl bl e Rt

WE Have EXPERT ADVICE Our third “building blocks” strategy is the devefopnt of
AND CREAT RATESI N,MM a;]ssethnlche_s alnd other mcomekgenerators. Exi)ertehxl; us
Hnkeviag s syl o e that the typical community bank can generate Ideom loca
Mo e it et e oimtoeeaocide | 70 orth Wik Stveet Coywent L, Tinc 6014 consumers and small businesses that represent @duof
e pe sk b L i e G a7 their lending capacity without compromising cregliality.
o s Ay | T : That's because in most suburban communities, there arre
T a0 o consumer and small business deposit opportunhisas there
s ot Py s are loans. Most community banks can't overcome this

= PREAPRECAED CRENT SABAE

limitation and are unable to grow beyond a cerside.

Hs girrrab kb, s wct oy b comiderah e cxprrione
et bnancing i privss ik, o) W sk yon
hupwg e kaesw ihe valae ol quick, haule fres g ai

covspertene i, Pens eevtact Motk Poteher e Yol We augment our community banks’ loan portfolioshwibn-
e b e ek s traditional earning assets generated by our spg@altning
asset niches. This not only allows us to improwe th

" G profitability of our community banks by optimizirigeir
earning asset base, but also allows them to dfyeteir loan
portfolios. We have developed non-traditional badns and
also operate non-bank financial services compaAieset

niches account for roughly one-third of our poitipivhile

core loans represent the other two-thirds. Thedlg asset
niches and other income sources are the “fuel” tibfis us
continue our strong growth:

Banking Asset Niche

* Mortgage warehouse lending (HB&
« Indirect auto lending (HB&T

» Condominium and association lending (Commu
Advantag-BB&T)

» Small craft aviation lending (NorthAmerican Aviati
Financ-CLB&T)

» Medical and municipal leasing (MMF Leas-LFB&T)

The lorger wou war, the wados the feobiemn oan pet B das Wy aletan.
CARAFIFITY ADVAHTACET w dwm Fivt choma of spmenticor revtbog Fiwecnel
ke Bingg Fiod: . L goe-ccabe st v |, Tk L vk 0 (A s e b sl
VT I AN IR mﬂiium Wik oraniein mhe wad ek
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Nor-Bank Asset Niches

e Commercial premium finance lending (FIRST InsuraRuading)

» Temporary staffing industry financing (Tricot

FIRST Insurance Funding Corp. is one of the largestmercial insurance premium finance companiesabipg in the United States. Tricom,
Inc. of Milwaukee provides short-term accounts ealgle financing and value-added out-sourced adstrative services, such as data
processing of payrolls, billing and cash managersentices, to temporary staffing service clientated throughout the United States.

The Benefits Of Being “Asset Driven”

In 2003, we again accomplished our objective ohfyain “asset driven” organization, generating nioaas than we needed. That's one of the
benefits of having additional asset generatorsiabeneficial to the Company for the following reas:

» To increase our overall profitability by providing additional income through loan salesin 2003, we sold approximately
$274 million of excess premium finance receivalbtean unrelated financial institution. We anticgabntinuing this practice in the
future to the extent that excess loans continueetgeneratec

< To increase our overall profitability in the future by generating an interest spread on the additionaleposits created by oul
Insured Bank Deposits™ program. These additional earning assets will also be @bl sources of future interest income, and to the
extent we have the future liquidity, capital anghopiunity to absorb these excess loan volumes,outglanaintain the excess premium
finance receivables on our books at even highditpevels;

« To fund more aggressive growth and better defend aselves against competitionExcess loan volume allows us to immediately
invest any new deposit dollars in loans that hdaghdr interest rates than alternative short-tervegtments. This allows us be more
aggressive in markets where we want to increaskanhahare or defend our turf against a new big lwamkpetitor, because we can
generate sufficient higher yielding assets to ihtlesse new deposits; a

» To diversify our asset mix into various different ban types,thereby reducing any concentration of credit r

Acquisitions Play A Strategic Role Loans

L . Decernber 31, 20003
We made three acquisitions in 2003—Lake Forestt@hay]
Management, Advantage National Bancorp, Inc., and
Village Bancorp, Inc. These acquisitions were made

strategically strengthen our wealth managemennlessi
add additional fee generation, and provide us éntoya

number of good banking markets that were alreadygbe
served by these community banks.

5% |

JEF K

We continue to evaluate additional acquisition
opportunities for Wintrust in three primary areas—
banking, wealth management, and asset and fee aco
generators. As our stock price rises and our “cury®
becomes more valuable, acquisitions become a niabée
avenue for future growth and enhanced sharehoklaey
Your management team and Board of Directors are
dedicated to being disciplined with regard to prici
potential acquisitions to be accretive to earnipgisshare.
We will keep evaluating potential acquisitions avnid
update you on our progress.

- Installment and other
B e dfinance receivables
| Indirect auio

com finance receivables

We are frequently contacted by lllinois, Indiana &disconsin community banks with the goal of patitrgewith us by merging their
community-based bank or branches into the Winfarsily of banks. As we have
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said in the past, Wintrust is a logical partnerrfany smaller community banks because of the liguathd valueadded operational benefits
could bring, and the fact that we do allow the bamkontinue to operate locally with their own naamel management team.

We also continue to look at other wealth manageraequisitions that will supplement this importag fgenerator. And we look to add earr
asset niches or related fee income generatorgreithstart-up operations or through acquisitidris Type of growth will add diversified
earning asset and fee-based business niches tlesgi Wintrust’s banking revenues.

Technology, the Great Equalizer

Wintrust is a big believer in investing in techngyao improve our services and operating efficier@uickly incorporating technological
innovations has allowed Wintrust to compete with g banks and investment firms. Here are ount&elgnology initiatives for 2004:

- »
1 Business
Banking™
ng

« Market -businessbanking.com-improved or-line business banking servict
« Update bank web sit—improve navigation and forme
* Rollout a new telecommunications system for superistomer service
« Introduce improved retail lock bo
« Improve optical reports and internal print reduati

« Improved item capture efficiencie

« Introduce wholesale and retail Insured Bank Dgpasid MaxSafe® Sweep Account which can providestment level returns and up
to $1,000,000 in FDIC coverage once our 10th bardpened

« Introduce a new Wayne Hummer cash management ag@nd)

* Rollout an internal Intranet for Wintrust employe
Corporate Governance

Wintrust has, since 1998, separated the positibokief executive
officer and chairman of the board. Our board’s Audisk
Management, Compensation and Corporate Governamreniitees
are all chaired by experienced independent direc@ur board and
its committees meet regularly in executive sessibnout
management present. During the past year we redbeesize of our
board of directors from 24 to 14, a move which hiek facilitates
better discussion and decision making. In 2003 Gampensation
and Nominating Committee was functionally separatecteate a
Compensation Committee and a Corporate Governaaneritee.
A separate Governance Committee of the board wableshed to
continuously monitor our compliance with all govieighlegislation
and to make sure we are following best practicezd\ess to say,
good corporate governance promotes ethical busprassices. We
have always been and will always be committed tming this
company with the highest level of integrity andiethstandards
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Investor Relations Program A SPECIAL THAN K Y(:)L[

We continue to execute our investor relations glaich includes FR(:)I‘»*’]. 'O UR Fa:"xl"'ﬂﬂl_\lI T(:) \II'O [_[ RS

presenting at investor conferences, providing uisvs and story ideas
g ooy ro, I

to financial publications, distributing investorgbages to interested
investors through various programs, and meetings iwierested
A « . X

institutional buyers.

Our investor relations story can be summarizethésé simple
investment considerations:

Fanllm Thals wiai mgbn ar cosmmai y et A ol kd foasdaiion of cori g s napert. Procissly hos wi'vs 3 s strived o tncgl
ax cwkrrmen and da bavren

Thafswhy wy failr our proshuds cally for byl roddeni il besisewn. Wy widve bom active in Hhe corrmni y ssce

ar ieptian n 169G 18 Wil coatin s, Amd by o et e deciskan oo o righl b

i v couldn't da Bow kot your ik Tha it 0 16 S0 bor thot, ik you Asd s mion, well contine o ighs or

rapomibikiy sl omly. At ol we don'i ek work bee, e e e %5 Tohe o fa il e el e yaur neighbon. The
CrAmEE Y ik s g oo Pl s i b yoan

BaprincTon Bank
& THUST Cospasy, ki

201 Sou1k Hoogh Jome | S47-S-0-800

-._- ¢ D v B T

» Growing Franchis:

« Attractive Markets

« Consistently Above Average Growth Ra
» Earnings Potential as Franchises Ma

« Strong Senior Management Tei

« Unique Asset Stratec

« Efficient Capital Structur

We believe that communicating our story is impartarcreating awareness about our Company andithereating demand for our stock
which will help us raise capital in a cost effeetimanner.

More Investors Are Now Noticing Wintrust’s Unique Sory

In last year’s annual report we used a quote fitoen1969 movie classic, Butch Cassidy and the Sweddid—*“I couldn’t do that? Could yo
do that? How can they do that? Who are those guy&¥é thought this captured some of the pride weshiavour employeesiccomplishment
and what Wintrust has been able to achieve in awutort period of time.

In the past year we have worked hard to raise aveaegeof Wintrust's unique strategies and accompiisiis and it appears that we are getting
noticed by more of the investment community. Wd @aintinue to work hard to build shareholder vaN& hope to see you at our Annual
Meeting to be held on Thursday, May 27, 2004, a®Q@.m. The location of the Annual Meeting willeaigbe at the Michigan Shores Club
located at 911 Michigan Avenue in Wilmette, lllisoi
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The Brands We Market
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Consolidated Financial Statements

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

December 31
2003 2002
Assets
Cash and due from ban $ 111,92¢ 105,67:
Federal funds sold and securities purchased uedater agreemen 56,62( 151,25:
Interest bearing deposits with bar 6,22¢ 4,41¢
Available-for-sale securities, at fair val 906,88: 547,67¢
Trading account securiti 3,66¢ 5,55¢
Brokerage customer receivab 33,91¢ 37,59:
Mortgage loans he-for-sale 24,04 90,44¢
Loans, net of unearned incor 3,297,79. 2,556,08!
Less: Allowance for loan loss: 25,54: 18,39(
Net loans 3,272,25. 2,537,69
Premises and equipment, | 156,71 118,96
Accrued interest receivable and other as 123,06: 95,85:
Goodwill 48,49( 25,26¢
Other intangible asse 3,59¢ 1,16
Total asset $4,747,39 3,721,55!
.| |
Liabilities and Shareholders’ Equity
Deposits:
Non-interest bearin $ 360,66¢ 305,54(
Interest bearini 3,515,95! 2,783,58
Total deposit: 3,876,62. 3,089,12.
Notes payabl 26,00( 44,02¢
Federal Home Loan Bank advant 144,02¢ 140,00(
Other borrowings 78,06¢ 46,70¢
Subordinated note 50,00( 25,00(
Long-term debt+— trust preferred securitie 96,81 50,89
Accrued interest payable and other liabilil 126,03: 98,80:
Total liabilities 4,397,56: 3,494,55.
Shareholder equity:
Preferred stock, no par value; 20,000,000 sharteared, of which 100,000 shares are
designated as Junior Serial Preferred Stock Ahaoes issued and outstanding at
December 31, 2003 and 20 — —
Common stock, no par value; $1.00 stated valu®®0000 shares authorized; 20,066,
and 17,216,270 shares issued at December 31, 2003082, respectivel 20,06¢ 17,21¢
Surplus 243,62¢ 153,61«
Common stock warran 1,012 81
Retained earning 92,30: 56,96
Accumulated other comprehensive | (7,169 (87¢€)
Total shareholde’ equity 349,83 227,00:
Total liabilities and sharehold¢ equity $4,747,39 3,721,55!
.| |

See accompanying notes to consolidated financa#stents

28 WINTRUST FINANCIAL CORPORATIOM






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

Years Ended December 31

2003 2002 2001
Interest income
Interest and fees on loa $174,47¢ 158,31 149,05
Interest bearing deposits with bar 127 45 10
Federal funds sold and securities purchased uedate agreemen 2,03 1,77¢ 5,63
Securities 25,86¢ 19,79 11,75¢
Trading account securitie 15C 165 —
Brokerage customer receivab 1,33( 2,13¢ —
Total interest incom 203,99: 182,23: 166,45!
Interest expense

Interest on deposi 67,96: 70,06 83,50:
Interest on Federal Home Loan Bank advai 5,93: 4,95¢ 942
Interest on notes payable and other borrow 2,56% 3,85¢ 2,84t
Interest on subordinated not 2,48¢ 30t —
Interest on lon-term debt— trust preferred securitie 4,55¢€ 4,931 5,151
Total interest expens 83,49¢ 84,10¢ 92,44
Net interest income 120,49: 98,12¢ 74,01«
Provision for loan losse 10,99¢ 10,32 7,90(C
Net interest income after provision for loan los 109,49: 87,80" 66,11+

Non-interest income
Wealth management fe 28,87: 25,22¢ 1,99¢
Fees on mortgage loans s 15,27( 12,25¢ 7,831
Service charges on deposit accot 3,52¢ 3,121 2,50¢
Gain on sales of premium finance receival 4,911 3,37¢ 4,564
Administrative services reveni 4,151 3,501 4,08¢
Net gain on sales of availa-for-sale securitie 642 107 337
Fees from covered call optio 7,87: 5,95¢ 4,344
Other 7,34¢ 7,122 3,13¢
Total nor-interest incom 72,59: 60,67: 28,79¢

Non-interest expense
Salaries and employee bene 74,77" 63,44 35,62¢
Equipment expens 7,95 7,191 6,297
Occupancy, ne 7,43¢€ 6,691 4,821
Data processin 4,304 4,161 3,39:
Advertising and marketin 2,21t 2,30z 1,60¢
Professional fee 3,34z 2,801 2,05t
Amortization of goodwill — — 61€
Amortization of other intangible asst 64C 324 69
Other 22,07: 19,07: 11,30(
Total nor-interest expens 122,74: 105,98: 65,78
Income before income taxes and cumulative effeetcabunting chang 59,34 42,49t 29,12¢
Income tax expens 21,22¢ 14,62( 10,43¢
Income before cumulative effect of accounting clee 38,11¢ 27,87t 18,69:
Cumulative effect of change in accounting for dafiives, net of tax $161 — — (254)
Net income $ 38,11¢ 27,87¢ 18,43¢
I I I

Basic earnings per share



Income before cumulative effect of accounting clee
Cumulative effect of accounting change, net of

Net income per common she— Basic

Diluted earnings per share:
Income before cumulative effect of accounting clee
Cumulative effect of accounting change, net of

Net income per common shé— Diluted

See accompanying notes to consolidated financa#tistents
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$ 2.1 1.71 1.3€
— — (0.02)

$ 211 1.71 1.34
$  1.9¢ 1.6C 1.2¢
— — (0.02)

$ 1.0¢ 1.6C 1.27
| | |
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

(In thousands, except share data)

Balance at December 31, 20
Comprehensive incom:
Net income
Other comprehensive loss, net of t
Unrealized losses on securities, ne
reclassification adjustme
Unrealized losses on derivati
instruments

Comprehensive Incorr
Cash dividends declared on common st
Common stock issued fc
New issuance, net of cos
Exercise of stock optior
Employee stock purchase pl
Exercise of common stock warrai

Balance at December 31, 2C
Comprehensive incom:

Net income

Other comprehensive income, net of t

Unrealized gains on securities, net of

reclassification adjustme
Unrealized losses on derivati
instruments

Comprehensive Incorr
Cash dividends declared on common st

Accumulated

Purchase of fractional shares resulting from

stock split

Common stock issued fc
New issuance, net of cos
Acquisition of the Wayne Hummi

Companie:

Exercise of stock optior
Employee stock purchase pl
Exercise of common stock warra
Director compensation ple

Balance at December 31, 2C
Comprehensive income
Net income
Other comprehensive loss, net of ta
Unrealized losses on securities, net
reclassification adjustment
Unrealized gains on derivative
instruments

Comprehensive Income

Cash dividends declared on common stoc

Purchase of 600 shares of common sto
Common stock issued for
New issuance, net of cos
Business combination:
Exercise of stock options
Employee stock purchase plal
Restricted stock awards

Compre- other
hensive Common comprehensive Total
income  Common stock Treasury Retained income shareholder¢
(loss) stock Surplus warrants stock earnings (loss) equity
$13,28°  79,28: 10C (3,869 13,83t (362) 102,27¢
$18,43¢ — — — — 18,43¢ — 18,43¢
(1,379 - - - — - (1,379 (1,379
(569) — — — — — (567) (569)
16,49¢
— — — — (1,279 — (1,279
1,128 17,23¢ — 3,86: — — 22,22
10¢€ 1,19(C — — — — 1,29¢
15 23¢ — — — — 254
1 11 (1) — — — 11
14,53.  97,95¢ 99 — 30,99¢ (2,309 141,27¢
27,87¢ — — — —  27,87¢ — 27,87¢
1,994 — — — — — 1,994 1,994
(56€) — — — — — (56€) (56€)
29,30:
= = = — (1,909 = (1,909
— (10) — — — — (10)
1,36  35,14¢ — — — — 36,51
76 14,237 — — — — 15,00(
49z 5,01z — — — — 5,50¢
34 94( — — — — 974
28 267 (18) — — — 2717
4 63 — — — — 67
17,21¢ 153,61 81 — 56,96 (87€) 227,00:
38,11¢ — — — — 38,11¢ — 38,11¢
(7,159 — — — — — (7,159 (7,159
85¢ — — — — — 85¢ 85¢
$31,82¢
— — — — (2,789 — (2,789
— — — an - — (17)
1,377 44,761 — — — — 46,14+
1,01C 36,69: 95C — — — 38,65!
347 6,04¢ — 17 — — 6,40¢
36 1,19: — — — — 1,22¢
37 83z — — — — 86¢




Exercise of common stock warrant: 38 362 (19 — — 381
Director compensation plan 5 128 — — — 12¢
Balance at December 31, 20C $20,06¢ 243,62t 1,017 92,30: (7,16%) 349,83
| | | | | |

See accompanying notes to consolidated finan@#tstents.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Operating Activities:
Net income

Adjustments to reconcile net income to net cashigeal by (used for)

operating activities
Cumulative effect of accounting chan
Provision for loan losse
Depreciation and amortizatic
Deferred income tax expen
Tax benefit from exercises of stock optic
Net (accretion) amortization of (discount) premiamsecuritie:
Originations of mortgage loans h-for-sale
Proceeds from sales of mortgage loans-for-sale
Gain on sales of premium finance receival
Decrease (increase) in trading securities
Net decrease in brokerage customer receiv:
Gain on sales of availal-for-sale securities, ni
Loss (gain) on sales of premises and equipmen
Increase in accrued interest receivable and ods®ts, ne

Increase (decrease) in accrued interest payablethed liabilities, ne

Net Cash Provided by (Used for) Operating Activitis

Investing Activities:
Proceeds from maturities of availa-for-sale securitie
Proceeds from sales of availe-for-sale securitie
Purchases of availal-for-sale securitie
Proceeds from sales of premium finance receive
Net cash provided from (paid for) acquisitic
Net increase in interest bearing deposits with bi
Net increase in loar
Purchases of Bank Owned Life Insurai
Purchases of premises and equipment

Net Cash Used for Investing Activities

Financing Activities:

Increase in deposit accoul

Increase (decrease) in other borrowings,

(Decrease) increase in notes payable

(Decrease) increase from Federal Home Loan Banarewbs

Proceeds from issuance of subordinated r

Net proceeds from issuance of l-term debt — trust preferred
securities

Issuance of common stock, net of issuance «

Issuance of common stock resulting from exercisstatk options,
employee stock purchase plan and conversion of acomstock
warrants

Purchases of common stock, including fractionatesh&rom stock spli

Dividends paic
Net Cash Provided by Financing Activities

Net (Decrease) Increase in Cash and Cash Equivalet
Cash and Cash Equivalents at Beginning of Yee

Cash and Cash Equivalents at End of Yea

Supplemental disclosures of cash flow information

Years Ended December 31

2003 2002 2001
38,11¢ 27,87t 18,43¢
— — 254
10,99¢ 10,32: 7,90(
9,66: 8,611 8,08:
812 1,17¢ 1,791
3,57¢ 2,80¢ 312
1,35¢ 3,13% (579)
(1,317,87) (990,719 (515,17
1,384,28. 943,17 482,69
(4,917) (3,374 (4,562)
1,88¢ (747) —
3,68( 25,39( —
(642) (107) (337)
217 101 (209)
(18,970) (10,799 (6,031)
25,29; 42,35¢ (17,720
137,48t 59,20¢ (25,14
1,000,12! 491,60 484,29:
3,302,78; 2,794,02! 1,260,83:
(4,643,32) (3,447,61) (1,938,54)
273,71t 311,22 244,68
19,041 (7,739 _
(1,076) (3,43¢) (510)
(878,71 (851,83) (715,89
— (41,14¢) —
(41,149 (27,379 (19,939
(968,58 (782,28;) (685,07()
620,81 774,48 488,06
24,15¢ (29,01%) (15,565
(18,02¢) (2,550) 19,00(
(2,000) 50,00 90,00(
25,00( 25,00 —
45,00( — —
46,14 36,51 22,22:
4,44 3,94¢ 1,24¢
(17) (10) —
(2,78Y) (1,909) (1,279)
742,72 856,46 603,68
(88,379 133,39; (106,52
256,92: 123,53( 230,05
168,54¢ 256,92 123,53(



Cash paid during the year fc
Interest
Income taxes, n¢

Acquisitions:
Fair value of assets acquired, including cash astt equivalent
Value ascribed to goodwill and other intangibleets
Fair value of liabilities assume

Non-cash investing activities:
Common stock issued for acquisitic
Transfer to other real estate owned from Ic

See accompanying notes to consolidated financa#tstents.
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$ 83,37
17,72¢

198,00t
26,29]
182,20:

38,65!
1,20(

83,53
10,56¢

76,45¢
16,67(
64,51«

15,00(
75€

92,80:
8,022
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Notes to Consolidated Financial Statements
Description of the Business

Wintrust Financial Corporation (“Wintrust” or “Corapy”) is a financial holding company currently eggd in the business of providing
community banking services, wealth managementaesyfinancing of commercial insurance premiunmgriting of high-yielding short-term
accounts receivables and certain administratinas, such as data processing of payrolls, biling cash management services. Wintrust
provides banking services to customers in the Quicaetropolitan area through its nine wholly-owedhking subsidiaries (collectively,
“Banks”), seven of which the Company startediasiovanstitutions, including Lake Forest Bank & Trustr@pany (“Lake Forest Bank”),
Hinsdale Bank & Trust Company (“Hinsdale Bank”),idoShore Community Bank & Trust Company (“Northoh Bank”),Libertyville Bank
& Trust Company (“Libertyville Bank”), Barringtondhk & Trust Company, N.A. (“Barrington Bank”), CtgsLake Bank & Trust Company,
N.A. (“Crystal Lake Bank”) and Northbrook Bank & Trust @pany (“Northbrook Bank”). The Company acquired Adtage National
Bancorp, Inc. and its wholly-owned subsidiary, Adizgge National Bank (“Advantage Bank”), in OctoB803 and Village Bancorp, Inc. and
its wholly-owned subsidiary, Village Bank & Trust Arlington Heights (“Village Bank”), in Decembe0R3. Both of the banks acquired in
2003 were started a® novdbanks -Advantage Bank in 2001 and Village Bank in 1995niiist provides trust and investment services oh
of the Banks through its wholly-owned subsidiaryayie Hummer Trust Company, N.A., (“WHTC”). Waynerhimer Investments, LLC
(“WHI") is a broker-dealer providing a full rangé private client and securities brokerage servtoadients located primarily in the Midwest
and is a wholly-owned subsidiary of North Shore Bdfocused Investments, LLC (“FI”) is a broker-daahat provides a full range of
investment services to individuals through a nekwadrrelationships with community-based financiatitutions primarily in Illinois. Fl is a
wholly-owned subsidiary of WHI. Wayne Hummer Asb&tnagement Company (“WHAMC”) provides money managetiservices and
advisory services to individuals, institutions, raipal and tax-exempt organizations, as well asdlproprietary mutual funds, in addition to
portfolio management and financial supervisiondavide range of pension and profit-sharing planslAMC is a wholly-owned subsidiary of
Wintrust. Collectively, WHI, WHAMC and Fl are refed to as the “Wayne Hummer Companies”. The Compaayides financing for the
payment of commercial insurance premiums (“premiumance receivables”), on a national basis, throkigst Insurance Funding Corp.
(“FIFC™), a wholly-owned subsidiary of Crabtree @apCorporation (“Crabtree”), which is a wholly-omd subsidiary of Lake Forest Bank.
Tricom, Inc. (“Tricom”), a wholly-owned subsidianf Hinsdale Bank, provides high-yielding short-tesotounts receivable financing
(“Tricom finance receivables”) and value-added sotrced administrative services, such as data gsowgof payrolls, billing and cash
management services, to the temporary staffingsimguwvith clients located throughout the Unitedt&saWintrust Information Technology
Services Company (“WITS”) provides information taclogy support, item capture and statement preljparaervices to the Wintrust
subsidiaries and is a wholly-owned subsidiary ohiist.

(1) Summary of Significant Accounting Policies

The accounting and reporting policies of Wintrusdl és subsidiaries conform to generally acceptabanting principles in the United States
and prevailing practices of the banking industrythle preparation of the consolidated financiaiestents, management is required to make
certain estimates and assumptions that affecteiherted amounts contained in the consolidated fim&statements. Management believes that
the estimates made are reasonable: however, chemgstimates may be required if economic or otlmerditions change beyond
management’s expectations. Reclassifications d¢&iceprior year amounts have been made to conforting current year presentation. The
following is a summary of the more significant agoting policies of the Company.

Principles of Consolidatiol

The consolidated financial statements of Wintrostude the accounts of the Company and its subssdigAll significant intercompany
accounts and transactions have been eliminatdtindnsolidated financial statements.

Stock Split and Earnings per Share

On January 24, 2002, the Company’s Board of Dirsatieclared a 3-for-2 stock split of the Comparmgmmon stock, which was effected in
the form of a 50% stock dividend. It was paid onréfal4, 2002 to shareholders of record as of Mdr@002. All per-share computations and
references to number of shares presented in thistrbave been restated to reflect the stock split.

Basic earnings per share excludes dilution andrispaited by dividing income available to common shatders 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 exefaseonverted into common stock or resulted inissaance of common stock that then
shared in the earnings of this entity.
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Business Combinatior

Business combinations are accounted for by thehagee method of accounting. Under the purchase metted assets of the business acquired
are recorded at their estimated fair value asefitite of acquisition with any excess of the cosh® acquisition over the fair value of the net
tangible and intangible assets acquired recordegpadwill. 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 offb@ash, Wintrust considers cash on hand, cash itentise process of collection, non-interest
bearing amounts due from correspondent banks,defierds sold and securities purchased under regaéements with original maturities of
three months or less, to be cash equivalents.

Securities

The Company classifies securities upon purchasaénof three categories: trading, held-to-matudtyavailable-for-sale. Trading securities
are bought principally for the purpose of sellihgm in the near term. Held-to-maturity securitiesstaose debt securities in which the
Company has the ability and positive intent to hatdil maturity. All other securities are currenthassified as available-faale as they may
sold prior to maturity.

Held-to-maturity securities are stated at amortizest, which represents actual cost adjusted famprm amortization and discount accretion
using methods that approximate the effective istemethod. Available-fosale securities are stated at fair value. Unredlggens and losses
available-forsale securities, net of related taxes, are incladegiccumulated other comprehensive income andteebas a separate compon
of shareholders’ equity.

Trading account securities are stated at fair vdRealized 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 tisati@emed other than temporary is charged to
earnings, resulting in the establishment of a nest basis for the security. Interest and divideimduding amortization of premiums and
accretion of discounts, are recognized as intémestme when earned. Realized gains and lossegdorises classified as available-for-sale are
included in non-interest income and are derivedailie specific identification method for determiithe cost of securities sold.

Securities Purchased Under Resale Agreements andifes Sold Under Repurchase Agreements

Securities purchased under resale agreements amdtiss sold under repurchase agreements areabnieeated as collateralized financing
transactions and are recorded at the amount atwihécsecurities were acquired or sold plus accimtedest. Securities, generally U.S.
government and Federal agency securities, pledgedlteral under these financing arrangementsatdre sold by the secured party. The
value of collateral either received from or prowde a third party is monitored and additional atdlal obtained or requested as deemed
appropriate.

Brokerage Customer Receivab

The Company extends credit to its brokerage custeioefinance their purchases of securities on mafithe Company receives income from
interest charged on such extensions of credit. &age customer receivables represent amounts doau@in balances. Securities owned by
customers are held as collateral for these reckisab

Loans and Allowance for Loan Los:

Loans, which include premium finance receivablag;dim finance receivables and lease financinggaresrally reported at the principal
amount outstanding, net of unearned income. Inttémesme is recognized when earned. Loan origingfié@s and certain direct origination
costs associated with loans retained in the paotéole deferred and amortized over the expectedfithe loan as an adjustment to the yield
using methods that approximate the effective irstemgethod. Finance charges on premium financev&bkeis are earned over the term of the
loan based on actual funds outstanding, beginnittgtive funding date, using a method which appr@tes the effective yield method.

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

Interest income is not accrued on loans where nmemagt has determined that the borrowers may bdeit@imeet contractual principal anc
interest obligations, or where interest or printip@®0 days or more past due, unless the loanadegquately secured and in the
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process of collection. Cash receipts on non-acdoaas are generally applied to the principal bedanntil the remaining balance is considered
collectible, at which time interest income may beagnized when received.

The allowance for loan losses is maintained avel leelieved adequate by management to cover laskesent in the portfolio and is based on
an assessment of individual problem loans, actudlaaticipated loss experience and other pertifaenors. The allowance for loan losses
consists of an allocated and unallocated comporigiet.Company reviews potential problem loans oasge€y-case basis to allocate a specific
dollar amount of reserves, whereas all other l@aageserved for based on assigned reserve pegesrggaluated by loan groupings. The loan
groupings utilized by the Company are commerciammercial real estate, residential real estate ehequity, premium finance receivables,
indirect automobile, Tricom finance receivables andsumer. The reserve percentages applied to ibesgroups attempt to account for the
inherent risk in the portfolio based upon varioastérs including industry concentration, geograghtoncentrations, local and national
economic indicators, levels of delinquencies, histd loss experience including an analysis ofl#ui of maturity in the loan portfolio, chang

in trends in risk ratings assigned to loans, chamg&nderwriting standards and other pertinertbfac The unallocated portion of the allowa

for loan losses reflects management’s estimatealfgble inherent but undetected losses within trfqdio due to uncertainties in economic
conditions, delays in obtaining information, indlogl unfavorable information about a borrower’s fingl condition, the difficulty in

identifying triggering events that correlate petfieto subsequent loss rates, and risk factorsttaae not yet manifested themselves in loss
allocation factors. Management believes the unatkxt portion of the allowance for loan losses tsessary due to the imprecision inherent in
estimating expected credit losses. The amounttafduadditions to the allowance for loan losses$ véldependent upon the economy, changes
in real estate values, interest rates, the regylaovironment, the level of past-due and non-perfog loans, and other factors.

In estimating expected losses, the Company evalaams for impairment in accordance with SFAS 1A4counting by Creditors for
Impairment of a Loan”A loan is considered impaired when, based on ctindormation and events, it is probable that aitoe will be unabls
to collect all amounts due. Impaired loans are galyeconsidered by the Company to be commercidl@mmercial real estate loans that are
non-accrual loans, restructured loans or loans prithcipal and/or interest at risk, even if therds current with all payments of principal and
interest. Impairment is measured by estimatinddirevalue of the loan based on the present valixpected cash flows, the market price of
the loan, or the fair value of the underlying ctatal. If the estimated fair value of the loanesd than the recorded book value, a valuation
allowance is established as a component of thevatioe for loan losses.

Mortgage Servicing Righ

The Company originates mortgage loans for salbeésecondary market, the majority of which are sattout retaining servicing rights.
There are certain loans, however, that are origthahd sold to a governmental agency, with senyidghts retained. Mortgage servicing rig
associated with loans originated and sold, wheméeg is retained, are capitalized at the timeale and included in other assets in the
consolidated statements of condition. The total obkans sold is allocated between the loan liamd the servicing asset based on their
relative fair values. The capitalized value of I@@nvicing rights is amortized in proportion todaver the period of, estimated net future
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 impairt, the servicing rights are stratified
into pools based on product type and interest hatpairment represents the excess of the remaudpgalized cost of a stratified pool over its
fair value, and is recorded through a valuatioovedince. The fair value of each servicing rightsl®oalculated based on the present value of
estimated future cash flows using a discount rateraensurate with the risk associated with that pgigen current market conditions.
Estimates of fair value include assumptions aboepg@yment speeds, interest rates and other fagtich are subject to change over time.
Changes in these underlying assumptions could dhedair value of mortgage servicing rights, ane 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 andngxishment of Liabilities.” The Company recognizssa gain or loss the difference
between the proceeds received and the allocatedbasis of the loans. The allocated cost basikefdans is determined by allocating the
Company'’s initial investment in the loan betweea litan and the Company’s
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retained interests, based on their relative fdines The retained interests include assets fosehécing rights and interest only strip and a
liability for the Company’s guarantee obligatiorrguant to the terms of the sale agreement. Thécgmy\assets and interest only strips are
included in other assets and the liability for uarantee obligation is included in other liakeii If actual cash flows are less than estimated,
the servicing assets and interest only strips wbelimpaired and charged to earnings. Loans sdlikige transactions have terms of less than
twelve months, resulting in minimal prepayment riske Company typically makes a clean up call lpurehasing the remaining loans in the
pools sold after approximately 10 months from thle slate. Upon repurchase, the loans are recondibdeé iCompany’s premium finance
receivables portfolio and any remaining balancthefCompany’s retained interest is recorded aglpstment to the gain on sale of premium
finance receivables.

Administrative Services Rever

Administrative services revenue is recognized ages are performed, in accordance with the a¢engghod of accounting. These services
include providing data processing of payrolls,ibgland cash management services to Tricom’s slienthe temporary staffing services
industry.

Rental Income from Equipment Lea

Rental income from equipment leases owned by thrag2ay is accrued over the period earned and reddndether non-interest income.
Rental income is not accrued on leases where mareagéhas determined that the lessees may be utmainieet contractual obligations under
the lease agreement, or where payments are 90daysre delinquent, unless the lease contractagegquately secured and in the process of
collection.

Premises and Equipme

Premises and equipment are stated at cost lesmatated depreciation and amortization. Depreciagiod amortization are computed using
straight-line method over the estimated usefukligéthe related assets. Useful lives range fromttwten years for furniture, fixtures and
equipment, two to five years for software and cotapuelated equipment and seven to 50 years fodibgs and improvements. Land
improvements are amortized over a period of 155/aad leasehold improvements are amortized ovdetheof the respective lease. Land
antique furnishings and artwork are not subjectepreciation. Expenditures for major additions amprovements are capitalized, and
maintenance and repairs are charged to expensewrsdd. Internal costs related to the configuratiad installation of new software and the
modification of existing software that provides #ibshal 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 eatjaired in partial or full satisfaction of loazsd is included in other assets. Other real estat:
owned is recorded at its estimated fair value éss$ignated selling costs at the date of transfeh amy excess of the related loan balance over
the fair value less expected selling costs chatgeide allowance for loan losses. Subsequent clsangalue are reported as adjustments to the
carrying amount and are recorded in other non-stezxpense. Gains and losses upon sale, if amgls charged to other non-interest
expense. At December 31, 2003 and 2002, otheestalle owned totaled $368,000 and $76,000, resphcti

Goodwill and Other Intangible Assets

Goodwill represents the excess of the cost of guiaition over the fair value of net assets acglif@ther intangible assets represent purch
assets that also lack physical substance but cdistieguished from goodwill because of contractuabther legal rights or because the asset is
capable of being sold or exchanged either on its omin combination with a related contract, assdiability. On January 1, 2002, the
Company adopted SFAS 142, “Goodwill and Other Igtiale Assets.” Under the provisions of SFAS 142)dwill is no longer ratably
amortized over an estimated life, but rather isetat least annually for impairment. Intangiblseds which have finite lives continue to be
amortized over their estimated useful lives and atmtinue to be subject to impairment testing.oklthe Company’s other intangible assets
have finite lives and are amortized over varyingqus not exceeding ten years.

Bank-Owned Life Insurance

The Company purchased bank-owned life insuranc®IB) on certain executives during the third quamé2002. The BOLI balances are
included in other assets. These policies are recoati their cash surrender values. Changes ireste surrender values are included in non-
interest income.
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Derivative Instrument

The Company enters into derivative transactionsgpally to protect against the risk of adverse@r interest rate movements on the future
cash flows or the value of certain assets andliligsi The Company is also required to recognemain contracts and commitments, including
certain commitments to fund mortgage loans helestde, as derivatives when the characteristichage contracts and commitments meet the
definition of a derivative. Effective January 1040the Company adopted SFAS 133, “Accounting feriative Instruments and Hedging
Activities,” which requires that all derivative insments be recorded in the statement of condatdair value. The accounting for changes in
the fair value of a derivative instrument dependsubether it has been designated and qualifieaaopa hedging relationship and further, on
the type of hedging relationship.

Derivative instruments designated in a hedge aeiahip to mitigate exposure to changes in theviaine of an asset or liability attributable to a
particular risk, such as interest rate risk, ames@tered fair value hedges. Derivative instrumeetsignated in a hedge relationship to mitigate
exposure to variability in expected future cashkvBpor other types of forecasted transactionscansidered cash flow hedges. The Company
formally documents relationships between derivaiistruments and hedged items, as well as itsmakagement objective and strategy for
undertaking each hedge transaction.

Fair value hedges are accounted for by recordiaedatin value of the derivative instrument and thie ¥alue related to the risk being hedged of
the hedged asset or liability on the statemenbafition with corresponding offsets recorded initieome statement. The adjustment to the
hedged asset or liability is included in the badithe hedged item, while the fair value of theigive is recorded as a freestanding asset or
liability. Actual cash receipts or payments anéted amounts accrued during the period on deriegtincluded in a fair value hedge
relationship are recorded as adjustments to tleedst income or expense recorded on the hedgetoadsdbility.

Cash flow hedges are accounted for by recordindainealue of the derivative instrument on thetestaent of condition as either a freestanding
asset or liability, with a corresponding offsetamted in other comprehensive income within shadgrs! equity, net of deferred taxes.
Amounts reclassified from other comprehensive inedminterest expense in the period or periodhéuged forecasted transaction affects
earnings.

Under both the fair value and cash flow hedge siesiachanges in the fair value of derivatives cmitsidered to be highly effective in hedging
the change in fair value or the expected cash flofitke hedged item are recognized in earning®asmerest income or non-interest expense
during the period of the change.

Derivative instruments that do not qualify as hedgersuant to SFAS 133 are reported on the stataphenndition at fair value and the
changes in fair value are recognized in earningsasinterest income or non-interest expense, pgogpate, during the period of the change.
Periodically, the Company sells options to an wategl bank or dealer for the right to purchase es@acurities held within the Banks’
investment portfolios. These covered call opti@msiactions are designed primarily to increasedts teturn associated with holding these
securities as earning assets. These transactiomstdmalify as hedges pursuant to SFAS 133, aadrdingly, changes in fair values of these
contracts, are reported in other non-interest ireechimere were no call options outstanding as ofebdser 31, 2003 or 2002.

Longterm Debt — Trust Preferred Securities OfferingstSo

In connection with the Company’s four issuancethefLong-term debt — trust preferred securitieprapimately $3.3 million of offering
costs were incurred, including underwriting feeggdl and professional fees, and other costs. Tdwsie are included in other assets and are
being amortized over a ten year period as an adgrdtof interest expense using a method that appedgs the effective interest method. As
of December 31, 2003, the unamortized balanceesigltosts was approximately $2.1 million. See Nbtéor further information about the
Long-term debt — trust preferred securities.

Trust Assets, Assets Under Management and Brokétsggts

Assets held in fiduciary or agency capacity fortoogers are not included in the consolidated finalngtatements as they are not assets of
Wintrust or its subsidiaries. Fee income is recpgtiion an accrual basis and is included as a coempoifi non-interest income.
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Income Taxe

Wintrust and its subsidiaries file a consolidatedl&ral income tax return. The subsidiaries profadéncome taxes on a separate return basis
and remit to Wintrust amounts determined to beenly payable.

Income tax expense is recorded based on the tiahiktthod. Deferred tax assets and liabilitiesraoegnized for the estimated future tax
consequences attributable to differences betweefirthncial statement carrying amounts of existiagets and liabilities and their respective
tax bases. Deferred tax assets and liabilitiesrer@sured using currently enacted tax rates intdifethe years in which those temporary
differences are expected to be recovered or seffleal effect on deferred tax assets and liabilibes change in tax rates is recognized in
income in the period that includes the enactmetd.da

Stock-Based Compensation Plans

The Company follows Accounting Principles Board BYRpinion No. 25, “Accounting for Stock IssuedBmployees,” and related
interpretations in accounting for its stock optfgans. APB 25 uses the intrinsic value method aogliges that compensation expense for
employee stock options is generally not recognizéite exercise price of the option equals or edeade fair value of the stock on the date of
grant. The Company follows the disclosure requineimief SFAS 123, “Accounting for Stock-Based Congagion”,rather than the recogniti
provisions of SFAS 123, as allowed by the staten@oaimpensation expense for restricted share avigrdsably recognized over the required
period of service, usually the restricted pericakdd on the fair value of the stock on the datgaft.

Had compensation cost for the Company'’s stock aogtian been determined based on the fair valugeadate of grant consistent with the
recognition method of SFAS 123, the Company’s nebine and earnings per share would have been rtlutiee pro forma amounts
indicated below (in thousands, except per share) dat

Years Ended December 31,

2003 2002 2001
Net income:
As reportec $38,11¢ 27,87: 18,43¢
Pro forma 36,76 26,65 17,74:
Earnings per sha— Basic:
As reportec $ 2.11 1.71 1.34
Pro forma 2.04 1.62 1.2¢
Earnings per shar— Diluted:
As reportec $ 1.9¢ 1.6C 1.27
Pro forma 1.91 1.52 1.22

The fair values of stock options granted were et at the date of grant using the Black-Schgitiem-pricing model. The following
weighted average assumptions were used in theropticing model for options granted in each of lds# three years: a dividend yield of 0.2
0.5% and 0.6% for 2003, 2002 and 2001, respectieaglyexpected volatility of 25.2%, 26.1% and 25f6#2003, 2002 and 2001, respectively;
a risk free rate of return of 3.8%, 4.4% and 4.9%2003, 2002 and 2001, respectively; and an eggdift of 8.4 years, 8.5 years and

6.8 years, respectively. The per share weightethgeefair value of stock options granted during2@®D02 and 2001 was $15.82, $8.67 and
$4.91, respectively.

The Black-Scholes model is sensitive to changelsarsubjective assumptions, which can materiafigcathe fair value estimates. Employee
stock options have characteristics that are sicpnifily different from those of traded options, udihg vesting provisions and trading
limitations, that impact their liquidity. Therefqrexisting pricing models, such as the Black-Scholgtions-pricing model, do not necessarily
provide a reliable measure of the fair value of lExyge stock options. As a result, the pro forma am® indicated above may not be
representative of the effects on reported net ircfonfuture years.

Advertising Cost

Advertising costs are expensed in the period irctviiiey are incurred.

Start-up Costs

Start-up and organizational costs are expensedtkipériod in which they are incurred.
Comprehensive Income

Comprehensive income consists of net income arel abmprehensive income. Other comprehensive inéoohedes unrealized gains a



losses on securities available- for-sale, net é&drded taxes, and adjustments related to cashikedges, net of deferred taxes.
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(2) Recent Accounting Pronouncement
Consolidation of Variable Interest Entities

In January 2003, the Financial Accounting Stand&atsrd (“FASB”) issued FIN 46, which provides guida on how to identify a variable
interest entity (VIE) and determine when the asditsilities, noncontrolling interests, and resuf operations of a VIE are to be included in
an entity’s consolidated financial statements. & ékists when either the total equity investmemisktis not sufficient to permit the entity to
finance its activities by itself, or the equity @stors lack one of three characteristics associaitidowning a controlling financial interest.
Those characteristics include the direct or indiedlity to make decisions about an enstgctivities through voting rights or similar righthe
obligation to absorb the expected losses of anyeihthey occur, or the right to receive the exjeelcresidual returns of the entity if they occur.
The provisions of this Interpretation were effeetiypon issuance for new VIEs and for fiscal yeadireg after December 15, 2003, for exist
VIEs. During 2003, the Company applied the provisiof FIN 46 to two newly formed wholly-owned suliary trusts formed for purposes of
issuing trust preferred securities, and accordintiilgse trusts were not consolidated.

In December 2003, the FASB reissued FIN 46 withademodifications and clarifications. Applicatiohthis guidance was effective for
interests in certain VIEs commonly referred to pectal-purpose entities (SPEs) as of December@13.2Application for all other types of
entities was deferred until periods ending afterdial5, 2004, unless previously applied. Accordiriglthe first quarter of 2004, the Comps
will deconsolidate its interests in two subsidimysts formed in 1998 and 2000 for purposes ofimgstrust preferred securities. The
deconsolidation will have no material effect on @@mpany’s consolidated financial statements.

Management has evaluated the applicability of FBNalvarious other investments and interests aed dot believe that the application of FIN
46 to any of these investments or interests, ifiireg, will have a material impact on financial dition, results of operations, or liquidity.

Accounting for Certain Financial Instruments witha&@acteristics of Both Liabilities and Equi

In May 2003, the FASB issued SFAS 150, AccountmgGertain Financial Instruments with Characteristf Both Liabilities and Equity. Tt
Statement establishes standards for classifyingregabsuring certain financial instruments that emybadaligations of the issuer and have
characteristics of both liabilities and equity. Tgrevisions of SFAS 150 became effective June Q32€br all financial instruments created or
modified after May 31, 2003, and otherwise becaffexve as of July 1, 2003. The adoption of thiat8ment did not have a material impact
on the Company’s financial condition, results oérgiions, or liquidity.

Mortgage Loan Interest Rate Lock Commitme

On December 11, 2003, the SEC staff announcedt#éstion to release a Staff Accounting Bulletinttwauld require all registrants to account
for mortgage loan interest rate lock commitmenisteel to loans held-for-sale as written optionggaive no later than for commitments
entered into after March 31, 2004. The Banks entersuch commitments with customers in connectitth residential mortgage loan
applications. This guidance, if issued, would regtine Banks to recognize a liability on their Inaka sheets equal to the fair value of the
commitment at the time the loan commitment is idséis guidance would delay the recognition of eewenue related to these commitments
until such time as the loan is sold, however, itldchave no effect on the ultimate amount of reeeoucash flows recognized over time. The
Banks are currently assessing the impact of thislipg guidance on its results of operations ananfafal position. In the quarter of adoption,
there would likely be a one-time negative impaateteenue which is yet to be determined.

Nor-GAAP Financial Measures

In March 2003, the SEC issued Regulation G, “Coowét for Use of Non-GAAP Financial Measures”. Adigied in Regulation G, a non-
GAAP financial measure is a numerical measureadmpany’s historical or future performance, finahgiosition, or cash flow that excludes
or includes amounts or adjustments that are indwideexcluded in the most directly comparable measalculated in accordance with
generally accepted accounting principles (GAAP)MPanies that present non- GAAP financial measunest gisclose a numerical
reconciliation to the most directly comparable meament using GAAP.
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(3) Available-for-Sale Securities

A summary of the available-for-sale securities folid presenting carrying amounts and gross urzedlgains and losses as of December 31,
2003 and 2002 is as follows (in thousands):

December 31, 2003 December 31, 2002
Gross Gross Gross Gross
Amortized  unrealized unrealized Fair Amortized  unrealized unrealized Fair
cost gains losses Value cost gains losses Value
U.S. Treasun $ 56,66 59 (1,78¢€) 54,93( 34,15( 12 (140 34,02:
U.S. Government agenci 310,07( 741 (1,087 309,72t 139,70 1,04¢ — 140,75:
Municipal 11,32¢ 85 (47 11,36¢ 6,311 15€ — 6,467
Corporate notes and other d 35,24¢ 48€ (32¢€) 35,40¢ 40,66 61 (1,77¢)  38,95:
Mortgage-backed 403,13: 74 (9,96¢) 393,23¢ 270,09: 871 — 270,96
Federal Reserve/FHLB stock and other eq
securities 101,02¢ 1,18: — 102,21: 56,36: 161 — 56,52¢
Total availabl-for-sale securitie $917,46¢ 2,622 (13,21() 906,88: 547,28! 2,30¢ (1,91¢) 547,67¢

The following table presents the portion of the @amy’s available-fosale securities portfolio which has gross unredlipsses, reflecting tf
length of time that individual securities have b@ea continuous unrealized loss position at Decan3ti, 2003 (in thousands):

Continuous unrealized Continuous unrealized
losses existing for losses existing for
less than 12 months greater than 12 months Total
Fair Unrealized Fair Unrealized Fair Unrealized
value losses value losses value losses
U.S. Treasun $ 43,85¢ (1,786 — — 43,85¢ (1,786)
U.S. Government agenci 85,02¢ (1,087 — — 85,02¢ (1,087
Municipal 4,054 (47 — — 4,054 47
Corporate notes and other d — — 11,34¢ (326) 11,34¢ (326)
Mortgage-backed 387,80¢ (9,96¢) — —  387,80¢ (9,96¢)
Federal Reserve/FHLB stock and other eq
securities — — — — — —
Total availabl-for-sale securitie $520,74° (12,889 11,34¢ (326) 532,09¢ (13,210
| I I | | I

Management does not believe any individual unredlipss as of December 31, 2003 represents antbitu@temporary impairment. The
Company held five investment securities at DecerBtie2003 that had unrealized losses existing fieatgr than 12 months. The securities
consisted of four floating rate trust preferredwséi®s issued by large U.S. financial servicesdhr@j companies (totaling $7.6 million with
$284,000 of unrealized losses) and one investrmesu iadjustable mortgage-backed security fundlifigt$3.8 million with $42,000 of
unrealized losses). Management believes the tempion@airment in fair value was caused by widerningdit spreads on these type of
investments since the dates the securities wengiradg The trust preferred securities were purathdéigethe Company in April 1999 while the
adjustable mortgage-back security fund was purchas®arch 1998. The four trust preferred secwsitiave Moody’s ratings ranging from Al
to Aa3. The risk of loss of principal or interestthese securities is very low.
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The amortized cost and fair value of securitiesfd3ecember 31, 2003 and 2002, by contractual ritpt@re shown in the following table.
Contractual maturities may differ from actual mites as borrowers may have the right to call paseobligations 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 calledepajt without penalties (in thousands):

December 31, 2003 December 31, 2002

Amortized Fair Amortized Fair

Cost Value Cost Value
Due in one year or le: $ 21,111 21,20: 62,22 62,18¢
Due in one to five yeai 304,14¢ 304,50: 56,17¢ 56,26¢
Due in five to ten yeat 67,01t 64,61¢ 84,39¢ 84,69t
Due after ten yeal 21,03t 21,10¢ 18,03¢ 17,04¢
Mortgage-backed 403,13: 393,23¢ 270,09: 270,96.
Federal Reserve/FHLB Stock and other eq 101,02¢ 102,21: 56,36¢ 56,52¢
Total availabl-for-sale securitie $917,46¢ 906,88: 547,28¢ 547,67¢
I I L] I

In 2003, 2002 and 2001, the Company had groszeghtjains on sales of available-for-sale securitie835,000, $604,000 and $524,000,
respectively. During 2003, 2002 and 2001, groskzezhlosses on sales of available-for-sale saesribtaled $193,000 $497,000 and
$187,000, respectively. Proceeds from sales ofaMaifor-sale securities during 2003, 2002 and12®&re $3.3 billion, $2.8 billion and
$1.3 billion, respectively. At December 31, 2008 &002, securities having a carrying value of $268illion and $143.2 million, respective
were pledged as collateral for public depositssttdeposits and securities sold under repurchasemgnts.

(4) Loans

A summary of the loan portfolio at December 31,288d 2002 is as follows (in thousands):

2003 2002

Commercial and commercial real est $1,648,02; 1,320,59:
Home equity 466,81 365,52:
Residential real esta 173,62} 156,21
Premium finance receivabls 746,89" 461,61
Indirect auto loan 174,07: 178,23¢
Tricom finance receivable 25,02 21,04¢
Consumer and other loa 63,34¢ 52,85¢
Total loans $3,297,79 2,556,08!
| |

Certain real estate loans, including mortgage Idetd-for- sale, and home equity loans with balartogaling approximately $309.2 million
and $313.4 million, at December 31, 2003 and 26&shectively, were pledged as collateral to setheeavailability of borrowings from
certain Federal agency banks. The majority of tipdsgged loans are included in a blanket pledgguefifying loans by five of the Banks to
Federal Home Loan Bank (FHLB). At December 31, 2808 2002, the Banks borrowed $144.0 million andl0$ million, respectively, from
the FHLB in connection with these collateral arramgnts. See Note 12 for a summary of these borgswin

The Company’s loan portfolio is generally comprisédoans to consumers and small to medisized businesses located within the geogre
market areas that the Banks serve. The premiumdmmeeceivables and Tricom finance receivabledgur$ are made to customers on a
national basis and the indirect auto loans are rgéee through a network of local automobile deal&ssa result, the Company strives to
maintain a loan portfolio that is diverse in terafidoan type, industry, borrower and geographicosmtrations. Such diversification reduces
exposure to economic downturns that may occurffergint segments of the economy or in differenustdes.

It is the policy of the Company to review each ppexgive credit in order to determine the appropriass and, when required, the adequacy of
security or collateral necessary to obtain in mgldarioan. The type of collateral, when required| vary in ranges from liquid assets to real
estate. The Company seeks to assure access ted|lan the event of default, through adherencstate lending laws and the Company’s
credit monitoring procedures.
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Certain officers and directors of Wintrust and agrtcorporations and individuals related to sucls@es borrowed funds from the Banks. Tt
loans were made at substantially the same termsidimg interest rates and collateral, as thosegiliag at the time for comparable
transactions with other borrowers. A rollforwardtbése loans is as follows (in thousands):

Balance at December 31, 20 $ 11,89¢
New loans and advanc 6,77¢
Maturities and paydowr (12,799

Balance at December 31, 2C $ 6,87¢

|

(5) Allowance for Loan Losses

A summary of the activity in the allowance for ldasses for the years ended December 31, 2003, 2002001 is as follows (in thousands):

Years Ended December 31

2003 2002 2001

Allowance at beginning of yei $18,39( 13,68¢ 10,43
Provision for loan losse 10,99¢ 10,32 7,90(C
Allowance acquired in business combinati 1,60z — —
Charge-offs (6,457 (6,589 (5,322
Recoveries 1,007 972 675
Allowance at end of ye $25,54! 18,39( 13,68¢
| | |

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

Years Ended December 31,

2003 2002 2001
Total nor-accrual loans (as of ye-end) $18,96¢ 6,84z 8,96
Reduction of interest income from r-accrual loan: 277 79 91
Average balance of impaired log 3,56¢ 767 503
Interest income recognized on impaired lo 127 26 9

A loan is considered impaired when, based on cuiméormation and events, it is probable that alitce will be unable to collect all amounts
due. Impaired loans are generally considered byttapany to be commercial and commercial real esbains that are non-accrual loans,
restructured loans or loans with principal andftetiest at risk, even if the loan is current wittpayments of principal and interest.

Management evaluates the value of the impairedslpamarily by using the fair value of the collakerA summary of impaired loan
information at December 31, 2003 and 2002 is devial (in thousands):

2003 2002
Impaired loan $9,441 982
Impaired loans that had allocated specific allovesior loan losse 4,80( 96&
Allocated allowance for loan loss 88C 20C

(6) Mortgage Servicing Rights
The outstanding principal balance of mortgage Icsiced for others totaled $285 million at Decem®l, 2003, $239 million at

December 31, 2002 and $132 million at Decembe@BQ1. The following is a summary of the changesartgage servicing rights for the
years ended December 31, 2003, 2002 and 2001dirséimds)

Years Ended December 31

2003 2002 2001



Balance at beginning of year, r $ 1,52( 90¢€ 633

Servicing rights capitalize 2,43¢ 1,727 77t
Amortization of servicing right (1,929 (872) (502)
Change in valuation allowan: 241 (241) —
Balance at end of year, r $ 2,27 1,52( 90¢€

L] | |

At December 31, 2003, 2002 and 2001, the aggrdgmtealue of mortgage servicing rights was $2.8iom, $1.5 million and $ 950,000,
respectively. Fair values are determined by distingranticipated future net cash flows from semicactivities considering market consensus
loan prepayment speeds, interest rates, servicisig and other economic factors. The valuatiomaliece had a balance of $241,000 at
December 31, 2002. There was no valuation allowah&ecember 31, 2003 and 2001.

Amortization of existing balances of mortgage seng rights is expected to approximate $406,002084, $390,000 in 2005, $374,000 in
2006, $358,000 in 2007 and $325,000 in 2008.
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(7) Business Combinations

The Company completed three business combinatioB803. All were accounted for under the purchasthod of accounting; thus, the res
of operations prior to their respective effectiaes are not included in the accompanying condelitifinancial statements. Goodwill, core
deposit intangibles, customer list intangibles, atiger purchase accounting adjustments were redanden the completion of each acquisiti

In December, 2003, Wintrust completed (effectiveed# December 1, 2003) its acquisition of 100%heaf ownership interest of Village
Bancorp Inc. and its wholly-owned subsidiary, \fjéaBank & Trust of Arlington Heights (“Village Bafjkin a stock merger transaction.
Village Bank has locations in Arlington Heights dPibspect Heights, lllinois. Village Bank began igpiens as ae novabank in 1995.
Village Bank was acquired through the issuance5@f 202 shares of common stock (valued at $9.3an}lJi$147,000 in cash payments for
acquisition costs and $494,000 for the value ofedkstock options for a total purchase price of.@illion. The value of the common stock
issued was determined using the unweighted avexfate high and low sales prices of Wintrust's commstock on the Nasdaq National
Market five days prior to and five days after theasurement date. The vested stock options weredaising the Black Scholes options-
pricing model.

In October, 2003, Wintrust completed (effectiveedat October 1, 2003) its acquisition of 100% cf twnership interest of Advantage
National Bancorp Inc. and its whc-owned subsidiary, Advantage National Bank (“Adeay@ Bank”), in a stock merger transaction.
Advantage Bank has locations in Elk Grove Village &oselle, Illinois. Advantage Bank igla novabank that began operations in January,
2001. Advantage Bank was acquired through the iesuaf 670,875 shares of common stock (valued &u$aillion), $935,000 in cash
payments to shareholders and warrant holders aratéisition costs, and $1.0 million for the vabfevested stock options for a total purct
price of $26.3 million. The value of the commoncktéissued was determined using the unweighted geavhthe high and low sales prices of
Wintrust’s common stock on the Nasdaqg National Maflve days prior to and five days after the measient date. The vested stock options
were valued using the Black-Scholes options-pricimagiel.

In February 2003, Wintrust completed (effectiveedaft February 1, 2003) its acquisition of Lake Bb@apital Management Company
(“LFCM”) based in Lake Forest, lllinois. LFCM hagsén merged into Wayne Hummer Asset Management Qomjdéintrust’s existing asset
management subsidiary. LFCM further expands the g2my's wealth management business in the Chicagmpwitan area. LFCM was
acquired through the issuance of 81,976 sharegrofon stock (valued at $2.5 million), the issuaoic€0,000 warrants (valued at $950,000)
to acquire the Company’s common stock and cash paggmof $872,000 for acquisition costs and earwmadimgent payments for a total
purchase price of $5.8 million. Wintrust is obligdtto pay additional consideration contingent ugenattainment of certain revenue
performance measures over the next four yearsa@itigional consideration, if any, will be recordegigoodwill at its fair value when paid, or
when the additional consideration is deemed, beyorghsonable doubt, to have been earned. The efibe warrants was determined using
the Black Scholes options-pricing model.

The following table summarizes the estimated falues of the assets acquired and the liabilitissragd at the date of acquisition for Village
Bank, Advantage Bank and LFCM (in thousands):

Village Advantage

Bank Bank LFCM
Assets:
Cash and due from ban $ 4,84f 5,72¢ 21
Interes-bearing deposits with ban — 734 —
Fed funds sol 11,90( — —
Available-for-sale securitie 9,65¢ 19,47¢ —
Trading account securiti¢ — — —
Brokerage customer receivab — — —
Loans 51,39 87,06! —
Allowance for loan losse (614) (98¢) —
Goodwill 4,217 14,14¢ 4,861
Other intangible asse 957 51¢ 1,597
Other asset 3,52¢ 4,87( 39¢
Total asset $85,88( 131,55( 6,87t
Liabilities and Equity:
Deposits $73,30¢ 93,71 —
Borrowings 1,68¢ 11,03( 52C
Other liabilities 904 50& 53¢
Equity 9,981 26,30: 5,822
Total liabilities and equit $85,88( 131,55( 6,87t



The following pro forma information reflects the @pany’s results of operations for the periods shawif the results of Village Bank,
Advantage Bank, LFCM and the Wayne Hummer Compambgch were acquired effective February 1, 2002)yanincluded from the
beginning of the periods shown (in thousands, expgepshare data):
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Years Ended December 31

2003 2002
Net revenut $198,82¢ 169,36¢
Income before taxe 58,99¢ 42,45]
Net income 37,88 27,84¢
Basic earnings per she 2.0z 1.6C
Diluted earnings per sha 1.9C 1.5C

(8) Goodwill and Other Intangible Assets

Upon the adoption of SFAS 142 on January 1, 20@2Company had unamortized goodwill of $10.0 milland unamortized identifiable
intangible assets of $109,000, all of which wenrgjestt to the transition provisions of SFAS 141 &kAS 142. As part of its adoption of SFAS
142, the Company performed a transitional impairtntest on its goodwill assets, which indicated t@aimpairment charge was required. In
addition, no material reclassifications or adjustiseo the useful lives of finitbved intangible assets were made as a result@ftaty the ne\
guidance.

In accordance with SFAS 142, the Company ceasedtizing goodwill effective January 1, 2002. TheldaVing table shows the pro forma
effects of applying SFAS 142 to the year ended B 31, 2001 (in thousands, except per share.data)

Years Ended December 31,

2003 2002 2001
Net income as reporte $38,11¢ 27,87¢ 18,43¢
Add back: goodwill amortizatio — — 61€
Less: related taxe — — (20€)
Pro forma $38,11¢ 27,87* 18,847
Earnings per sha— Basic

As reportec $ 211 1.71 1.34
Add back: goodwill amortizatio — — 0.0z
Pro forma $ 211 1.71 1.37

Earnings per sha— Diluted
As reportec $ 1.9¢ 1.6 1.27
Add back: goodwill amortizatio — — 0.0c
Pro forma $ 1.9¢ 1.6C 1.3C

A summary of goodwill by business segment is de¥d (in thousands):
Jan 1, Goodwill Impairment Dec 31,
2003 Acquired Losses 2003

Banking $ 1,01¢ 18,36: — 19,38:
Premium financt — — —
Indirect autc — — — —
Tricom 8,95¢ — — 8,95¢
Wealth managemel 15,29( 4,861 — 20,15:
Parent and othe — — — —
Total $25,26¢ 23,22¢ — 48,49(

Approximately $17.0 million of the December 31, 30galance of goodwill is deductible for tax purpmse

A summary of finite-lived intangible assets as @cBmber 31, 2003 and 2002 and the expected antanmizs of December 31, 2003 is
follows (in thousands):



December 31

2003 2002
Wealth managemer- customer list intangibl $2,15¢ 1,12¢
Banking— core deposit intangibl 1,43¢
Tricom— customer list intangibl — 40
Total $3,59¢ 1,16t
Estimated amortizatio
2004 $ 781
2005 661
2006 554
2007 465
2008 39¢€

As a result of the February, 2003 acquisition o€M; $1.6 million of the purchase price was assigietthe customer list of LFCM and is
being amortized over a seven-year period on arlereted basis. As a result of the October, 2003Bawkmber, 2003 acquisitions of
Advantage Bank and Village Bank, $519,000 and $3®Y, respectively, were assigned to core depdsihgibles. The core deposit intangibles
assigned to both Advantage Bank and Village Baekbaing amortized over a ten-year period on anle@ted basis. Total amortization
expense associated with finite-lived intangible2®93, 2002 and 2001 was $640,000, $324,000 an@@@respectively.
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(9) Premises and Equipment, Ne

A summary of premises and equipment at Decembe2I3 and 2002 is as follows (in thousands):

2003 2002
Land $ 35,95! 21,20:
Buildings and leasehold improveme 105,74¢ 80,60:
Furniture, equipment and computer softw 41,73( 34,36(
Construction in progres 7,71¢ 8,66¢

191,14¢ 144,83
Less: Accumulated depreciation and amortiza 35,51¢ 27,78¢

155,63: 117,04
Equipment under leasing contracts, net of accuradlat

depreciatior 1,08(C 1,91/
Premises and equipment, | $156,71- 118,96
I I

Equipment under leasing contracts represents ti@p@noy’s investment in equipment leased to othedeuaperating lease agreements. The
portfolio consists of various types of equipmemiurling medical, technological and machine tools.

Depreciation and amortization expense relatedemjges and equipment, excluding equipment undsing&ontracts, totaled $8.0 million &
$7.3 million in 2003 and 2002, respectively. Depagon expense related to equipment under leasingracts totaled $813,000 and $974,000
in 2003 and 2002, respectively.

(10) Deposits

The following is a summary of deposits at Decen8ier2003 and 2002 (in thousands):

2003 2002
Non-interest bearing accour $ 360,66¢ 305,54(
NOW account: 407,80: 354,49¢
NOW-Brokerage customer depos 338,47¢ 231,70(
Money market accoun 470,84¢ 399,44
Savings accoun! 183,39: 147,66¢
Time certificates of deposi 2,115,431 1,650,27!
Total deposit: $3,876,62.  3,089,12.

The scheduled maturities of time certificates giats at December 31, 2003 and 2002 are as foliomtiousands):

2003 2002
Due in one yea $1,301,17. 1,033,84f
Due in one to two yeal 408,41- 373,04°
Due in two to three yea 179,45¢ 106,34!
Due in three to four yea 137,17( 43,80:
Due after four year 89,21: 93,24(
Total time certificates of deposi $2,115,431  1,650,27!

Certificates of deposit in amounts of $100,000 oremapproximated $1.08 billion and $818.7 milliarDecember 31, 2003 and 2002,
respectively.

(11) Notes Payable

A summary of the outstanding balances of notestgayat December 31, 2003 and 2002 is as followgh@nsands):



2003 2002

Maturity less than one ye $ — 19,02t
Maturity greater than one ye 26,00( 25,00(
Total notes payabl $26,00( 44,02¢

I I

The notes payable balance represents the outstpbdiance on a revolving loan agreement (“Agreefyevith an unaffiliated bank. At
December 31, 2003, the total amount of the Agre¢mse$b1.0 million, comprised of a $25.0 milliorvadving note that matures on May 1,
2004 (which had no outstanding balance at year, en$i25.0 million revolving note that matures ofbiery 27, 2006 and a $1.0 million note
that matures on May 1, 2013. Interest is calculatealfloating rate equal to, at the Company’sapteither the lender’s prime rate or LIBOR
plus 140 basis points. At December 31, 2003 an@ 20@ interest rates on the notes payable wei@2dnd 2.78% respectively. At
December 31, 2003 and 2002, $25.0 million of nptegmble were effectively converted to fixed-ratbtdérough the use of an interest rate
swap. See Notes 1 and 21 for further discussiotienivative instruments.

The Agreement is secured by the stock of all Bank®pt Advantage Bank and Village Bank and contséveral restrictive covenants,
including the maintenance of various capital adeguvels, asset quality and profitability ratiasd certain restrictions on dividends and o
indebtedness. At December 31, 2003, the Compainycismpliance with all debt covenants. The Agreernmeay be utilized, as needed, to
provide capital to fund continued growth at the @amy’s Banks, expand its asset management busfoesspossible acquisitions of financial
institutions or other finance related companiescpase treasury stock or for other general corparstiters.

44 WINTRUST FINANCIAL CORPORATIOM




(12) Federal Home Loan Bank Advance:!

A summary of the outstanding balances of Federahéiboan Bank (“FHLB”) advances at December 31, 2803 2002, is as follows (in
thousands):

2003 2002
4.60% advance due July 20 $ 30,00( 30,00(
3.95% advance due November 2( 35,00( 35,00(
3.30% advance due November 2( 25,00( 25,00(
4.17% advance due June 2( 25,00( 25,00(
4.79% advance due June 2( 25,00( 25,00(
2.40% advance due September 2 1,612 —
1.98% advance due March 20 1,70¢ —
3.13% advance due September 2 70¢ —
Federal Home Loan Bank advanu $144,02¢ 140,00(
| |

All of the FHLB advances bear fixed rates of inggr& he advances due in 2011 and 2012 have vagyiagime call dates ranging from July
2004 to June 2007. The amounts in the above tabkedvances due in 2005 and 2006 represent theapgr of the debt adjusted for
unamortized basis adjustments resulting from reéngrthe advances at fair value in connection withdcquisition of Advantage Bank in
October 2003. The weighted-average interest rateHirB advances at December 31, 2003, was 4.11%.

The Company has an arrangement with the FHLB wlydbabed on available collateral (residential may&g, the Company could have
borrowed an additional $47.9 million at DecemberZ103.

(13) Subordinated Notes

A summary of the subordinated notes at Decembe2@®13 and 2002 is as follows (in thousands):

2003 2002
Subordinated note, due October 29, 2 $25,00( 25,00(
Subordinated note, due May 1, 2( 25,00( —
Total subordinated not¢ $50,00( 25,00(

[ | [ |

Each of the subordinated notes requires annuatipahpayments of $5.0 million beginning in thetkiyear of the note and may be redeemed
by the Company at any time prior to maturity. Ie&tris calculated at a floating rate equal to LIB@&s 260 basis points. The Company
effectively converted the subordinated note du20ih? to a fixed-rate note through the use of aer@st rate swap. See Notes 1 and 21 for
further discussion on derivative instruments. Thigosdinated notes qualify as Tier Il capital fogueatory purposes

(14) Other Borrowings

The following is a summary of other borrowings @&dember 31, 2003 and 2002 (in thousands):

2003 2002
Federal funds purchas $38,80( 2,00(
Securities sold under repurchase agreen 26,54 24,56(
Wayne Hummer Companies fundi 9,02t 15,14¢
Other 3,70( 5,00(
Total other borrowing $78,06¢ 46,70¢

| |

As of December 31, 2003 and 2002, the interestaatiederal funds purchased was 1.27% and 1.508%6ectively. Securities sold under
repurchase agreements represent sweep accountsnaation with master repurchase agreements &ahks. Securities are maintained under
the Company’s control and are pledged for balan€ése customers’ accounts. Securities underlylrege agreements consist of U.S.
Government agency, mortgage-backed and corporeteies and are included in the available-for-saeurities portfolio as reflected on
Compan’s Consolidated Statements of Condition. As of Ddmm31, 2003 and 2002, the weighted average intextesof securities sol



under repurchase agreements was 0.75% and 1.08péctively.

The Wayne Hummer Companies funding consists o&taihlized demand obligations to banks that ard tesénance securities purchased by
customers on margin and securities owned by WHDé&tember 31, 2003, $21.8 million of customersusigies and $2.3 million of WHI’s
trading securities were pledged on behalf of theseowings. The weighted average interest rateegeihber 31, 2003 and 2002 was 1.56%
and 1.70%, respectively. Other represents the Coypanterest-bearing deferred portion of the pas#hprice of the Wayne Hummer
Companies.
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(15) Long-term Debt — Trust Preferred Securities

The Company issued Trust Preferred Securitiesundgeparate issuances through Wintrust Capitalt Trgintrust Capital Trust II, Wintrust
Capital Trust Il and Wintrust Statutory Trust Ithé “Trusts”). The Company owns 100% of the Comr8enurities of each of the Trusts. The
Trust Preferred Securities represent preferredviteti beneficial interests in the assets of thestBrurhe Trusts invested the proceeds from the
issuances of the Trust Preferred Securities an@tmemon Securities in Subordinated Debentures (8Dalbres”) issued by the Company, with
the same maturities and interest rates as the Pretrred Securities. The Debentures are theasslets of the Trusts. In each Trust the
Common Securities represent 3% of the DebenturéshenTrust Preferred Securities represent 97%eeDiebentures.

Wintrust Capital Trust | and Wintrust Capital Trlisare consolidated in the Company’s financiatestaents, which results in eliminating the
Common Securities owned by the Company and the Metes (and related income statement effects) eparting the Trust Preferred
Securities of these Trusts as “Long-term debt —sttpueferred securitiest the Consolidated Statements of Condition. Howeimeaccordanc
with the effective date provisions of FIN 46 (Red$, “Consolidation of Variable Interest Entitieg/hich reflects new accounting guidance
governing when an equity interest should be codatdid, Wintrust Capital Trust Ill, formed in Ap#003, and Wintrust Statutory Trust 1V,
formed in December 2003, are not consolidatedenGbmpany’s financial statements. Accordingly, Ereentures issued by the Company to
these Trusts (as opposed to the Trust PreferreariBes issued by these Trusts) are reflectedénGbmpany’s Consolidated Statements of
Condition as “Long-term debt — trust preferred sdims.” Application of FIN 46 (Revised) will rediih the deconsolidation of Wintrust
Capital Trust | and Wintrust Capital Trust Il iretfirst quarter of 2004. The deconsolidation ofthewo Trusts will result in increasing the
reported amount of “Long-term debt — trust prefdrsecurities” by $1.6 million, which represents #meount of the Company’s Common
Securities in these Trusts.

A summary of the Company’s Long-term debt — trusff@rred securities at December 31, 2003 and 28@#, follows (in thousands):

2003 2002
9.0% trust preferred securities of Wintrust Capltalst I, due
September 30, 20z $31,05( 31,05(
Less: adjustment for fair value hec (632) (15€)
30,41¢ 30,89«
10.5% trust preferred securities of Wintrust Cdpitaist Il, due
June 30, 203 20,00( 20,00(
Floating rate (LIBOR + 3.25%) Debentures owed taiist
Capital Trust Ill, due April 7, 203 25,77 —
Floating rate (LIBOR + 2.80%) Debentures owed taiist
Statutory Trust IV, due December 8, 2( 20,61¢ —
Total lon¢-term deb— trust preferred securitie $96,81: 50,89«
I I

The Company has guaranteed the payment of disbisiand payments upon liquidation or redemptiothefTrust Preferred Securities, in
each case to the extent of funds held by the Triitis Company and the Trusts believe that, takgetker, the obligations of the Company
under the guarantees, the subordinated debentun@®ther related agreements provide, in the agtgeg full, irrevocable and unconditional
guarantee, on a subordinated basis, of all of iigations of the Trusts under the Trust Prefe@edurities. Subject to certain limitations, the
Company has the right to defer payment of intevaghe Debentures at any time, or from time to tifoea period not to exceed 20 consect
quarters. The Trust Preferred Securities are stitggnandatory redemption, in whole or in part, mpepayment of the Debentures at maturity
or their earlier redemption. The Debentures areegthble in whole or in part prior to maturity, lz¢ discretion of the Company if certain
conditions are met, and only after the Companydidisined Federal Reserve approval, if then requireter applicable guidelines or
regulations. The early redemption dates were diteayears from the issue dates, and are on er 8gptember 30, 2003 for Wintrust Capital
Trust |, June 30, 2005 for Wintrust Capital Trds@pril 7, 2008 for Wintrust Capital Trust Il arldecember 8, 2008 for Wintrust Statutory
Trust V.
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The Trust Preferred Securities, subject to ceftaiitations, qualify as Tier 1 capital of the Commgafor regulatory purposes. As a result of FIN
46, the Federal Reserve is currently evaluatingthéredeconsolidation of the Trusts will affect tiglification of the Trust Preferred Securi
as Tier | capital. Should the Federal Reserve deter that existing trust preferred securities ngkr qualify as Tier | capital, a Capital
Treatment Event (as defined in the agreements)dvactur and provide the Company with the rightetdeem the Debentures prior to their
otherwise noted early redemption dates.

Interest expense on the Trust Preferred Securitideductible for tax purposes. The Company hactifely converted the 9.0%,

$31.05 million, trust-preferred securities to afing-rate basis with the use of an interest ratEps The swap qualifies as a fair value hedge,
and in accordance with SFAS 133, the carrying vafu@e trust-preferred securities was adjustethbychange in its fair value since
designation as a hedged liability. See Notes 124nfdr further discussion on derivative instruments

(16) Minimum Lease Commitments

The Company occupies certain facilities under ajpegdease agreements. Gross rental expense retated Company’s operating leases was
$2.2 million in 2003, $2.1 million in 2002 and $rfllion in 2001. The Company also leases certained premises and receives rental
income from such agreements. Gross rental incotatetketo the Company’s buildings totaled $1.1 miili $646,000 and $502,000, in 2003,
2002 and 2001, respectively. In 2003, 2002 and 2@lCompany also recorded equipment lease inadrapproximately $755,000, $1.2
million and $1.6 million, respectively. Future nrimim gross rental payments for office space, futtirimum gross rental income, and future
minimum equipment lease income as of December@13 for all noncancelable leases are as followshfsands):

Future Future Future
minimum minimum minimum
gross gross equipment
rental rental lease
payments income income
2004 $1,95¢ 1,02¢ 534
2005 1,74: 74t 21€
2006 1,68¢ 521 16
2007 1,491 441 —
2008 152 374 —
2009 and thereafte 604 161 —
Total minimum future amoun $7,63¢ 3,27( 76€
| | |

(17) Income Taxes

Income tax expense for the years ended Decemb@0838, 2002 and 2001 is summarized as followsh@usands):

Years Ended December 31,

2003 2002 2001
Current income taxe:
Federa $18,75: 13,15¢ 8,49:
State 1,662 29C 1532
Total current income taxe 20,41« 13,44« 8,64¢
Deferred income taxe
Federa 49¢ 44¢ 1,34¢
State 31¢ 73C 443
Total deferred income tax 812 1,17¢ 1,791
Total income tax expent $21,22¢ 14,62( 10,43¢
[ | | [ |

The exercise of certain stock options produced&nefits of $3.6 million in 2003, $2.8 million i®@2 and $312,000 in 2001 which were
recorded directly to shareholders’ equity.

A reconciliation of the differences between taxesiputed using the statutory Federal income taxab85% and actual income tax expense is
as follows (in thousands):



Computec“expecte” income tax expens
Increase (decrease) in tax resulting frc
Tax-exempt interest, net of interest expense
disallowance
State taxes, net of federal tax ben
Income earned on life insurance polic
Other, ne

Income tax expens
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Years Ended December 31,

2003 2002 2001
$20,77( 14,87: 10,19t
(381) (475) (46¢)
1,28¢ 662 38¢
(691) (291) —
24C (150) 322
$21,22¢ 14,62 10,43¢
| | |
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The tax effects of temporary differences that gise to significant portions of the deferred tagets and liabilities at December 31, 2003 and
2002 are as follows (in thousands):

2003 2002
Deferred tax asset
Allowance for loan losse $ 9,76 7,045
Net unrealized losses on securities (SFAS . 3,68¢ —
Net unrealized losses on derivatives (SFAS : 14E 60¢
Federal net operating loss carryforw 3,84¢ 3,52¢
State net operating loss carryforwi — 14¢
Deferred compensatic 1,81¢ 1,101
Other 70¢ 127
Total gross deferred tax ass 19,97: 12,56:
Deferred tax liabilities
Premises and equipme 4,63¢ 3,43(
Deferred loan fees and co: 692 99C
Capitalized servicing right 1,215 1,05¢
Goodwill and intangible asse 2,84 1,01z
FHLB stock dividend: 1,48: 50t
Net unrealized gains on securities (SFAS 1 — 137
Other 427 232
Total gross deferred tax liabilitie 11,30¢ 7,36:
Net deferred tax asse $ 8,667 5,19¢
I I

At December 31, 2003, Wintrust had Federal netatpey loss carryforwards of $11.0 million which aneilable to offset future taxable
income. These net operating losses expire in y2205 through 2022 and are subject to certain statlitnitations.

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 conciusiat it is more likely than not that the deferted assets will be realized is based on the
Company’s historical earnings trend, its curremelef earnings and prospects for continued graavith profitability.

(18) Employee Benefit and Stock Plan

The Wintrust Financial Corporation 1997 Stock IrntoeenPlan (“the Plan”) permits the grant of inceetistock options, nonqualified stock
options, rights and restricted stock. The Plan cogeabstantially all employees of Wintrust. A taté¥,581,041 shares of Common Stock may
be granted under the Plan.

In general the Plan provides options to purchaaeeshof Wintrust’'s common stock at the fair maskadtie of the stock on the date the option
was granted. The incentive and nonqualified optmerserally vest ratably over a five-year period ardire at such time as the Compensation
Committee shall determine at the time of grant, éwev, in no case shall they be exercisable later thn years after the grant.

A summary of the Plan’s aggregate stock optiorvigtfor the years ended December 31, 2003, 20022801 is as follows:

Weighted
Common Range of Average
Shares Strike Prices Strike Price
Outstanding at December 31, 2( 2,509,941 $ 3.87- 14.5( $ 8.81
Granted 279,67" 12.63- 20.6¢ 13.7¢
Exercisec 105,77- 5.17-12.9: 9.3(C
Forfeited or cancele 46,62¢ 5.17-12.9: 11.31
Outstanding at December 31, 2( 2,637,22. 3.87- 20.6¢ 9.2¢
Granted 759,40¢ 18.81- 30.5¢ 21.8(
Exercisec 492,07¢ 3.87- 18.0( 5.4¢
Forfeited or cancele 22,68¢ 5.17- 20.6¢ 12.1¢€
Outstanding at December 31, 2( 2,881,86. 5.17- 30.5¢ 13.1¢

Conversion of options of acquirec



companies 100,00: 19.82- 35.0¢ 27.7¢

Granted 498,20( 11.33- 45.4¢ 41.7¢
Exercised 347,50: 5.17- 30.5¢ 8.1¢
Forfeited or canceled 14,56( 9.58- 30.5¢ 22.0¢
Outstanding at December 31, 200  3,118,00! $ 5.17- 45.4¢ $18.7¢

| | [ |

At December 31, 2003, 2002 and 2001, the weightedage remaining contractual life of outstandintjays was 6.1 years, 6.0 years and
5.0 years, respectively. Additionally, at Decem®&r2003, 2002 and 2001, the number of optionscésedle was 1,772,067, 1,668,709 and
1,935,569, respectively, and the weighted-averagesipare exercise price of those options was $139080 and $8.16, respectively.
Expiration dates for options outstanding at Decen3ie 2003 range from November 3, 2004 to Decer@Bep013.
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The following table presents certain informatiomatithe outstanding stock options and the curremtbrcisable stock options as of
December 31, 2003:

Options Outstanding Options Currently 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- 8.2¢ 437,10° $ 7.0¢ 1.56 year: 437,10° $ 7.0¢
9.21- 11.2¢ 387,14 10.0¢ 4.20 year: 318,81¢ 9.9¢
11.33-12.0C 657,82: 11.77 4.65 year: 639,94 11.77
12.29- 14.5C 261,42¢ 12.7: 6.67 year: 124,76( 12.71
18.48- 18.81 507,16¢ 18.8( 8.05 year: 105,36( 18.7¢
19.82- 29.5: 228,07t 23.5¢ 8.55 year: 66,33 20.6¢
30.57- 35.0¢ 234,07 31.7¢ 8.33 year: 79,751 33.1¢
43.20- 45.4¢ 405,20( 44.61 9.92 year: — —
$ 5.17- 45.4¢ 3,118,00! $18.7¢ 6.13 year: 1,772,06 $12.0¢
| | | | | |

Holders of Restricted Stock Unit Awards (“restrittgock”) are entitled to receive at no cost relatieares of the Company’s common stock
generally over periods of one to three years #dfteawards are granted. Holders of the restridimtksare 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 upomtgiom of employment without any payment of consitien by the Company. In 2003 and
2002, Restricted Stock Unit Awards representingridpiets to acquire 25,738 and 47,057 shares of comstock, respectively, were granted,
with an average grant-date per share value of 838 $18.82, respectively. As of December 31, 286338 Restricted Stock Unit Awards
were outstanding. Compensation expense for restrigtiock is based on the quoted per share maitketgfrthe stock at the grant date and is
accrued over the vesting period. Total compensatiquense recognized for the restricted stock irB20@ 2002 was $784,000 and $655,000,
respectively. No restricted stock was granted god002.

Wintrust and its subsidiaries also provide 401(kjirRment Savings Plans (“401(k) Plans”). The 4DHlans cover all employees meeting
certain eligibility requirements. Contributions esnployees are made through salary reductions itdinection, subject to certain Plan and
statutory limitations. Employer contributions t@t01(k) Plans are made at the employer’s disere@enerally, participants completing 501
hours of service are eligible to share in an atioceof employer contributions. The Company’s exgeefor the employer contributions to the
401(k) Plans was approximately $1.3 million in 20$390,000 in 2002 and $246,000 in 2001.

The Wintrust Financial Corporation Employee Stockdhase Plan (“SPP”) is designed to encourageeagretiick ownership among
employees, thereby enhancing employee commitmehet@ompany. The SPP gives eligible employeesigihe to accumulate funds over an
offering period to purchase shares of Common Stbbk.Company has reserved 375,000 shares of he@azed Common Stock for the SPP.
All shares offered under the SPP will be either lyégssued shares of the Company or shares issoadtfeasury, if any. In accordance with
SPP, the purchase price of the shares of Commak &tay not be lower than the lesser of 85% of #ierharket value per share of the
Common Stock on the first day of the offering peray 85% of the fair market value per share ofGeenmon Stock on the last date for the
offering period. The Company’s Board of Directousteorized a purchase price calculation at 90% iofnfearket value for each of the offering
periods. During 2003, 2002 and 2001, a total 0888 shares, 34,123 shares and 14,454 shares, tireslyeevere issued to participant accot
and approximately $314,000, $286,000 and $98,@&pectively, was recognized as compensation exp&€hseeleventh offering period
concludes on March 31, 2004. The Company plansntiruue to periodically offer Common Stock througls SPP subsequent to March 31,
2004.

The Company does not currently offer other postetent benefits such as health care or other pepsms.
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The Wintrust Financial Corporation Directors DeéehiFee and Stock Plan (“DDFS Plan”) allows directafrthe Company and its subsidiaries
to choose payment of directors fees in either casfommon stock of the Company and to defer theip¢of the fees. The DDFS Plan is
designed to encourage stock ownership by directdrs.Company has reserved 225,000 shares of he@aed Common Stock for the DDFS
Plan. All shares offered under the DDFS Plan wélldither newly issued shares of the Company oeshasued from treasury. The number of
shares issued is determined on a quarterly basedlan the fees earned during the quarter ancihmérket value per share of the Common
Stock on the last trading day of the preceding tguafhe shares are issued annually and the dieeate entitled to dividends and voting rights
upon the issuance of the shares. For those digetttat elect to defer the receipt of the Commomri§tihe Company maintains records of stock
units representing an obligation to issue shar&oofimon Stock. The number of stock units equalsiteber of shares that would have been
issued had the director not elected to defer récéifhe shares. Additional stock units are cretdethe time dividends are paid, however no
voting rights are associated with the stock ufite shares of Common Stock represented by the statkare issued in the year specified by
the directors in their participation agreements.

(19) Regulatory Matters

Banking laws place restrictions upon the amountigfiends which can be paid to Wintrust by the Barkased on these laws, the Banks
could, subject to minimum capital requirements Ja@ecdividends to Wintrust without obtaining regoly approval in an amount not exceec
(a) undivided profits, and (b) the amount of neime reduced by dividends paid for the current@iat two years. No cash dividends were
paid to Wintrust by the Banks for the year endeglcénber 31, 2002. During 2001 and 2003, cash didsléotaling $13.5 million and

$5.5 million, respectively, were paid to Wintrustthe Banks. As of January 1, 2004, the Banks Ippdoximately $76.4 million available to
paid as dividends to Wintrust; however, only $35iflion was available as dividends from the Bankthaut reducing their capital below the
well-capitalized level.

The Banks are also required by the Federal Regert/® maintain reserves against deposits. Resemeeheld either in the form of vault cash
or balances maintained with the Federal Reservé& Bad are based on the average daily deposit ledaard statutory reserve ratios presct
by the type of deposit account. At December 313288d 2002, reserve balances of approximately $86ldn and $23.0 million,
respectively, were required.

The Company and the Banks are subject to variaydatory capital requirements administered by #defal banking agencies. Failure to n
minimum capital requirements can initiate certagnatory — and possibly additional discretionanaetions by regulators that, if
undertaken, could have a direct material effedth@nCompany’s financial statements. Under capdabaacy guidelines and the regulatory
framework for prompt corrective action, the Compang the Banks must meet specific capital guidslthat involve quantitative measures of
the Company’s assets, liabilities, and certainbaffance-sheet items as calculated under regulatmyunting practices. The Company’s and
the Banks’ capital amounts and classification #se aubject to qualitative judgments by the reguatbout components, risk weightings, and
other factors.

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

The Federal Reserve’s capital guidelines requirk lbelding companies to maintain a minimum ratiaqoélifying total capital to risk-
weighted assets of 8.0%, of which at least 4.0%t#nesn 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%d$tnong bank holding companies (those rated a ceitgptl” under the Federal Reserve’s rating
system). For all other banking holding companiles,rhinimum ratio of Tier 1 Capital to total assst4.0%. In addition the Federal Reserve
continues to consider the Tier 1 leverage ratievialuating proposals for expansion or new actisities reflected in the following table, the
Company met all minimum capital requirements atdbelger 31, 2003 and 2002:

2003 2002
Total Capital to Risk Weighted Ass 12.1% 9.4%
Tier 1 Capital to Risk Weighted Asst 10.z 8.C
Tier 1 Leverage Capital to Average Quarterly As: 8.¢ 7.C
L] |

In connection with the acquisition of the Wayne Hoer Companies, Wintrust became designated as adtaidlolding Company. Bank
holding companies approved as financial holding ganies may engage in an expanded range of adivitieluding the businesses conducted
by the Wayne Hummer Companies. As a financial Imgldiompany, Wintrust's Banks are required to mairttseir capital positions at the
“well-capitalized” level.
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As of December 31, 2003, the most recent notificefiom the Banks’ primary federal regulators, Banks were categorized as well
capitalized under the regulatory framework for ppprmorrective action. The ratios required for thenBs to be “well capitalized” by regulatory
definition are 10.0%, 6.0%, and 5.0% for Total Galptio Risk Weighted Assets, Tier 1 Capital to Rigkighted Assets and Tier 1 Leverage
Capital to Average Quarterly Assets, respectivEhere are no conditions or events since the masntenotification that management believes
would materially affect the Banks’ regulatory capitategories.

The Banks’ actual capital amounts and ratios d3eafember 31, 2003 and 2002 are presented in tlosvin table (dollars in thousands):

December 31, 2003 December 31, 2002
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 Ban $103,02° 11.4% $ 90,67: 10.(% $80,21¢ 11.0% $ 73,00¢ 10.(%
Hinsdale Banl 63,12¢ 10.¢ 58,60¢ 10.C 54,44 10.7 50,89¢ 10.C
North Shore Ban 74,78¢ 10.€ 68,43¢ 10.C 71,12 11.4 62,40¢ 10.C
Libertyville Bank 54,89¢ 11.C 50,06: 10.C 43,03¢ 10.4 41,40¢ 10.C
Barrington Bank 49,15( 10.7 46,14 10.C 39,85¢ 10.¢ 36,691 10.C
Crystal Lake Banl 39,97¢ 11.¢ 34,49¢ 10.C 28,70¢ 12.Z 23,31( 10.C
Northbrook Bank 21,78( 10.7 20,30: 10.C 17,09: 12.£ 13,80: 10.C
Advantage Banl 13,05t 12.1 10,75: 10.C — — — —
Village Bank 6,632 11.¢ 5,56¢ 10.C — — — —
Tier 1 Capital (to Risk Weighted Assets)
Lake Forest Ban $ 97,27( 10.7% $ 54,40: 6.C% $75,73¢ 10.4% $ 43,80 6.C%
Hinsdale Banl 58,58¢ 10.C 35,16¢ 6.C 50,73¢ 10.C 30,53¢ 6.C
North Shore Ban 70,43: 10.c 41,06: 6.C 67,82 10.€ 37,44¢ 6.C
Libertyville Bank 51,591 10.c 30,03¢ 6.C 40,43: 9.8 24,84t 6.C
Barrington Bank 45,87« 9.¢ 27,68¢ 6.C 37,49: 10.2 22,01¢ 6.C
Crystal Lake Banl 38,22 11.1 20,69¢ 6.C 27,53 11.¢ 13,98t 6.C
Northbrook Bank 20,52¢ 10.1 12,18: 6.C 16,32 11.¢ 8,281 6.C
Advantage Ban| 11,92¢ 11.1 6,451 6.C — — —
Village Bank 6,00¢ 10.¢ 3,34z 6.C — — — —
Tier 1 Leverage Capital (to Average Quarterly Assed):
Lake Forest Ban $ 97,27( 8.7% $ 55,897 5.0% $75,73¢ 8.1% $ 46,88 5.C%
Hinsdale Banl 58,58¢ 8.2 35,65( 5.C 50,73¢ 8.1 31,40: 5.C
North Shore Ban 70,43: 8.€ 40,95: 5.C 67,827 9.4 35,93¢ 5.C
Libertyville Bank 51,591 9.C 28,81 5.0 40,43: 8.4 24,13¢ 5.C
Barrington Bank 45,87« 8.t 27,08¢ 5.C 37,49: 8.€ 21,75 5.C
Crystal Lake Banl 38,22 9.7 19,68( 5.C 27,53:¢ 9.8 13,99: 5.C
Northbrook Bank 20,52¢ 8.4 12,27¢ 5.C 16,32 9.2 8,79¢ 5.C
Advantage Ban! 11,92¢ 9.7 6,14z 5.C — — —
Village Bank 6,00¢ 7.8 3,841 5.C — — — —

Wayne Hummer Investments, LLC (WHI) and Focusecstments, LLC (FI), as securities broker-dealaes agso subject to various capital
rules imposed by the New York Stock Exchange aedStcurities and Exchange Commission. At Decembe2®3, WHI had net capital of
$5.0 million, which was $4.2 million in excess tof fequired minimum net capital and FI had nettehpif $270,000, which was $220,000 in
excess of its required minimum net capital.
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(20) Commitments and Contingencies

The Company has outstanding, at any time, a numfbt@mmitments to extend credit to its custometsese commitments include revolving
home line and other credit agreements, term loamtitments and standby letters of credit. These cibmemts involve, to varying degrees,
elements of credit and interest rate risk in excésbe amounts recognized in the Consolidatede8tants of Condition. Since many of the
commitments are expected to expire without beirgvdrupon, the total commitment amounts do not reecdyg represent future cash
requirements. The Company uses the same crediigmln making commitments as it does for on-baasteet instruments. As of
December 31, 2003 and 2002, commitments to extemarercial, commercial real estate and construdtians totaled $784.2 million and
$577.3 million, respectively, and unused home gdiries totaled $473.7 million and $385.3 millioaspectively. Standby and commercial
letters of credit totaled $44.1 million at DecemBg&r 2003 and $29.4 million at December 31, 2002.

In addition, at December 31, 2003, the Banks hadagimately $15.7 million in commitments to fundsigential mortgage loans to be sold |
the secondary market. These lending commitmentalaceconsidered derivative instruments under theejines of SFAS 133. The Banks a
enter into forward contracts for the future delivef residential mortgage loans at specified irgerates to reduce the interest rate risk
associated with commitments to fund loans as vgethartgage loans held-for-sale. These contractalaceconsidered derivative instruments
under SFAS 133 and totaled approximately $39.7onilds of December 31, 2003. See Note 21 for fudieussion on derivative instrumel

In connection with the sale of premium finance realeles, the Company continues to service the vabés and maintains a recourse
obligation to the purchasers should the underlpiogowers default on their obligations. The estedatecourse obligation is taken into accc
in recording the sale, effectively reducing theng@&icognized. As of December 31, 2003 and 2002tanding premium finance receivables
sold to and serviced for third parties for whick thbompany has a recourse obligation were $113libmdnd $141.1 million, respectively.

In the ordinary course of business, there are lpgaleedings pending against the Company andlisidiaries. Management considers that the
aggregate liabilities, if any, resulting from swdtions would not have a material adverse effe¢herfinancial position of the Company.

(21) Derivative Financial Instruments

The Company enters into certain derivative finanaistruments as part of its strategy to managexgsure to market risk. Market risk is the
possibility that, due to changes in interest ratesther economic conditions, the Company’s netrggt income will be adversely affected.
These derivative instruments represent contradtedam parties that result in one party deliveriagitto the other party based on a notional
amount and an underlying rate as specified in timeract. The amount of cash delivered from oneyparthe other is determined based on the
interaction of the notional amount of the contraith the underlying rate. Derivatives could alsoiglicit in certain contracts and
commitments. The derivative financial instrumetiatthave been utilized by the Company include @stierate cap and interest rate swap
contracts. The amounts potentially subject to ntceike credit risks are the streams of interest gagsunder the contracts and not the noti
principal amounts used to express the volume ofrtresactions.

The Company recognizes derivative financial inseuata at fair value on the Consolidated Stateme@owfdition, regardless of the purpose or
intent for holding the instrument. Derivatives areluded in other assets or other liabilities, pgrapriate. Changes in the fair value of
derivative financial instruments are either recagdiin income or in shareholders’ equity as a carepbof comprehensive income depending
on whether the derivative financial instrument dfied for hedge accounting, and if so, whetheilifies as a fair value hedge or cash flow
hedge. Generally, changes in fair values of dekigataccounted for as fair value hedges are reddrdmcome in the same period and in the
same income statement line as the changes initheafaes of the hedged items that relate to ttighkd risk(s). Changes in fair values of
derivatives accounted for as cash flow hedgedea@ktent they are effective hedges, are recorsl@dcamponent of comprehensive income,
net of deferred taxes. Changes in fair values gfdeves not qualifying as hedges are reporteddn-interest income or non-interest expense,
as appropriate, during the period of the changeivBiive contracts are valued using market valuesiged by the respective counterparties
and are periodically validated by comparison witieo third parties.

The Company hedges cash flow variability relatedaidable-rate funding products, specifically ngpegable, subordinated notes and certain
deposit products, through the use of pay-fixedregerate swaps and interest rate caps. The Conglsmyises receive-fixed interest rate swaps
to hedge the fair value of certain fixed rate fungdproducts, specifically its trust-preferred sé@®s.
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Summary information related to derivatives usedHgyCompany for interest-rate risk management aseydated as accounting hedges under
SFAS 133 at December 31, 2003 and 2002 followgh@sands):

2003 2002
Notional Derivative Notional Derivative
Amount Liability Amount Liability
CASH FLOW HEDGES
Notes payable
Pay-fixed interest rate swap, matures February 2 $25,00( 24E 25,00( 1,12¢
Subordinated note
Pay-fixed interest rate swap, matures October 2 25,00( 331 25,00( 728
Deposit products
Interest rate caps, matured February 2 — — 50,00( —
Total Cash Flow Hedge 50,00( 57€ 100,00 1,84¢
| | I |
FAIR VALUE HEDGES
9.0% Trus-preferred securitie:
Callable, receiv-fixed interest rate swap, matui
September 202 31,05( 632 31,05( 15€
Total Fair Value Hedge 31,05( 632 31,05¢( 15¢€
I | | |
Total derivatives used for interest rate risk mamagnt and
designated in SFAS 133 relationsh $81,05( 1,20¢ 131,05( 2,004
| | I |

All of the interest rate derivatives designatedhedges in SFAS 133 relationships were consideguyheffective for the years ending
December 31, 2003 and 2002, and none of the chamds value of these derivatives was attributediedge ineffectiveness.

The estimated amount of the existing losses ovaliéves at December 31, 2003 that is expected tedlassified into earnings within the next
twelve months is approximately $462,000.

The Company does not enter into derivatives foelyuspeculative purposes. However, certain defreathave not been designated in a SFAS
133 hedge relationship. These derivatives incluaeroitments to fund certain mortgage loans (intena&st locks) to be sold into the secondary
market and forward commitments for the future dedwof residential mortgage loans. It is the Conympractice to enter into forward
commitments for the future delivery of fixed raésidential mortgage loans when interest rate lackritments are entered into in order to
economically hedge the effect of changes in interdgs on its commitments to fund the loans a$ agebn its portfolio of mortgage loans held-
for-sale. At December 31, 2003, the Company hadoapately $15.7 million of interest rate lock contments and $39.7 million of forward
commitments for the future delivery of residentiartgage loans. The fair values of these derivatateDecember 31, 2003 were nominal. The
fair values were estimated based on changes irgagetrates from the date of the commitments.

At December 31, 2002, the Company had $25 millibnadional principal amounts of interest rate ctys were not designated as hedges
pursuant to SFAS 133. The contract outstandingeaehber 31, 2002 expired on January 1, 2003. Noest rate cap contracts were entered
into in 2003.

Periodically, the Company will sell options to ankar dealer for the right to purchase certain géed held within the Banks’ investment
portfolios. These covered call option transactiaresdesigned primarily to increase the total reagsociated with holding these securities as
earning assets. These covered call options douwifyjas hedges pursuant to SFAS 133, and acaglgdiohanges in the fair value of these
contracts (which over the term of the contract égjtree fee received from selling the options) a@ognized as other non-interest income.
There were no call options outstanding as of Deegrfh, 2003 or 2002.

Derivatives owned by the Company on January 1, 20@ldate the Company adopted SFAS 133, wereasigmated as hedges in accordance
with SFAS 133. As a result, the effect of recording derivatives at fair value upon adoption rexulh a charge of $254,000 (net of tax) in the
Consolidated Statement of Income to reflect thewative effect of a change in accounting principle.
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(22) Fair Value of Financial Instruments

SFAS No. 107, “Disclosures about Fair Value of Ritial Instruments”, defines the fair value of aafiicial instrument as the amount at which
the instrument could be exchanged in a currenséetion between willing parties. The following &lpresents the carrying amounts and
estimated fair values of the Company'’s financiatinments at December 31, 2003 and 2002 (in thais3an

At December 31, 2003 At December 31, 2002
Carrying Fair Carrying Fair
Value Value Value Value
Financial Assets:
Cash and cash equivalel $ 174,77 174,77 261,34( 261,34(
Available-for-sale securitie 906,88: 906,88: 547,67¢ 547,67¢
Trading account securiti¢ 3,66¢ 3,66¢ 5,55¢ 5,55¢
Brokerage customer receivab 33,91 33,91: 37,59: 37,59
Mortgage loans he-for-sale 24,04 24,04! 90,44¢ 90,44¢
Loans, net of unearned incor 3,297,79. 3,322,80: 2,556,08! 2,565,61!
Accrued interest receivab 12,53: 12,53: 11,53¢ 11,53¢
Total financial assel $4,453,601 4,478,61. 3,510,23 3,519,76!
Financial Liabilities:
Non-maturity deposit: $1,761,19. 1,761,19: 1,438,84! 1,438,84!
Deposits with stated maturitis 2,115,43 2,134,95. 1,650,27! 1,673,51
Notes payabli 26,00( 26,00( 44,02¢ 44,02¢
Federal Home Loan Bank advan 144,02¢ 151,99¢ 140,00( 151,78:
Subordinated note 50,00( 50,00( 25,00( 25,00(
Other borrowing: 78,06¢ 78,06¢ 46,70¢ 46,70¢
Long-term debt- trust preferred securiti 96,81 101,59! 50,89« 55,88!
Accrued interest payab 5,64 5,647 4,57: 4,57:
Total financial liabilities $4,277,17. 4,309,44i 3,400,32. 3,440,33.
Derivative contracts:
Interest rate cap agreeme — — — —
Interest rate swap contrac $ (1,209 (1,209) (2,009 (2,009
| | | |

Cash and cash equivalentSash and cash equivalents include cash and denadamicls from banks, Federal funds sold and sezsiriti
purchased under resale agreements and interegtddaposits with banks. The carrying value of caisth cash equivalents approximates fair
value due to the short maturity of those instrureent

Available-for-sale SecuritiesThe fair values of available-farale securities are based on quoted market prides available. If quoted mark
prices are not available, fair values are basedegumarket prices of comparable assets.

Trading account securitieShe fair values of trading account securities agel on quoted market prices, when available.dfegimarket
prices are not available, fair values are basequarted market prices of comparable assets.

Brokerage customer receivabl¢The carrying value of brokerage customer receisaafgproximates fair value due to the relativelyrsheriod
of time to repricing of variable interest rates.

Mortgage loans hekfor-sale: Fair value is estimated using the prices of exgsiommitments to sell such loans and /or the quotarket
prices for commitments to sell similar loans.

Loans:Fair values are estimated for portfolios of loarithwimilar financial characteristics. Loans aralgped by type such as commercial,
residential real estate, etc. Each category ibéursegmented by interest rate type (fixed anchibég) and term.

For variable-rate loans that reprice frequentlyinested fair values are based on carrying valubs.fair value of residential loans is based on
secondary market sources for securities backedhfilas loans, adjusted
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for differences in loan characteristics. The faitue for other fixed rate loans is estimated byalisting scheduled cash flows through the
estimated maturity using estimated market discoatess that reflect credit and interest rate inheirethe loan.

Accrued interest receivable and accrued intereyabée: The carrying values of accrued interest receivahlbaccrued interest payable
approximate market values due to the relativelytgheriod of time to expected realization.

Deposit liabilities: The fair value of deposits with no stated matustych as non-interest bearing deposits, saving¥y/MCcounts and money
market accounts, is equal to the amount payablieamand as of year-end (i.e. the carrying valueg. féir value of certificates of deposit is
based on the discounted value of contractual daslsf The discount rate is estimated using thesraterently in effect for deposits of similar
remaining maturities.

Notes payableThe carrying value of notes payable approximatis/édue due to the relatively short period of titoerepricing of variable
interest rates.

Federal Home Loan Bank advancThe fair value of Federal Home Loan Bank advanseketermined using a discounted cash flow analysis
based on current market rates of similar maturitigtdecurities to discount cash flows.

Subordinated noteShe carrying value of the subordinated notes pa&yapproximates fair value due to the relativelyrsperiod time to
repricing of variable interest rates.

Other borrowings Carrying value of other borrowings approximates VYailue due to the relatively short period of titnenaturity or repricing.

Long-term debt - trust preferred securitieBhe fair value of long-term debt - trust prefersaturities of Wintrust Capital Trust | and Wintrust
Capital Trust Il, which have fixed rates of intdrese determined based on the quoted market paices the last business day of the year. The
fair value of the long-term debt - trust preferssturities of Wintrust Capital Trust Il and WingtuStatutory Trust IV, which have variable
interest rates, approximates carrying value.

Interest rate cap and swap agreemeiThe fair value is based on quoted market pricexf #se last business day of the year.

Commitments to extend credit and standby lettecsetfit: The fair value of commitments to extend creditasdd on fees currently charged to
enter into similar arrangements, the remaining tefine agreement, the present creditworthinesse€ounterparty, and the difference
between current interest rates and committed isteates on the commitments. The majority of thenBany’s commitments contain variable
interest rates; thus the carrying value approximéde value.

The fair value of letters of credit is based orsfeerrently charged for similar arrangements. HBievialue 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 atieioassumptions about the financial
instruments. As no active market exists for a digat portion of the Company’s financial instrungrfair value estimates were based on
judgements regarding current economic conditiamsiré expected cash flows and loss experiencechiakacteristics and other factors. Th
estimates are subjective in nature and involve daiceies and therefore cannot be calculated wigitigion. 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 value of antedffature business and the value of assets arititiebthat are not considered financial
instruments. For example, the value of depositiaticnships, premises and equipment, intangibletassnd the Company’s trust and asset
management businesses have not been considered.
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(23) Shareholders’ Equity

A summary of the Company’s common and preferredkséd December 31, 2003 and 2002, is as follows:

2003 2002
Common Stock
Shares authorize 30,000,00r 30,000,00
Shares issue 20,066,26 17,216,27
Shares outstandir 20,066,26 17,216,27
Cash dividend per sha $ 0.1€ $ 0.12

Preferred Stock
Shares authorize 20,000,00r 20,000,00
Shares issue — _
Shares outstandir — _

The Company reserves shares of its authorized constock specifically for its Stock Incentive Plés,Employee Stock Purchase Plan and its
Directors Deferred Fee and Stock Plan. The resesliates and these plans are detailed in Note b@pidyee Benefit and Stock Plans.

The Company has designated 100,000 shares okfisrped stock as Junior Serial Preferred Stockhesg shares were designated in
connection with the adoption of a Shareholder Righan in 1998, and are reserved for issuanceeietbnt the Rights become exercisable
under the plan. The Rights could be triggered ntag® circumstances related to a person or grogpieng more than 15% of the Company’s
stock or commencing a tender or exchange offectqoiige 15% or more of the Company’s stock withainmpapproval of the Company'Boar«

of Directors. The Rights are evidenced by the fieaties representing shares of Common Stock, ardetachable and do not trade separately.
The Rights will expire in April 2008.

The Company has issued warrants to acquire comtook. SThe warrants entitle the holders to purclaseshare of the Company’s common
stock at purchase prices ranging from $9.90 toSkBper share. Warrants outstanding at Decembe&20®B and 2002 were 226,089 and
204,312, respectively. Expiration dates on the iemg@ outstanding warrants at December 31, 2008edrom April 2004 through

February 2013.

In September 2003, the Company issued 1,377,188roMmon stock, including the underwriters’ over-aitient option, through a public
offering. Net proceeds to the Company from the,s&fter deducting the underwriting discount andéhested offering expenses, were
approximately $46.1 million.

The Company issued 81,976 shares of common stde&bruary 2003, 670,875 shares of common stoclctoli@r 2003 and 257,202 share:
common stock in December 2003 in connection withabquisitions of LFCM, Advantage Bank and Vill&gnk, respectively. Additionally,
60,000 warrants to acquire the Company’s commorksio$30.50 were issued in the LFCM acquisition.

In June 2002, the Company issued 1,185,000 of camstark through a public offering and another 13@,ghares in July pursuant to an over-
allotment option granted to the underwriters. Necpeds to the Company, including the over-allotnogrion, totaled $36.5 million.

In February 2002, the Company issued 762,742 sloiisscommon stock in the acquisition of the Waytummer Companies.

In June 2001, the Company issued 1,488,750 addltgrares of its common stock through a publicrofg realizing net proceeds of
approximately $22.2 million. The shares issuedudet the reissuance of 363,450 treasury shares.

At the January 2004 Board of Directors meetinggraiannual cash dividend of $0.10 per share ($0r28nocannualized basis) was declared. It
was paid on February 19, 2004 to shareholderscofdeas of February 5, 2004.
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The following table summarizes the components béotomprehensive income, including the relatedrime tax effects, for the years ending
December 31, 2003, 2002 and 2001 (in thousands):

2003 2002 2001
Unrealized net gain (loss) on availe-for-sale securitie $(10,33¢) 3,16¢ (2,747
Related tax (expense) bene 3,60z (2,105 58¢
Net after tax unrealized gain (loss) on avail-for-sale securitie (6,739 2,06: (1,159
Less: reclassification adjustment for net gaindéized in net income during the ye 642 107 337
Related tax expens (225) (38) (11¢)
Net after tax reclassification adjustmu 417 69 21¢
Unrealized net gain (loss) on available-for-saleusigies, net of reclassification
adjustmen (7,15)) 1,99/ (1,379
Unrealized net gain (loss) on derivatives usedaat low hedge 1,322 (877) (86€)
Related tax (expense) bene (463) 30E 303
Unrealized net gain (loss) on derivatives usedaat low hedge 85¢ (56€) (569)
Total other comprehensive income (lo $ (6,297 1,42¢ (1,940
I I I

A rollforward of the change in accumulated othampoehensive income for the years ending Decembe2(®13, 2002 and 2001 is as follows
(in thousands):

2003 2002 2001

Accumulated other comprehensive loss at beginnirygar $ (87€) (2,309 (363)
Other comprehensive income (lo: (6,292) 1,42¢ (1,947
Accumulated other comprehensive loss at end of $(7,16¢) (876) (2,304)
] ] |

Accumulated other comprehensive income at Dece®be2003, 2002 and 2001 is comprised of the follgadomponents (in thousands):

2003 2002 2001

Accumulated unrealized gains (losses) on secuatiediable-for-sale $(6,899) 258 (1,74
Accumulated unrealized losses on derivatives usexhsh flow hedge (269) (1,129 (563)
Total accumulated other comprehensive loss at épdary $(7,16¢) (87€) (2,309
L] L] I

(24) Segment Information

The Companys operations consist of five primary segments: apkpremium finance, indirect auto, Tricom and lireenanagement. Throu

its nine bank subsidiaries located in several affttsuburban Chicago communities, the Company gesviraditional community banking
products and services to individuals and businessels as accepting deposits, advancing loans, &tering ATMs, maintaining safe deposit
boxes, and providing other related services. TkelRm Finance operations consist of financing @ngnpent of commercial insurance
premiums, on a national basis, through FIFC. Siggnit portions of the loans originated by FIFC sokl to the Banks and are retained in each
of their loan portfolios. The Indirect Auto segménbperated from one of the Company’s bank suases and is in the business of providing
high quality new and used auto loans through a ortwf auto dealerships within the Chicago metrdgolarea. All loans originated by this
segment are currently retained within the Bankahlportfolios. The Tricom segment encompassespheations of the Company’s non-bank
subsidiary that provides short-term accounts ret#é/financing and value-added out-sourced admarigé services, such as data processing
of payrolls, billing and cash management servitegemporary staffing service clients throughowt thnited States. The Wealth Management
segment includes WHTC, WHAMCO, WHI and FI. In adufitto offering trust services to existing customef the Banks, WHTC targets
affluent individuals and small to mid-size busiressahose needs command personalized attentionggyierced trust and asset management
professionals. WHI provides a fullrange of investingroducts and services tailored to meet the fipemeds of individual investors, primar

in the Midwest. Additionally, WHAMCO is the invesant advisory affiliate of WHI and is advisor to tthé&ayne Hummer family of mutual
funds. Fl, a NASD broker/dealer, provides a fuiga of investment services to clients through avagt of relationships with commun-



based financial institutions primarily in lllinois.

The five reportable segments are strategic busimgiss that are separately managed as they offierelit products and services and have
different marketing strategies. In addition, eaebrasent’s customer base has varying characterigtiesBanking and Indirect Auto segments
also have a different regulatory environment thenRremium Finance, Tricom and Wealth Managemeymeats. While the Company’s chief
decision makers monitor each of the nine bank sidrgés’ operations and profitability separatehgge subsidiaries have been aggregated intc
one reportable operating segment due to the sitigsiin products and services, customer baseatipes, profitability measures, and
economic characteristics.
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The segment financial information provided in thdwing tables has been derived from the intepmefitability reporting system used by
management and the chief decision makers to moaitdrmanage the financial performance of the CompHme accounting policies of the
segments are generally the same as those desgritel Summary of Significant Accounting PoliciesNote 1 to the Consolidated Financial
Statements. The Company evaluates segment perfoentiased on after-tax profit or loss and other gmpaite profitability measures common
to each segment. Certain indirect expenses havedileeated based on actual volume measurementsthadcriteria, as appropriate.
Intersegment revenue and transfers are generalbuated for at current market prices. The Paredtiatersegment Eliminations reflects
parent company information and intersegment elitiona.

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

Parent &
Premium Indirect Wealth Intersegment
Banking Finance Auto Tricom Managemen Eliminations Consolidated

2003
Net interest income (expense $ 108,28 44,53! 6,96¢ 3,647 6,85% (49,78%H 120,49:
Provision for loan losses 10,18: 2,16t 75€ 30 — (2,137) 10,99¢
Noninterest income 33,40¢ 5,411 73 4,165 29,76! (224) 72,59:
Noninterest expenst 73,307 11,91¢ 2,34¢ 5,101 36,11: (6,040 122,74
Income tax expense (benefit 20,61¢ 14,23 1,561 1,08¢ 181 (16,45 21,22¢
Net income (loss, $ 37,58 21,62¢ 2,372 1,59¢ 32C (25,37 38,11¢
Total assets at end of periot $4,683,53 773,36t 182,91 35,73 76,57¢ (1,004,73) 4,747,39

.| I I I I | .|
2002
Net interest income (expens $ 89,26/ 34,01« 8,00¢ 4,24¢ 4,05¢ (41,460 98,12¢
Provision for loan losse 8,761 3,15¢ 78€ 40 — (2,429 10,32!
Noninterest incom 25,86¢ 4,62: 50 3,501 26,15 482 60,67
Noninterest expens 62,32« 10,76! 2,23¢ 5,05: 30,73( (5,127 105,98
Income tax expense (benel 15,32¢ 9,81: 1,99¢ 1,081 (192) (13,409 14,62(
Net income (loss $ 28,71 14,90¢ 3,03t 1,57: (330 (20,02 27,87¢
Total assets at end of peri $3,645,46! 517,35¢ 184,01¢ 34,971 75,35¢ (735,619 3,721,55!

] | | | ] | ]
2001
Net interest income (expens $ 69,937 26,911 6,79¢ 3,93¢ 758 (34,32) 74,014
Provision for loan losse 7,02: 3,611 92¢ 88 — (3,750 7,90(
Noninterest incom 18,52( 4,52( 10 4,084 1,96¢ (332) 28,79¢
Noninterest expenst) 49,05¢ 10,28¢ 2,20z 5,81: 3,421 (4,58¢) 66,19¢
Income tax expense (benei®) 11,52¢ 6,96( 1,45¢ 87C (257) (10,28%) 10,27¢
Net income (loss $ 20,847 10,57: 2,21¢ 1,24¢ (413 (16,037) 18,43¢
Total assets at end of peri $2,674,12. 375,22: 189,91: 28,12: 558¢ (567,54) 2,705,42.

.| I I I I | .|

(1) Includes amounts reported as a cumulative effeatobunting change

The Premium Finance and Indirect Auto segment mé&dion shown in the above tables was derived fitogir internal profitability reports,
which assumes that all loans originated and sotbédanking segment are retained within the segthahoriginated the loans. All related
loan interest income, allocations for interest ergeg provisions for loan losses and allocation®tber expenses are included in the premium
finance and indirect auto segments. The Bankingheag information also includes all amounts reldtethese loans, as these loans are ret
within the Banks’ loan portfolios. Accordingly, thetersegment Eliminations include adjustments agagy for each category to agree with the
related consolidated financial statements.
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(25) Condensed Parent Company Financial Statements

Condensed Balance Sheets

(in thousands):

Assets

Cash

Other investment

Loans

Investment in subsidiarie
Other asset

Total asset

Liabilities and Shareholders’ Equity
Other liabilities

Notes payabl

Subordinated not

Other borrowing:

Long-term debt- trust preferred securitie
Shareholder equity

Total liabilities and sharehold¢ equity

Condensed Statements of Income

(in thousands):

Income
Dividends from subsidiarie
Other income

Total income

Expenses

Interest expens

Salaries and employee bene
Amortization of goodwill
Other expense

Total expense
Income (loss) before income taxes and equi

undistributed net income of subsidiar
Income tax benef

Income (loss) before equity in undistributed nebime of

subsidiaries
Equity in undistributed net income of subsidial

Net income

Condensed Statements of Cash Flows

(in thousands):

December 31,

2003 2002
$ 65,29¢ 55
4,44: 15E
234 1,70C
454,55¢ 350,46:
14,77¢ 7,831
$539,31: 360,20¢
$ 11,38¢ 6,71(
26,00( 44,02t
50,00( 25,00(
3,70( 5,00(
98,39( 52,47:
349,83° 227,00:
$539,31: 360,20¢

Years Ended December 31,

2003 2002 2001
$ 5,50( — 13,50(
26€ 82¢ 284
5,76¢ 82¢ 13,78«
8,88: 7,83¢ 7,08:
2,02¢ 1,271 692
— — 104
2,32t 1,75¢ 1,72¢
13,23 10,86 9,601
(7,465) (10,039 4,18¢
(4,726) (3,647) (3,515)
(2,739 (6,397) 7,69¢
40,85 34,26 10,74
$38,11¢ 27,87 18,43¢
[ | | [ |

Years Ended December 31,



Operating activities:

Net income

Adjustments to reconcile net income to net ¢
provided by (used for) operating activitit
Depreciation and amortizatic
Deferred income tax expense (bene
Tax benefit from exercises of stock optic
Increase in other asse
Increase in other liabilitie
Equity in undistributed net income of subsidial

Net cash provided by (used for) operating actisi

Investing activities:

Capital contributions to subsidiari
Cash paid for business combinatic
Other investing activity, ne

Net cash used for investing activiti

Financing activities:

Increase (decrease) in notes payable

Proceeds from issuance of subordinated r

Proceeds from trust preferred securities offe

Common stock issuance, t

Common stock issued upon exercise of stock op

Common stock issued through employee s
purchase pla

Proceeds from conversion of common stock wartr

Dividends paic

Purchases of common sta

Net cash provided by financing activiti

Net increase (decrease) in ci
Cash at beginning of ye

Cash at end of ye:i
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2003 2002 2001
$ 38,11¢ 27,87 18,43¢
16€ 18¢ 39¢
58t 251 (135)
3,57¢ 2,80¢ 312
(5,649) (1,869) (2,979)
3,681 4,42: 1,34F
(40,85 (34,26 (10,74
(365) (58¢) 6,647
(29,87¢) (51,599 (48,15()
(1,95¢) (8,437) —
(1,016) (54€) 231
(32,849 (60,58 (47,919
(19,329 (2,550) 19,00
25,00( 25,00( —
45,00( — —
46,14 36,51 22,22:
2,82¢ 2,69t 984
1,22¢ 974 254
381 277 11
(2,78¢) (1,909) (1,279
(7 (10 —
98,45; 60,99t 41,19:
65,24 (177) (80)
55 232 312
$ 65,29¢ 55 23z
| | |
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(26) Earnings Per Share

The following table sets forth the computation aéle and diluted earnings per common share for 280@ and 2001 (in thousands, except
per share data):

2003 2002 2001
Net income (A)  $38,11¢ 27,87¢ 18,43¢
Average common shares outstanc (B) 18,03: 16,334 13,73¢
Effect of dilutive common shar 1,18 1,111 811
Weighted average common shares and effect of i
common share © 19,21¢ 17,44¢ 14,54t
Net income per common she- Basic (A/B) $ 211 1.71 1.34
Net income per common she- Diluted (AIC) $ 1.9¢ 1.6C 1.27
| I |

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 treatéfttlaey had been either exercised or issuedasmd@omputed by application of the treas
stock method.

(27) Quarterly Financial Summary (Unaudited)

The following is a summary of quarterly financiafarmation for the years ended December 31, 20032802 (in thousands, except per share
data):

2003 Quarters 2002 Quarters
First Second Third Fourth First Second Third Fourth
Interest incomt $47,23¢ 49,26t 52,47 55,01¢ 41,97 44,53t 47,54t 48,17¢
Interest expens 20,63t 20,937 20,587 21,34t¢ 19,80¢ 20,127 22,13( 22,05:
Net interest incom 26,60¢ 28,32¢ 31,89: 33,66¢ 22,16¢ 24,417 2541F 26,12¢
Provision for loan losse 2,641 2,852 2,90¢ 2,597 2,34¢ 2,48: 2,50¢ 2,98¢
Net interest income after provision for loan los 23,96: 2547¢ 28,98: 31,07: 19,82( 21,93¢ 2291. 23,14:
Nor-interest income, excluding net securities gainssgs, 17,35 18,88F 18,41 17,29¢ 12,967 13,70¢ 15,76. 18,12¢
Net securities gains (losse 38¢€ 22C 31 5 (215) 62 19¢ 64
Nor-interest expens 28,91 30,50¢ 31,83¢ 31,48: 22,67¢ 2590¢ 27,94 29,45¢
Income before income tax 12,79 14,072 15,587 16,89 9,89: 9,79¢ 10,92« 11,87¢
Income tax expens 4,53 5,05: 5,68( 5,96: 3,531 3,49: 3,64( 3,957
Net income $ 8,26: 9,01¢ 9,907 10,92¢ 6,36z 6,307 7,28¢ 7,922
Net income per common sha
Basic $ 0.4¢ 0.52 0.5¢ 0.5t 0.42 0.4C 0.42 0.4¢
Diluted $ 0.4t 0.4¢ 0.5¢ 0.52 0.4C 0.37 0.4C 0.4%
Cash dividends declared per common sl $ 0.0¢ — 0.0¢ — 0.0€ — 0.0¢ —
| I | | I | | I
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Report of Independent Auditc

The Board of Directors
Wintrust Financial Corporation

We have audited the accompanying consolidatednseatis of condition of Wintrust Financial Corporatiand subsidiaries (the “Company$
of December 31, 2003 and 2002, and the relatedbtidated statements of income, shareholders’ egaitgd cash flows for each of the three
years in the period ended December 31, 2003. Tdwsolidated financial statements are the respiibsitf the Compan’s management. O
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with auddtagdards generally accepted in the United Statesse standards require that we plan
perform the audit to obtain reasonable assurancetathether the financial statements are free dérie misstatement. An audit includes
examining, on a test basis, evidence supportinguheunts and disclosures in the financial statesaét audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thralbfinancial statement presentation. '
believe that our audits provide a reasonable asisur opinion.

In our opinion, the financial statements referr@dlbove present fairly, in all material respedis,¢onsolidated financial position of the
Company as of December 31, 2003 and 2002, ancbtisnlidated results of their operations and theshdlows for each of the three years in
the period ended December 31, 2003, in conformitly accounting principles generally accepted inlimited States.

As discussed in Note 1 to the financial statemant2002 the Company changed its method of accogritir goodwill.

/sl Ernst & Young LLP

Chicago, lllinois
February 13, 2004
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Managemer'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 financialditton of Wintrust for the three years ended
December 31, 2003. This discussion and analysisldto@ read in conjunction with the Company’s Cdidsted Financial Statements and
Notes thereto, and Selected Financial Highlightseaping elsewhere within this report. This discmssiontains forwal-looking statements
concerning the Company’s business that are basedtonates and involve risks and uncertaintiesrdfbee, future results could differ
significantly from management’s current expectatiand the related forward-looking statements. Bedatst section of this discussion for
further information regarding forward-looking statents.

OPERATING SUMMARY

Wintrust’'s key measures of profitability and balarsheet growth are shown in the following tabldl&le in thousands, except per share data):

Years Ended

December 31, % or
basis point
2003 2002 (bp)change
Net income $ 38,11¢ $ 27,87t 37%
Net income per diluted common shi $ 1.9¢ $ 1.6C 24%
Net revenue $ 193,08 $ 158,80( 22%
Net interest incom $ 120,49: $ 98,12¢ 23%
Net interest margi 3.2(% 3.34% (14) bp
Core net interest marg® 3.32% 3.51% (19) bp
Net overhead rati® 1.22% 1.41% (19) bp
Efficiency ratio® 63.5:% 66.41% (28<) bp
Return on average ass 0.9% 0.87% 6 bp
Return on average equi 14.3t% 14.76¢% (40) bp
At end of period
Total asset $ 4,747,39i $ 3,721,55! 28%
Total loans $ 3,297,79. $ 2,556,08! 2%%
Total deposit: $ 3,876,62. $ 3,089,12. 25%
Total equity $ 349,83 $ 227,00: 54%
Book value per common she $ 17.4¢ $ 13.1¢ 32%
Market price per common she $ 45.1( $ 31.32 44%
Common shares outstandi 20,066,26 17,216,27 17%

(1) Core net interest margin excludes interest expesseciated with Wintru's Lon¢term Debi- Trust Preferred Securitie

(2) The net overhead ratio is calculated by nettingltabn-interest expense and total non-interestinepand dividing by that period’s total
average assets. A lower ratio indicates a highagrde of efficiency

(3) The efficiency ratio is calculated by dviding totain-interest expense by teguivalent net revenues (excluding securities gairiesses)
A lower ratio indicates more efficient revenue gatien.

Wintrust’s net income increased 37% in 2003, dftereasing 51% in 2002. On a per share basisnoetrie per diluted common share
increased 24% in 2003 and 26% in 2002. The lowewtr rates in the earnings per share in 2003 a0@,28s compared to net income, were
due to the issuances of approximately 1.4 millibares of common stock in 2003 and an additionahfilidbn share of common stock in 2002
from additional stock offerings as well as the @stes of 1.0 million shares in 2003 in connectidth whe acquisitions of LFCM, Advantage
Bank and Village Bank and 762,742 shares in Febr2@02 in connection with acquisition of the Waytemmer Companies.

On January 24, 2002, the Company’s Board of Dirscpproved a 3-for-2 stock split of the Compamgsmon stock which was effected in
the form of a 50% stock dividend. All historicalesh data and per share amounts included in thigtrbpve been restated to reflect the stock
split.

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

NON-GAAP FINANCIAL MEASURES/RATIOS

Certain no-GAAP performance measures and ratios are used hggement to evaluate and measure the Con’'s performance. The:



include taxable-equivalent net interest incomel(iding its individual components), net interest giar(including its individual components),
core net interest margin and the efficiency rddanagement believes that these measures and patiosie users of the Company’s financial
information a more accurate view of the performanfcthe interest-earning assets and interest-bgéshilities and of the Company’s
operating efficiency for comparative purposes. ©ftrancial holding companies may define or calteikhese measures and ratios differently.

Management reviews yields on certain asset categarid the net interest margin of the Companyjtarimanking subsidiaries, on a fully
taxable-equivalent basis (“FTE”). In this non-GAAResentation, net interest income is adjustedfteatetax-exempt interest income on an
equivalent before-tax basis. This measure enswmparability of net interest income arising fromtbtaxable and tax-exempt sources. Net
interest income on a taxable-equivalent basissis ased in the calculation of the Company’s efficieratio. The efficiency ratio, which is
calculated by dividing non-interest expense byl tieable-equivalent net revenue (less securitéésgyor losses), measures how much it costs
to produce one dollar of revenue. Securities gainesses are excluded
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from this calculation to better match revenue frbeily operations to operational expenses.

Management also evaluates the net interest maxginding the interest expense associated with tra@any’s Long-term Debt - Trust
Preferred Securities (“Core Net Interest MargiiBgcause these instruments are utilized by the Coynpamarily as capital instruments,
management finds it useful to view the net inteneatgin excluding this expense and deems it to f@r@ accurate view of the operational net
interest margin of the Company.

The following table presents a reconciliation af tion-GAAP measures of taxable equivalent netésténcome and net interest margin, core
net interest margin and the efficiency ratio to est directly comparable GAAP financial measuedtie years ended December 31, 2003
and 2002 (dollars in thousands):

Years Ended
December 31,

2003 2002
(A) Interest income (GAAP) $203,99: 182,23:
Taxable-equivalent adjustmel
- Loans 474 68t
- Liquidity management asse 23€ 20¢
- Other earning asse 67 —
Interest income FTI $204,76¢ 183,12
(B) Interest expense (GAAP 83,49¢ 84,10"
Net interest incom- FTE $121,26¢ 99,02:
(C) Net interest income (GAAP) (A minus B) $120,49: 98,12¢
Net interest incom- FTE $121,26¢ 99,02:
Add: Interest expense on long-term debt - trusftgored
securities 4,55¢ 4,931
Core net interest incon- FTE (1) $125,82: 103,95:
(D) Net interest margin (GAAP) 3.1&8% 3.31%
Net interest margi- FTE 3.2(% 3.34%
Core net interest marg- FTE (@) 3.32% 3.51%
(E) Efficiency ratio (GAAP) 63.7¢% 66.7%
Efficiency ratio- FTE 63.52% 66.41%

(1) Core net interest income and core net interest maage by definition a nc-GAAP measure/ratio. The GAAP equivalents are th:
interest income and net interest margin determineaccordance with GAAP (lines C and D in the tak

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The Company’s Consolidated Financial Statementpraeared in accordance with generally acceptedusnting principles in the United
States and prevailing practices of the banking strgu Application of these principles requires mgeraent to make estimates, assumptions
judgments that affect the amounts reported inithential statements and accompanying notes. Thetigrages, assumptions and judgments
based on information available as of the date efithancial statements; accordingly, as this infation changes, the financial statements could
reflect different estimates, assumptions, and juglgs Certain policies and accounting principlé®ently have a greater reliance on the use
of estimates, assumptions and judgments and ashsweha greater possibility of producing resultt ttould be materially different than
originally reported. Estimates, assumptions androuehts are necessary when assets and liabiligeequired to be recorded at fair value,
when a decline in the value of an asset not caoiethe financial statements at fair value warramtémpairment write-down or valuation
reserve to be established, or when an asset ditliateeds to be recorded contingent upon a fuawent. Carrying assets and liabilities at fair
value inherently results in more financial statemanatility. The fair values and the informatiosad to record valuation adjustments for
certain assets and liabilities are based eithejumted market prices or are provided by other thady sources, when available. When third
party information is not available, valuation adjosnts are estimated in good faith by managemeémigpity through the use of internal cash
flow modeling techniques.

A summary of the Company’s significant accountimjqies is presented in Note 1 to the Consolid&i@ancial Statements. These policies,
along with the disclosures presented in the otinantial statement notes and in this Managemerigssu3sion and Analysis section, provide
information on how significant assets and liatgktiare valued in the financial statements and hoaet values are determined. Management
views critical accounting policies to be those whéce highly dependent on subjective or complegiueints, estimates and assumptions, and
where changes in those estimates and assumptiattsieave a significant impact on the financial sta¢nts. Management currently views the
determination of the allowance for loan losses vileation of the retained interest in the premfimance receivables sold and the valuati



required for impairment testing of goodwill as #mrounting areas that require the most subjectidecamplex judgments, and as such could
be the most subject to revision as new informattiecomes available.
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Allowance for Loan Loss¢

The allowance for loan losses represents managé&nestimate of probable credit losses inherenhénldan portfolio. Determining the amount
of the allowance for loan losses is consideredtalaccounting estimate because it requiresifsoggmt judgment and the use of estimates
related to the amount and timing of expected futagh flows in impaired loans, estimated lossegamis of homogeneous loans based on
historical loss experience, and consideration ofezu economic trends and conditions, all of which susceptible to significant change. The
loan portfolio also represents the largest asget on the consolidated balance sheet. Managemsmsitablished credit committees at each of
the Banks that evaluate the credit quality of tvenl portfolio and the level of the adequacy ofahewance for loan losses. See Note 1 to the
Consolidated Financial Statements and the sedtled tCredit Risk and Asset Quality” later in thisport for a description of the methodology
used to determine the allowance for loan losses.

Sales of Premium Finance Receivables

The gains on the sale of premium finance receigahite determined based on management’s estimaties ofiderlying future cash flows of
the loans sold. Cash flow projections are usedldcate the Company'initial investment in a loan between the loae,ghrvicing asset and t
Company’s retained interest, including its guarardkligation, based on their relative fair valudains or losses are recognized for the
difference between the proceeds received and ttebasis allocated to the loan. The Company’smethinterest includes a servicing asset, an
interest only strip and a guarantee obligation yams to the terms of the sale agreement. The estinod future cash flows from the underlying
loans incorporate assumptions for prepaymentsplayenents and other factors. The Company’s guagatibigation is estimated based on the
historical loss experience and credit risk factifrthe loans. If actual cash flows from the undiedyloans are less than originally anticipated,
the Company’s retained interest may be impaired,sach impairment would be recorded as a chargaruings. Because the terms of the
loans sold are less than ten months, the estimafitre cash flows is inherently easier to monitam if the assets had longer durations, su
mortgage loans. See Note 1 to the ConsolidatechEiabStatements and the section titled “Non-irgehecome” later in this report for further
analysis of the gains on sale of premium financeixables.

Impairment Testing of Goodw

As required by SFAS 142, the Company performs anmyzirment testing of goodwill. Valuations ardigsmted in good faith by managem:
primarily through the use of internal cash flow ratsdusing financial projections in the reportingtisrbusiness plan.

OVERVIEW AND STRATEGY

Wintrust is a financial holding company, providitrgditional community banking services as well dgllarray of wealth management
services. The Company has grown rapidly duringoest few years and its Banks have been among stesfayrowing community-orientetd
novobanking operations in lllinois and the country. Higtorical financial performance of the Companyg baen affected by costs associated
with growing market share in deposits and loans\dishing new banks and opening new branch faslitand building an experienced
management team. The Company'’s financial performaner the past several years generally reflegisawing profitability of its operating
subsidiaries, as they mature, offset by the cdstpening new banks and branch facilities. The Camyfs experience has been that it generally
takes 13-24 months for new banking offices to factiieve operational profitability.

While committed to a continuing growth strategy,nagement’s ongoing focus is also to balance furiseet growth with earnings growth by
seeking to more fully leverage the existing capawithin each of the Banks and non-bank subsidsa@ne aspect of this strategy is to
continue to pursue specialized lending or earngsgtniches in order to maintain the mix of earrisgets in higher-yielding loans as well as
diversify the loan portfolio. Another aspect ofdlsitrategy is a continued focus on less aggresgipesit 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 manageanenibrokerdealer subsidiaries. Wintrus
committed to growing this segment of its businassgvidenced by its acquisition of the Wayne Hum@mmnpanies in February 2002 and L
Forest Capital Management in early 2003.
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De Novo Bank Formations, Branch Openings and Acquisitions

The Company has developed its community bankimcfrese through the formation of sevd® novdbanks, the opening of branch offices of
the Banks and acquisitions. As of December 31, 20@3Company had nine bank subsidiaries with 3fking facilities. Construction of
several other offices is currently underway. ThHofing table illustrates the progression of then@pany’s banking franchise since inception
through December 31, 2003. New bank subsidiariesiared in bold.

Month Year Bank Location Type of Facility
December 200z Village Bank Arlington Heights, lllinois 12 Bank

Decembe 2002 Village Bank Prospect Heights, IinoiL Branch

October 2002 Advantage Bank Elk Grove Village, lllinois (10) Bank

October 200: Advantage Banl Roselle, lllinois9 Branch

January 2002 Crystal Lake Banl Cary, Ilinois© Branch

June 200z Lake Forest Ban Highland Park, lllinoi<® Branch

January 200z Hinsdale Banl Riverside, lllinois(™ Branch
Septembe 2001 Barrington Ban} Hoffman Estate® Branch
February 2001 Crystal Lake Banl McHenry, lllinois®) Branch
November 200( Northbrook Bank Northbrook, lllinois Bank

July 200( Libertyville Bank Wauconda, Illinois® Branch

May 200( Libertyville Bank Wauconda, Illinois® Drive-up
February 200( Lake Forest Bank Highwood, Illinois® Branch

October 199¢ North Shore Banl Skokie, lllinois Branch
Septembe 199¢ Crystal Lake Banl Crystal Lake, Illinois Branch

March 199¢ Crystal Lake Banl Crystal Lake, lllinois Drive-up/walk-up
October 199¢ Libertyville Bank Libertyville, lllinois Branch

May 199¢ North Shore Banl Glencoe, lllinois Drive-up/walk-up
April 199¢ North Shore Banl Wilmette, lllinois Walk-up
December 1997 Crystal Lake Bank Crystal Lake, lllinois Bank

Novembet 1997 Hinsdale Banl Western Springs, lllinoi®@ Branch
February 1997 Lake Forest Ban Lake Forest, lllinois Drive-up/walk-up
December 199¢ Barrington Bank Barrington, lllinois Bank

August 199¢ Hinsdale Banl Clarendon Hills, Illinois® Branch

May 199¢ North Shore Banl Winnetka, lllinois Branch
Novembet 199t North Shore Banl Wilmette, lllinois Drive-up/walk-up
October 199t Hinsdale Banl Hinsdale, lllinois Drive-up/walk-up
October 199t Libertyville Bank Libertyville, lllinois Bank

October 199t Libertyville Bank Libertyville, lllinois Drive-up/walk-up
October 199t North Shore Banl Glencoe, lllinois Branch

May 199t Lake Forest Ban West Lake Forest, Illinoi Branch
Decembe 199/ Lake Forest Ban Lake Bluff, lllinois Branch
September 199/ North Shore Bank Wilmette, lllinois Bank

October 199: Hinsdale Bank Hinsdale, lllinois Bank

April 199: Lake Forest Ban Lake Forest, lllinoi¢ Drive-up/walk-up
December 1991 Lake Forest Bank Lake Forest, lllinois Bank

(1) Operates in this location as Clarendon Hills Baalgranch of Hinsdale Ban

(2) Operates in this location as Community Bank of Wfesbprings, a branch of Hinsdale Ba
(3) Operates in this location as Bank of Highw+Fort Sheridan, a branch of Lake Forest Ba
(4) Operates in this location as Wauconda CommunitykBarbranch of Libertyville Banl

(5) Operates in this location as McHenry Bank & Trshranch of Crystal Lake Ban

(6) Operates in this location as Hoffman Estates ConitpBank, a branch of Barrington Ban
(7) Operates in this location as Riverside Bank, a braof Hinsdale Banl

(8) Operates in this location as Highland Park Bank 83t, a branch of Lake Forest Bar

(9) Operates in this location as Cary Bank & Trust,rarich of Crystal Lake Ban



(10) Purchased by Wintrust in October 2003; office oped@nuary 2001
(11) Purchased by Wintrust in December 2003; office epleMay 1995
(12) Purchased by Wintrust in December 2003; office epebecember 200!
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Earning Asset, Wealth Management and Other Busineddiches

As previously mentioned, the Company continuesutsye specialized earning asset and business niicbeder to maximize the Company’s
revenue stream as well as diversify its loan pbafé summary of the Company’s more significantreag asset niches and non-bank
operating subsidiaries follows.

In February 2002, the Company completed its actimisof the Wayne Hummer Companies, comprising Véasilnmmer Investments LLC
(“WHI"), Wayne Hummer Management Company, subsetjueanamed Wayne Hummer Asset Management Comg&dAMC”), and
Focused Investments LLC (“FI"), each based in th&e@go area. In February 2003, the Company conmpleteacquisition of Lake Forest
Capital Management (“LFCM”"), a registered investtradvisor, which was merged into WHAMC.

WHI, a registered broker-dealer, provides a fullga of investment products and services tailoradeet the specific needs of individual
investors throughout the country, primarily in tewest. Although headquartered in Chicago, WHbalperates an office in Appleton,
Wisconsin that opened in 1936 and serves the graafdeton area. As of December 31, 2003, WHI digthbd branch locations in offices at
Lake Forest Bank, Hinsdale Bank and Barrington Bénk the Company’s intent to continue to open Mdkanches at each of the Banks. WHI
is a member of the New York Stock Exchange, the Aeaa Stock Exchange and the National AssociatfdBezurities Dealers, and has
approximately $4.7 billion in client assets at Dmber 31, 2003.

WHAMC, a registered investment advisor, is the stieent advisory affiliate of WHI and is advisorth® Wayne Hummer family of mutual
funds. WHAMC also provides money management sesweel advisory services to individuals and ingthal, municipal and tax-exempt
organizations. WHAMC also provides portfolio managat and financial supervision for a wide-rangperfision and profit sharing plans. At
December 31, 2003 individual accounts managed byAW# totaled approximately $796 million while theée managed mutual funds had
approximately $186 million in total assets.

FI, a NASD member broker/dealer, is a wholly-owsedsidiary of WHI and provides a full range of ietraent services to clients through a
network of relationships with community-based fio@hinstitutions primarily in Illinois.

In September 1998, the Company formed a trust disivgioriginally named Wintrust Asset Managemenipany, which was renamed in

May 2002 to Wayne Hummer Trust Company (“WHTC"etpand the trust and investment management seiviatwere previously

provided through the trust department of Lake RdBasik. With a separately chartered trust subsiditie Company is better able to offer trust
and investment management services to all comnesrstrved by the Banks. In addition to offeringséhservices to existing bank customeil
each of the Banks, the Company believes WHTC cacessfully compete for trust business by targedimgll to mid-size businesses and
affluent individuals whose needs command the pealsmed attention offered by WHTC'’s experienced tusfessionals. Services offered by
WHTC typically include traditional trust productsdaservices, as well as investment managementssrvssets under administration by
WHTC as of December 31, 2003 were approximately8$&#lion.

First Insurance Funding Corp. (“FIFC”) is the Compa most significant specialized earning asset@ioriginating approximately

$2.3 billion in loan (premium finance receivablesjume during 2003. FIFC makes loans to businessigance the insurance premiums they
pay on their commercial insurance policies. Thesoare originated by FIFC working through indeperaeedium and large insurance agents
and brokers located throughout the United Statee.iisurance premiums financed are primarily fangw@rcial customers’ purchases of
liability, property and casualty and other commalragisurance. This lending involves relatively dpirnover of the loan portfolio and high
volume of loan originations. Because of the indirgture of this lending and because the borroaerdocated nationwide, this segment may
be more susceptible to third party fraud. The nigj@f these loans are purchased by the Banksdardo more fully utilize their lending
capacity. These loans generally provide the Baiddsehn yields than alternative investments. Howeasra result of continued growth in
origination volume in 2003, FIFC sold approximat$&B74 million, or 12%, of the receivables generatedng the year to an unrelated third
party with servicing retained. The Company begdimgethe excess of FIFC’s originations over th@aeity to retain such loans within the
Banks’ loan portfolios during 1999. In additionrezognizing gains on the sale of these receivatilegproceeds provide the Company with
additional liquidity. Consistent with the Compangtsategy to be asset-driven, it is probable thmailar sales of
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these receivables will occur in the future; howetature sales of these receivables depends olevkeeof new volume growth in relation to t
capacity to retain such loans within the Bankshlpartfolios. See Consolidated Results of Operation further information on these loan
sales.

In October 1999, the Company acquired Tricom, (fiticom”) as part of its continuing strategy torpue specialized earning asset niches.
Tricom is a Milwaukee-based company that has bedmsiness since 1989 and specializes in providigig-yielding, short-term accounts
receivable financing and value-added out-sourcedir@dtrative services, such as data processingupfofis, billing and cash management
services to clients in the temporary staffing intdusTricom’s clients, located throughout the Uditstates, provide staffing services to
businesses in diversified industries. These rebé#gamay involve greater credit risks than gengmdisociated with the loan portfolios of more
traditional community banks depending on the matbidity of the collateral. The principal sourcesrepayments on the receivables are
payments received by the borrowers from their gusts who are located throughout the United Stdtes.Company mitigates this risk by
employing lockboxes and other cash managementitpodsto protect its interests. By virtue of then@any’s funding resources, this
acquisition has provided Tricom with additional itabnecessary to expand its financing services fmational market. Tricom’s revenue
principally consists of interest income from finargactivities and fee-based revenues from admatise services. Tricom processed payrolls
with associated client billings of approximatelyd$3million in 2003 and $245 million in 2002.

In addition to the earning asset niches providetheyCompany’s non-bank subsidiaries, several egrasset niches operate within the Banks,
including indirect auto lending which is conductacbugh Hinsdale Bank, equipment leasing whictoisducted at Lake Forest Bank, and
Barrington Bank’s Community Advantage program thatvides lending, deposit and cash managementssrtd® condominium, homeowner
and community associations. In addition, Hinsdad@Boperates a mortgage warehouse lending prodranptovides loan and deposit servi

to mortgage brokerage companies located predoniyniarthe Chicago metropolitan area, and Crystdd_Bank has recently developed a
specialty in small aircraft lending. The Companytioues to pursue the development or acquisitiootloér specialty lending businesses that
generate assets suitable for bank investment asdémndary market sales.

CONSOLIDATED RESULTS OF OPERATIONS

The following discussion of Wintrust’s results gferations requires an understanding that the Coypaank subsidiaries have all been
started as new banks since December 1991. The Gyspgaremium finance company, FIFC, began limitpeémtions in 1991 as a start-up
company. The Company’s trust subsidiary, WHTC, beggerations in September 1998. Previously, the g2my's Lake Forest Bank operated
a trust department on a much smaller scale than @/HTicom started operations as a new company & Bhd was acquired by the Compi
in 1999. In February 2002, Wintrust acquired theydaHummer Companies, expanding and diversifyiagatvenue streams with asset
management and brokerage fees. In February 200& dmpany acquired LFCM to further augment its thealanagement business, and ir
fourth quarter of 2003, the Company purchased tankb, Advantage Bank and Village Bank. Accordinyliintrust is still a young company
that has a strategy of continuing to build its oostr base and securing broad product penetratieadh marketplace that it serves. The
Company has expanded its banking franchise froeetbanks with five offices in 1994 to nine bank#w@6 offices at the end of 2003. FIFC
has matured from its limited operations in 1994 twmpany that generated, on a national basis B8 in premium finance receivables in
2003. In addition, WHTC has been building a tearexgferienced trust professionals who are locatéaimihe banking offices of five of the
nine subsidiary Banks. These expansion activiteehunderstandably suppressed faster, opportuesstitngs. However, as the Company
matures and existing banks become more profitétidestart-up costs associated with future bankbeadch openings and other new financial
services ventures will not have as significantrapact on earnings. Additionally, the Company’s mmiaure banks have several operating
ratios that are either comparable to or better fie®r group data, suggesting that as the Banksrieenwre established, the overall earnings
level will continue to increase.
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Earnings Summary

Net income for the year ended December 31, 2088ethb$38.1 million, or $1.98 per diluted commoargh compared to $27.9 million,
$1.60 per diluted common share in 2002 and $18lkbmior $1.27 per diluted common share, in 20D@ring 2003, net income increased &
while earnings per diluted common share increadéd @nd during 2002, net income increased 51% velaitaings per diluted common share
increased 26%. The lower growth rates in the egmper share in 2003 and 2002, as compared tocmhie, were due to the issuances of
approximately 1.4 million shares of common stocR@®3 and an additional 1.4 million shares in 2666&h additional stock offerings as well
as the issuances of 1.0 million shares in 200®imection with the acquisitions of LFCM, Advantd®gnk and Village Bank and of 762,742
shares in February 2002 in connection with acqaisiof the Wayne Hummer Companies. Return on aeeeaglity was 14.36% in 2003,
14.76% in 2002 and 15.24% in 2001

Net Interest Income

The primary source of the Company’s revenue ismetest income. Net interest income is the difieeebetween interest income and fees on
earning assets, such as loans and securitiesneandst expense on the liabilities to fund thosetss including interest bearing deposits and
other borrowings. The amount of net interest incdsregffected by both changes in the level of irterates and the amount and composition of
earning assets and interest bearing liabilitiegrtter to compare the tax-exempt asset yields<abla yields, interest income in the following
discussion and tables is adjusted to tax-equivaliefds based on the marginal corporate Federatm«of 35%.

Tax-equivalent net interest income in 2003 totdl&#1.3 million, up from $99.0 million in 2002 an@4:9 million in 2001, representing
increases of $22.2 million, or 23%, in 2003 and.$24illion, or 32%, in 2002. These increases wenaarily attributable to increases in
average earning assets, offset in part by lowddyiend rates. The table presented later in thitiose titled “Changes in Interest Income and
Expense,” presents the dollar amount of changegenest income and expense, by major categombattable to changes in the volume of the
balance sheet category and changes in the ratecearmpaid with respect to that category of asselisbilities for 2003 and 2002. Average
earning assets increased $819.3 million, or 2892008 and $818.2 million, or 38%, in 2002. Loars tlie most significant component of the
earning asset base as they earn interest at arlmagghehan the other earning assets. Average inansased $605.2 million, or 26%, in 2003
and $568.4 million, or 32%, in 2002. Total averémgns as a percentage of total average earnintsaseee 78.2%, 79.4% and 83.2% in 2003,
2002, and 2001, respectively. The average yielbbans was 5.91% in 2003, 6.75% in 2002 and 8.392001, reflecting decreases of 84 basis
points in 2003 and 164 basis points in 2002. Thieseeases reflect the competitive loan pricingguress and the sustained decreases in overal
market rates experienced during 2002 and 2001.&igithe average rate paid on interest bearimpsits, the largest component of the
Company'’s interest bearing liabilities, was 2.1392003, 2.92% in 2002 and 4.55% in 2001, represgmécreases of 73 basis points in 2003
and 163 basis points in 2002.

Net interest margin, which reflects net interesbime as a percent of average earning assets, 2@% & 2003, 3.34% in 2002 and 3.49%
2001. The continued lower level of average loanstal average earning assets was a large coritripfztctor in the net interest margin
compression in 2003. Excess funds are investealer yielding liquidity management assets. Theimerest margin compression in 2002 \
due to the Company’s asset sensitive balance ahdeatontinued decreases in short-term rates thoaa@®02 and 2001 causing compression
in the spread between the yields earned on inteegaing assets and the rates paid on intereghdebilities. Since the end of 2001, the
Federal Reserve Bank has cut shertn interest rates twice (50 bps in November 2892 25 bps in June 2003), continuing the histdsidaiv
interest rate environment. Net interest margin casgion has resulted as deposit rates can notlbee# in the same magnitude as decrea:
short term market rates due to the low level ofrdte paid on certain deposit accounts.

The core net interest margin, which excludes thaaich of the Company’s Trust Preferred Securitiess 8.32% in 2003, 3.51% in 2002 and
3.73% in 2001. Management evaluates the net interagin excluding the interest expense associattdthe Company’s long-term debt -
trust preferred securities. Because these instrtgraa utilized by the Company primarily as cagitatruments, management finds it useful to
view the net interest margin excluding this expessg deems it to be a more accurate view of theatipeal net interest margin of the
Company. See Non-GAAP Financial Measures/Ratiososeof this report.
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Average Balance Sheets, Interest Income and Expensad 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 m
category of interest-earning assets and interestirigeliabilities for the years ended December28)3, 2002 and 2001. The yields and costs
include loan origination fees and certain diredgioation costs that are considered adjustmenyggetds. Interest income on non-accruing loans
is reflected in the year that it is collected,le extent it is not applied to principal. Such amteware not material to net interest income or the
net change in net interest income in any year. Alaorual loans are included in the average balasw#slo not have a material effect on the
average yield. Net interest income and the relat¢dnterest margin have been adjusted to reffecekempt income, such as interest on
municipal securities and loans, on a tax-equivabasis. This table should be referred to in cortjonowith this analysis and discussion of the
financial condition and results of operations (dddlin thousands).

Years Ended December 31,

2003 2002 2001
Average Average Average
Average Yield/ Average Yield/ Average Yield/
Balance® Interest Rate  Balance® Interest Rate Balance® Interest  Rate
Assets
Interest bearing deposits with bar $ 588 % 127 21e% $ 2,217 $ 45 2.02% $ 38t $ 1C 2.6(%
Securities 670,167 26,10t 3.9C 447,18, 20,00¢ 4.47 223,28( 11,82 5.2¢
Federal funds sold and securities purchz
under resale agreemel 109,84. 2,037 1.8t 106,46¢ 1,77¢ 1.67 136,77¢ 5,63: 4.1Z
Total liquidity management ass¢? ) 785,89:  28,26¢ 3.6( 555,86. 21,82¢ 3.9¢ 360,44: 17,467 4.84
Other earning asse® ) 38,41¢ 1,547 4.0¢ 54,327 2,30 4.2¢ — S —
Loans, net of unearned incor?) () (8) 2,960,181 174,95. 591 2,355,021 158,99¢ 6.75 1,786,591 149,85( 8.3¢
Total earning asse® 3,784,501 204,76¢ 5.41  2,965,20¢ 183,12° 6.1¢ 2,147,03¢ 167,31. 7.7¢
Allowance for loan losse (21,739 (16,090 (12,202
Cash and due from ban 81,02: 58,47¢ 49,53¢
Other asset 272,83: 204,87( 143,65¢
Total asset $4,116,61 $3,212,46' $2,328,03:
Liabilities and Shareholders’ Equity
Deposits- interest bearing
NOW account: $ 641,53t $ 4,53¢ 0.71% $ 405,19t $ 5,10¢ 1.2€% $ 205,30¢ $ 4,79C 2.3%
Savings and money market accot 597,57( 5,20z 0.87 505,47¢ 7,71C  1.5: 411,92¢ 12,387 3.01
Time deposit: 1,865,811 58,227 3.1z 1,486,71! 57,24: 3.8t 1,219,58. 66,32t 5.44
Total interest bearing depos 3,104,92. 67,96: 2.1¢ 2,397,39. 70,06: 2.9Z 1,836,81¢ 83,50{ 4.5t
Federal Home Loan Bank advani 141,19¢ 5,932 4.2C 119,04: 4,95¢ 4.1¢ 21,94 94z 4.2¢
Notes payable and other borrowir 92,17 2,562z 2.7¢ 127,24 3,85¢ 3.0 53,64¢ 2,845 5.3
Subordinated note 41,84¢ 2,48€ 5.94 4,38¢ 30t 6.8¢ — — —
Long-term debt trust preferred securitie 70,24¢ 4,55€ 6.4¢ 51,05( 4,931 9.6¢€ 51,05( 5,151 10.0¢
Total interest bearing liabilitie 3,450,39: 83,49¢ 2.4z 2,699,111 84,10¢ 3.1z 1,963,46. 92,44: 4.71
Nor-interest bearing deposi 321,73 262,88t 206,26"
Other liabilities 78,99¢ 61,62( 37,307
Shareholdel equity 265,49! 188,84¢ 120,99!
Total liabilities and sharehold¢ equity $4,116,61 $3,212,46 $2,328,03.
Interest rate spree® ©) 2.9%% 3.0€% 3.0¢%
Net free funds/contributio®) $ 334,10¢ 0.21% $ 266,09¢ 0.2¢% $ 183,57t 0.41%
Net interest income/Net interest mar(®) $121,26¢ 3.2(% $ 99,02: 3.3%% $ 74,87: 3.4%
Core net interest marg(?) (8) 3.32% 3.51% 3.7%

(1) Average balances were generally computed using @iailances



@

©)
4)
©)
(6)

@)
®)

Interest income on ti-advantaged loans, trading account securities agclsties reflects a tax-equivalent adjustment blese a
marginal federal corporate tax rate of 35%. Theat@djustments reflected in the above table are7$%894 and $858 in 2003, 2002 and
2001, respectively

Other earning assets include brokerage customegivables and trading account securiti
Loans, net of unearned income, include mortgagét-for-sale and no-accrual loans
Interest rate spread is the difference betweerytble earned on earning assets and the rate paithtares-bearing liabilities.

Net free funds are the difference between totalameeearning assets and total average inte-bearing liabilities. The estimated
contribution to net interest margin from net fre@ds is calculated using the rate paid for totaemes-bearing liabilities.

The core net interest margin excludes interest es@associated with Wintr's Lon¢term Debi- Trust Preferred Securitie

See€" Nor-GAAP Financial Measures/Rat” for additional information on this performance meesratio.
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The Company uses interest rate swaps and intaetestaps to manage exposure to changes in intatest The cash flows generated by
derivative instruments deemed to be effective hed@ge included in interest income or expense oh#duged 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, whitdo affects the yields on those items. During&0d 2002, the Company had interest rate
swaps that affected the yields on various fundimgees. See Notes 1 and 21 of the Consolidated&mleStatements for further discussion of
the Company’s derivative instruments and the actiogipolicies for derivatives.

Changes in Interest Income and Expense

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

Years Ended December 31,

2003 Compared to 200: 2002 Compared to 200:
Change Change Change Change
Due to Due to Total Due to Due to Total
Rate Volume Change Rate Volume Change
Interest income:
Interest bearing deposits with bar $ 3 79 82 2 37 35
Securities (2,81¢ 8,917 6,09¢ (2,07¢)  10,26: 8,18t
Federal funds sold and securities purchased uedate
agreemen 204 59 263 (2,810 (1,049 (3,859
Total liquidity management asst (2,617 9,05t 6,44« (4,88¢) 9,25( 4,362
Other earning asse (109) (647)  (75€) — 2,30z 2,30z
Loans (21,45(  37,40: 15,95: (32,817)  41,96¢ 9,14¢
Total interest incom (24,17(  45,81! 21,64: (37,70  53,51¢ 15,81«

Interest expense:
Deposits- interest bearing

NOW account: (2,795 2,221 (579 (2,889 3,20z 31¢
Savings and money market accot (3,749 1,23¢ (2,509 (7,052) 2,37t (4,677)
Time deposit: (12,029 13,01 984 (21,80¢)  12,72: (9,089
Total interest expens- deposits (18,569 16,47C (2,099 (31,74)  18,30( (13,445
Federal Home Loan Bank advan: 48 93C 97¢ (30 4,04: 4,01z
Notes payable and other borrowir (299 (994) (1,297) (1,616 2,62 1,00¢
Subordinated note (52) 2,232 2,181 — 30t 30t
Long-term debt trust preferred securitie (1,909 1,52¢ (375 (220) — (220
Total interest expens (20,772  20,16¢ (60€) (33,608 25,27 (8,33¢€)
Net interest income $ (3,39¢) 25,64f 22,247 (4,097) 28,247 24,15(
| I | | | I

The changes in net interest income are createthdyges in both interest rates and volumes. Thegehianthe Company’s net interest income
for the periods under review was predominantly ioted by the growth in the volume of the overalenesst-earning assets (specifically loans)
and interest-bearing deposit liabilities. In thielésabove, volume variances are computed usingtthege in volume multiplied by the previous
year's rate. Rate variances are computed using thegehmnrate multiplied by the previous year’s volumibe change in interest due to both
rate and volume has been allocated between faatpreportion to the relationship of the absolutdlat amounts of the change in each.
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Provision for Loan Losses

The provision for loan losses totaled $11.0 millior2003, $10.3 million in 2002 and $7.9 million2001. Net charge-offs totaled $5.5 million
in 2003, $5.6 million in 2002 and $4.6 million iIB@L. The allowance for loan losses as a percem@lpans at December 31, 2003, 2002 and
2001, was 0.77%, 0.72% and 0.68%, respectively -p&forming loans were $23.7 million and $12.5 moillat December 31, 2003 and 2002,
respectively. While management believes the all@edor loan losses is adequate to provide for bgdgerent in the portfolio, there can be no
assurances that losses will not exceed the ampuongied for, thereby affecting future results pkeations. The amount of future additions to
the allowance for loan losses will be dependentupe economy, changes in real estate valuesesiteates, the regulatory environment, the
level of past-due and non-performing loans, an@othctors. Please refer to the “Credit Risk andeAfuality” section of this report for

further discussion of the Company’s loan loss egpee and non-performing assets.

Non-interest Income

Non-interest income totaled $72.6 million in 2003, amcteased $11.9 million, or 20%, from the $60.Hiam reported in 2002. In 2002, non-
interest income increased $31.9 million, or 1118&nTthe $28.8 million reported in 2001. The higleael of non-interest income in 2003 was
comprised of increases in all major categoriesoni-imterest income. The increase in non-interestrime in 2002 was due primarily to the
increase in wealth management fees generatedessiih of the acquisition of the Wayne Hummer Conigain February 2002. The following
table presents non-interest income by categorg®B, 2002 and 2001 (in thousands).

Years ended December 31, 2003 compared to 2002 2002 compared to 2001
2003 2002 2001 $ Change % Change $ Change % Change
Brokerage $21,317 18,87: — $ 244 12.9% $18,87: N/M%
Trust and asset managem 7,554 6,35¢ 1,99¢ 1,19¢ 18.¢ 4,36( 218.¢
Total wealth management fe 28,871 25,22¢ 1,99¢ 3,64z 14.4 23,23 1,164.(
Fees on mortgage loans s 15,27( 12,25¢ 7,831 3,011 24.¢ 4,42¢ 56.t
Service charges on deposit accol 3,52¢ 3,121 2,50¢ 404 12.¢ 617 24.¢
Gain on sales of premium finance receival 4,911 3,37¢ 4,564 1,537 45.€ (1,190 (26.1)
Administrative services reveni 4,151 3,501 4,08¢ 65C 18.€ (589) (14.9)
Fees from covered call optio 7,87: 5,95¢ 4,344 1,91« 32.1 1,61¢ 37.2
Net gain on sales of availa-for-sale securitie 642 107 337 53t 500.( (230) (68.2)
Other:
Bank Owned Life Insuranc 1,952 803 — 1,14¢ 143.1 803 N/M
Partial recovery of premium finan
defalcatior 50C 1,25( — (750 (60.0 1,25( N/M
Miscellaneou: 4,891 5,06¢ 3,13¢ (172 3.9 1,931 61.t
Total other 7,34¢ 7,122 3,13¢ 227 3.2 3,98¢ 127.(
Total nor-interest incom $72,59: 60,67: 28,79¢  $11,92 19.€% $31,87¢ 110.7%
| I | I I I I

N/M - not meaningful

Wealth management fees are comprised of the tnasasset management revenue of Wayne Hummer Tamsp&ny (“WHTC”), the asset
management fees generated by Wayne Hummer Assetgdarent Company (“WHAMC") and the brokerage incayarerated by Wayne
Hummer Investments (“WHI") and Focused Investmégtfs’). Trust and asset management fees represéit @/s trust fees which include
fees earned on assets under management, custedgfeé®ther trust related fees and WHAMC's feesftvisory services to individuals and
institutions, municipal and tax-exempt organizasioncluding the management of the Wayne HummeugluEunds. The brokerage income
generated by WHI and Fl includes brokerage comumissitrading commissions and insurance product desioms.

Brokerage income totaled $21.3 million in 2003jrarease of $2.4 million, or 13%, compared to 200 increase is attributable to higher
trading volumes resulting from rebounding equityrkess in 2003. In addition, WHI was acquired by @@mpany February 2002 and is only
included in the Company’s 2002 results for elevemths.
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Trust and asset management fees totaled $7.6 mili@003 and $6.4 million in 2002, reflecting asriease of $1.2 million, or 19%. LFCM,
which was acquired by the Company in February 20@8merged into WHAMC, contributed $1.4 millionaeset management fees in 200:
addition, in 2003 the Company continued its efftotsnigrate funds from the Wayne Hummer Money Mafkend managed by WHAMC to
insured deposits at the Banks and ultimately ligteéd this proprietary fund in December 2003. Fegeated by WHAMC from the
management of this fund totaled $495,000 in 20@&@ease of $887,000 compared to the $1.4 mifjererated in 2002. Trust and asset
management fees increased $4.4 million, or 218%082 compared to 2001. The acquisition of WHAMG@bruary 2002 was the primary
cause of the increase in trust and asset managéessnin 2002 compared to 2001.

Wealth management fees are significantly correledeshuity market values and economic conditioredustions of the equity securities under
management affect the fees earned thereon andgradiumes affect brokerage fees. Wintrust is cotteaito growing the trust and investm
business in order to better service its custommiscaeate a more diversified revenue stream. Bsstts and assets under management totalec
$1.6 billion and $1.2 billion at December 31, 2@0®I 2002, respectively, and brokerage assets tnayifotaled $4.7 billion and $3.8 billion
December 31, 2003 and 2002, respectively.

Fees on mortgage loans sold include income frogirating and selling residential real estate ldattsthe secondary market. These fees
totaled $15.3 million in 2003, $12.3 million in 2D@nd $7.8 million in 2001, reflecting increase$8f0 million, or 25%, in 2003, and

$4.4 million, or 57%, in 2002. The revenue growtliees on mortgage loans sold during these yefiest®a strong mortgage origination and
refinance market driven by the historically lowergst rate environment. The rates on mortgage lodgisiated and sold into the secondary
market rose in the fourth quarter of 2003 caudimgldong-running refinance boom to slow dramaticallighough these fees are a continuous
source of revenue, management anticipates thdgkés of refinancing activity will taper off in 2@, barring any further reductions in
mortgage interest rates, which would result ingaiicantly lower level of fees from this revenususce.

Service charges on deposit accounts totaled $3li&min 2003, $3.1 million in 2002 and $2.5 miltian 2001. These increases of 13% in 2003
and 25% in 2002, were due mainly to increasestal tieposits of 25% in 2003 and 33% in 2002. Th@rita of deposit service charges rele

to customary fees on overdrawn accounts and redutams. The level of service charges receivedlstntially below peer group levels as
management believes in the philosophy of providiigp quality service without encumbering that seewivith numerous activity charges.

As a result of continued strong loan originatiohp@mium finance receivables, FIFC sold premiunafice receivables to an unrelated third
party in each of the last three years and recodgrgains totaling $4.9 million in 2003, $3.4 milliam2002 and $4.6 million 2001, related to -
activity. Loans sold totaled $274 million in 20311 million in 2002 and $245 million in 2001, repenting 12% of FIFC’s total originations
in 2003 and approximately 20% of FIFC’s total angfions in 2002 and 2001.

FIFC continues to service the loans sold, and neizeg its retained interest in the loans sold wiimhsists of a servicing asset, interest only
strip and a recourse obligation, upon each saleogtézed gains, recorded in accordance with SFAS 44 well as the Company’s retained
interests in these loans are based on the Compprogjection of cash flows that will be generateshfrthe loans. The cash flow model
incorporates the amounts FIFC is contractuallytiewtito receive from the customer, including arneste of late fees, the amounts due to the
purchaser of the loans, commissions paid to ing@agents as well as estimates of the term obthesland credit losses. Significant
differences in actual cash flows and the projecteh flows can cause impairment to the servicisgtaand interest only strip as well as
changes to the recourse obligation. The Companyitorsrthe performance of these loans on a “stai@pbasis and adjusts the assumptior
its cash flow model when warranted. These loang hahlatively short maturities (less than 12 mon#rg) prepayments are not highly
correlated to movements in interest rates. Dubéashort-term nature of these loans, the Compaligvies that the book value of the servicing
asset approximates fair value.

During 2003, the Company capitalized $2.3 millioxd @mortized $2.6 million in servicing assets edab sales of these loans. As of
December 31, 2003, the Company'’s retained intémake loans sold included a servicing asset oBf¥0, an interest only strip of $1.7
million and a liability for its recourse obligatiarf $421,000. There was no valuation allowancerfgrairment of the retained interests at
December 31, 2003.

Recognized gains as a percent of the FIFC loamsdaoing the year were 1.8% in 2003, 1.1% in 208@ 9% in 2001. Gains are significar
dependent on the spread between the net yieldeolodims sold and the rate
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passed on to the purchaser. The net yield on tresleold and the rates passed on to the purclyaéeally do not react in a parallel fashion,
therefore causing the spreads to vary from penqektiod. This spread ranged from 4.44% to 4.82%2003, compared to 3.97% to 5.61% in
2002 and 5.30% to 6.38% in 2001. The higher amofigain recognized in 2003 compared to 2002, degpibwer volume of loans sold
during 2003 and lower interest spreads, was dagljtsstments from clean-up calls during the perus lower estimated credit losses. The
Company typically makes a clean up call by repwsiitathe remaining loans in the pools sold aftgrraximately ten months from the sale
date. Upon repurchase, the loans are recorde@ i@dmpany’s premium finance receivables portfolid any remaining balance of the
Company'’s retained interests is recorded as arsgd@nt to the gain on sale of premium finance ved#és. During 2003 clean-up calls
resulted in increased gains of approximately $587 @rimarily from the reversal of the remainindaree of recourse obligations on
repurchased loans) while clean-up calls during 2@8Rlted in charges of approximately $908,000. Chmpany continuously monitors the
performance of the loan pools to the projectiorns adjusts the assumptions in its cash flow mod@mwiharranted. During 2003 credit losses
were estimated at a range of 0.40% to 0.50% oé#tienated average balances, compared to 0.75% 20d a range of 0.25% - 0.50% in
2001. The decrease in the percentage of estimatelit tbosses during 2003 was a result of a lowegllef charge-offs in 2003 compared to
2002 in FIFC’s overall premium finance receivalpgestfolio. The increase in the percentage of edtharedit losses in 2002 compared to
2001 was a result of a higher level of charge-wffihe overall premium finance receivables portf@s well as continued growth in the volume
of this business. The gains are also influenced ®duction in the number of months these loangstimated to be outstanding. The estimated
average terms of the loans were eight months i3 20@ 2002 and a range of eight to nine month®@12The reduction in 2001 was due to
trends of early pay-downs as the economy weakeéngghance rates escalated and borrowers canchb@dexisting insurance in favor of more
cost-effective alternatives. The applicable dis¢aate used in determining gains related to thivi#g was the same in 2003, 2002 and 2001.

At December 31, 2003 and 2002, premium financedeahd and serviced for others for which the Corggatains a recourse obligation
related to credit losses totaled approximately $4 1dllion and $141.1 million, respectively. Themaining estimated recourse obligation
carried in other liabilities was approximately $4210 and $807,000, at December 31, 2003 and 268gectively. Credit losses incurred on
loans sold are applied against the recourse oldigéability that is established at the date des&redit losses, net of recoveries, for premium
finance receivables sold and serviced for otheeded $165,000 in 2003 and $34,000 in 2002. At Démsr 31, 2003, non-performing loans
related to this sold portfolio were approximately3million, or 1.12% of the sold loans, compare&1.5 million, or 1.04%, of the sold loans
at December 31, 2002. The premium finance portimhimed by the Company had a ratio of non-perfornidgs to total loans of 1.26% at
December 31, 2003 and 1.50% at December 31, 20@2Cbmpany anticipates that premium finance rebégasold will typically have lower
credit losses than the loans retained in its plotfiecause the purchaser of the loans stipulasain characteristics of the loans to be included
in the loan pools sold, including shorter matusitigitimate losses on premium finance loans arstaultially less than non-performing loans
for the reasons noted in the “Non-performing Preamkinance Receivables” portion of the “Credit Résld Asset Quality” section of this
report.

Consistent with Wintrust’s strategy to be asdréten, it is probable that sales of premium fireneceivables will occur in the future, depenc
on the level of new volume growth in relation te ttapacity to retain such loans within the Ban&ahl portfolios.

Administrative services revenue generated by Trieaam $4.2 million in 2003, $3.5 million in 2002 add.1 million in 2001. This revenue
comprises income from administrative services, aagtata processing of payrolls, billing and casinagement services, to temporary staffing
service clients located throughout the United Stalée revenue increase in 2003 is primarily aitable to the acquisition of a competitor’s
customer base in early 2003 offset somewhat byrloates due to competitive pressures in the ingu$tre revenue decline in 2002 was du
the general slowdown in the United States econamaytiae reduction in the placement of temporaryfisggindividuals by Tricoms customers

Premium income from covered call option transadtitwialed $7.9 million in 2003, $6.0 million in 2b@nd $4.3 million in 2001. The
significant increases in the fees from covered @ations in 2003 and 2002 are due to increasdirvalume of such transactions, the
unprecedented declining interest rate environmerihg these years and the related volatility inrtrerketplace. During 2003, call option
contracts were written against $2.0 billion of urigiag securities, compared to $1.8 billion in 20@2d $974 million in 2001. The same
security may be included in these totals more thare to the extent that multiple call option coctsavere written
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against it if the initial call option contract waet exercised. The Company routinely writes catlays with terms of less than three months
against certain U.S. Treasury and agency secuhiéisin its portfolio for liquidity and other puspes. Management enters into these
transactions with the goal of enhancing its overtllirn on its investment portfolio by using theyeed call options to compensate for net
interest margin compression. These covered cabboptansactions are designed to increase thenetiain associated with holding certain
investment securities and do not qualify as hegoesuant to SFAS 133. There were no outstandingptbns at December 31, 2003 or

December 31, 2002.

Bank Owned Life Insurance (“BOLI") generated incoofeb2.0 million in 2003 and $803,000 in 2002. Migrithe third quarter of 2002, the
Company purchased $41.1 million of BOLI to consal@existing term life insurance contracts of exigewfficers and to mitigate the
mortality risk associated with death benefits pded for in executive employment contracts. Adjustte¢o cash surrender value of the BOLI
policies are recorded as non-interest income.

During 2003 and 2002, FIFC received $500,000 an#Sbdillion, respectively, from partial settlemengsated to the premium finance
defalcation that occurred and was recognized irfD2Management does not anticipate additional se¢ids in the future.

Miscellaneous other non-interest income includes Iservicing fees, service charges, rental incaoma £quipment leases and miscellaneous

other income.

Non-interest Expense

Non-interest expense totaled $122.7 million in 2068 encreased $16.8 million, or 16%, compared to220he 2003 acquisitions of LFCM,
Advantage Bank and Village Bank contributed $2.8iom of this increase. In 2002, non-interest exgeetotaled $106.0 million and increased
$40.2 million, or 61%, compared to 2001. The Waklmenmer Companies, acquired in February 2002, dmrted $26.7 million to the 2002
increase in total non-interest expense. In additaie increases resulting from acquisitions,éases in non-interest expense are due to highe
general operating costs associated with operatidgianal and larger banking offices and the camtithgrowth of the balance sheet and fee-
based businesses. During 2003, total loans anddepasits increased 29% and 25%, respectivelydanidg 2002, total loans and total
deposits increased 27% and 33%, respectively. Tiheseases require higher levels of staffing afetobperating costs, such as occupancy,
equipment, advertising and data processing, to &tbthct and service the larger customer basedditian to the acquisitions of LFCM,
Advantage Bank and Village Bank, during 2003, tleenpany opened one new banking office and movedfifices into newly constructed
permanent facilities. During 2002, the Company @gketwo additional banking offices and relocated baaking offices to newly constructed

permanent offices.

The following table presents non-interest expenseabegory for 2003, 2002 and 2001 (in thousands).

Salaries and employee bene
Equipment expens
Occupancy, ne
Data processin
Advertising and marketin
Professional fee
Amortization of goodwill
Amortization of other intangible asst
Other:
Commissions- 3rd party broker:
Loan expens
Postage
Stationery and supplie
Miscellaneou:

Total other

Total nor-interest expens

N/M - not meaningful
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Years ended December 3!

2003 compared to 200:

2002 compared to 200:

2003 2002 2001 $ Change % Change $ Change % Change

$ 74,77¢ 63,44 35,62¢ $11,33: 17.% $27,81¢ 78.1%
7,957 7,191 6,291 76€ 10.7 894 14.z
7,43¢ 6,691 4,821 T74E 11.1 1,87( 38.¢
4,30¢ 4,161 3,39 1432 34 76¢€ 22.€
2,21% 2,30z 1,60¢ (87) (3.8 69¢€ 43.5
3,34z 2,801 2,05t 541 19.2 74¢€ 36.2
— — 61€ — — (61€) 100.C
64C 324 69 31€ 97.t 25E 369.¢
3,00¢ 2,25¢ — 74¢ 33.2 2,25¢ N/M
2,46k 2,44% 2,28¢ 22 0.9 157 6.9
2,36¢ 2,10¢ 1,707 268 12. 39¢ 23.4
1,762 2,11( 1,41¢ (34¢) (16.5) 697 49.¢
12,46¢ 10,15¢ 5,89¢ 2,31¢ 22.¢ 4,26( 72.c
22,07 19,07: 11,30( 3,00( 15.7 7,772 68.¢&

$122,74: 105,98¢ 65,78: $16,757 15.8%  $40,20! 61.1%
| | | | | | |
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Despite the growth and the related increases irnyrofthe non-interest expense categories, Wintsustt overhead ratio, which is non-interest
expense less non-interest income as a percentabftcerage assets, improved to 1.22% in 2003, freth% in 2002 and 1.59% in 2001. This
is a key indicator of operating efficiency and @empany continues to compare favorably with regautthis ratio to its peer group based on
most recent peer group data.

Salaries and employee benefits is the largest capmdmf non-interest expense, accounting for 61%hetotal in 2003, 60% of the total in
2002 and 54% in 2001. For the year ended Decenther®3, salaries and employee benefits totaledB$Wdlion, and increased

$11.3 million, or 18%, compared to 2002. LFCM, Adisge Bank and Village Bank contributed $1.5 millaf this increase. For the year
ended December 31, 2002, salaries and benefitedd$83.4 million and increased $27.8 million, 824, compared to 2001. The Wayne
Hummer Companies contributed $17.2 million to thearéase in 2002. Commissions paid to mortgageraigrs totaled $5.2 million in 2003,
$4.5 million in 2002 and $2.6 million in 2001. Tiereases in commissions paid to mortgage origieato2003 and 2002 correspond to the
increased fees generated from the origination alelaf mortgage loans into the secondary markeénguhese periods. The continued growth
and expansion of the banking franchise, FIFC ardmbalth management business, as well as nornralases in salary and employee benefit
costs, also contributed to the increases durin@ 20@ 2002.

Equipment expense, which includes furniture, eqeiptrand computer software depreciation and repaismaintenance costs, totaled

$8.0 million in 2003, $7.2 million in 2002 and $618llion in 2001, reflecting increases of 11% iM020and 14% in 2002. These increases were
caused by higher levels of expense related toutmtéire, equipment and computer software requatatew facilities as well as at existing
facilities due to increased staffing.

Occupancy expense for the years 2003, 2002 and®8(H $7.4 million, $6.7 million and $4.8 milliorespectively, reflecting increases of
11% in 2003 and 39% in 2002. Occupancy expensadesldepreciation on premises, real estate tatitiesiand maintenance of premises
well as net rent expense for leased premises.drsesein 2003 and 2002 reflect the increases inuhwer of facilities operated as well as
market increases in operating such facilities.

Data processing expenses totaled $4.3 million B82@4.2 million in 2002 and $3.4 million in 20G&presenting increases of 3% in 2003 and
23% in 2002. The slight increase in 2003 was duaagily to the additional transactional chargested to the 25% increase in deposits and
29% increase in loans during the year. The enticeease in 2002 is attributable to data processapgnses at the Wayne Hummer Companies.
Data processing expenses in 2002 for the Banksten@ompany’s other operating subsidiaries wagivelst unchanged from 2001, despite
increases in loans of 27% and deposits of 33%.MYURD02, the Company’s wholly-owned subsidiary, iNist Information Technology
Services Company, began operations and providedicelata processing services to the Company’satipgrsubsidiaries that were out-
sourced in previous years.

Advertising and marketing expenses totaled $2.2anifor 2003, $2.3 million for 2002 and $1.6 nulfi for 2001. Marketing costs are
necessary to attract loans and deposits at theyrehaktered banks, to announce new branch opertmgssist in the expansion of the wealth
management business, and to continue to promotencoiity-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. Management continuesilize targeted marketing programs in the moreuraatnarket areas. In 2002, advertising
and marketing costs reflect marketing materialateel to the additional services the Company praviedea result of its acquisition of the
Wayne Hummer Companies.

Professional fees include legal, audit and tax,feet®rnal loan review costs and normal regulagx@m assessments. These fees totaled
$3.3 million in 2003, $2.8 million in 2002 and $2rfillion in 2001. The increases are attributabléh® general growth in the Company’s total
assets and fee-based businesses and complianctheviiarbanes-Oxley Act and the Gramm-Leach Bilely

In accordance with SFAS 142, the Company discoatirthe amortization of goodwill effective Januar@02. Amortization of other
intangible assets relates to the Company’s fimvied intangible assets. The increase in 2003 o6&&D, or 98%, is a result of the amortization
of other intangible assets recognized in the adépns of LFCM, Advantage Bank and Village Bank ithgr 2003. See Note 8 to the
Consolidated Financial Statements for further dismn of goodwill and intangible assets.

Commissions paid to 3rd party brokers represenctinemissions paid by Focused Investments to a mktefaunaffiliated banks for brokerage
revenue generated
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through those banks. The increase in 2003 reftethiigher level of revenue generated throughrieatork of unaffiliated banks.

Loan expenses totaled $2.5 million in 2003, $2.Hioniin 2002 and $2.3 million in 2001. This categancludes costs for such items as
appraisal fees, attorney fees, and other unreiredugzpenses related to the administration andatmlteof loans.

Postage expense for 2003, 2002 and 2001 totalddndifion, $2.1 million and $1.7 million, reflectinincreases of 13% in 2003 and 23% in
2002. These increases reflect the increased vobdoans and deposits as well as an increase itagesates in 2002.

Stationery and supplies totaled $1.8 million in 2082.1 million in 2002 and $1.4 million in 200&flecting a decrease of $348,000, or 17%
2003 and an increase of $697,000, or 49%, in 2008 .higher level in 2002 was attributable to theywaHummer Companies as well as the
name change at the Company’s trust subsidiary.

Other non-interest expenses include correspondetk ervice charges, insurance, telephone, digdams, and other sundry expenses. This
category increased $2.3 million, or 23%, in 2008 §A4.3 million, or 72%, in 2002. The Wayne Hummentpanies accounted for $3.1 million
of the increase in 2002.

Income Taxes

The Company recorded income tax expense of $21l@min 2003, $14.6 million in 2002 and $10.4 righ in 2001. The effective tax rates
were 35.8%, 34.4% and 35.8% in 2003, 2002 and 2@3pgectively. Please refer to Note 17 to the Cladeted Financial Statements for furt
discussion and analysis of the Company’s tax gmsiincluding a reconciliation of the tax expensmputed at the statutory tax rate to the
Company'’s actual tax expense.

Operating Segment Results

As described in Note 24 to the Consolidated Firdrigiatements, the Company’s operations consft@primary segments: banking,
premium finance, indirect auto, Tricom and wealtin@gement. The Company’s profitability is primadigpendent on the net interest income,
provision for loan losses, non-interest income aperating expenses of its banking segment. Thantegest income of the banking segment
includes income and related interest costs fronf@ar loans that were purchased from the premiimarfce and indirect auto segments. For
purposes of internal segment profitability analysigsnagement reviews the results of its premiumnfce and indirect auto segments as if all
loans originated and sold to the banking segment wetained within that segment’s operations.

The banking segment’s net interest income for teg ynded December 31, 2003 totaled $108.3 miigocompared to $89.3 million for the
same period in 2002, an increase of $19.0 millowr1%. The increase in net interest income for220Ben compared to the total of

$69.9 million in 2001 was $19.3 million, or 28%.€é=e increases were primarily the result of contirgrewth in the loan portfolio. Total loa
increased 29% in 2003 and 27% in 2002. The bardéiggnent’s non-interest income totaled $33.4 millibB003, an increase of $7.5 million,
or 29%, when compared to the 2002 total of $2518ani This increase was primarily due to an inceaf $3.0 million in fees on mortgage
loans sold, reflecting heavy origination volumeisein by the low interest rate environment in thstfthree quarters of 2003 and a strong local
housing market, a $1.9 million increase in feemfiemvered call option transactions which were eténto to enhance the overall return or
investment portfolio, a $1.1 million increase i ttash surrender value of BOLI, a $404,000 incraaservice charges on deposits and a
$535,000 increase in net securities gains. In 2008;interest income for the banking segment irsda7.3 million, or 40%, compared to the
prior year amount of $18.5 million. This increasaswprimarily due to an increase of $4.4 milliorfees on mortgage loans sold, a $1.6 million
increase in fees from covered call option transastiand a $617,000 increase in service chargesmusis. The banking segment’s net income
for the year ended December 31, 2003 totaled $8ili®n, an increase of $8.9 million, or 31%, asmuared to the 2002 total of $28.7 million.
The total segment profit in 2002 increased $7.%ionil or 38%, over the $20.8 million that was redzat in 2001.

Net interest income for the premium finance segnaaied $44.5 million for the year ended Decen81er2003 and increased $10.5 milli
or 31%, over the $34.0 million in 2002. During 20@8s segment benefited from higher levels of premfinance receivables and lower
funding costs compared to 2002. In 2002, net istdreome for the premium finance segment incre&3etl million, or 26%, over the 2001
total of $26.9 million. This increase resulted frbigher levels of premium finance receivables posdlfrom various business development
efforts and other new product offerings. The pramfinance segment’s non-interest income totaled $&llion, $4.6 million and $4.5 million
for the years ended December 31, 2003, 2002 antl, 28€pectively. Non-interest income for this segtmeflects the gains from the sale of
premium finance receivables to an unrelated thindyp as more fully discussed in the ConsolidateduRs of Operations section, and also
includes $500,000 in 2003 and $1.25 mil-
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lion in 2002 from partial settlements on a fraussloecognized in 2000. Net after-tax profit of pnemium finance segment totaled
$21.6 million, $14.9 million and $10.6 million ftie years ended December 31, 2003, 2002 and 28€§/ieatively.

Net interest income for the indirect auto segmetatléd $7.0 million in 2003, compared to the $8ilion reported for 2002. The decrease

net interest income was due primarily to a $14.lioni or 8%, decline in the average outstandinlgubge of indirect auto loans in 2003. Net
interest income increased $1.2 million in 2002 caregd to 2001, due primarily to lower variable rateding costs. The current economic and
competitive environment surrounding indirect awioding has caused management to not pursue growhisisegment and to anticipate that
this portfolio will continue to comprise a smalfgrtion of the total loan portfolio in the futudedirect automobile loans were $174 million,
$178 million, $184 million at December 31, 200302@&nd 2001, respectively. The indirect auto segraiertax profit totaled $2.4 million fc
the year ended December 31, 2003, a decrease 8f0RE% from the 2002 total of $3.0 million. Thigseent’s profitability in 2003 was
negatively affected by a lower level of outstandiadances. The credit loss provision allocatedhi® portfolio remained consistent with 2002
as net charge-offs and non-performing loans ingagment remained well below historical levels eigreed in indirect auto lending. (See the
“Credit Risk and Asset Quality” section of this c&p) In 2002, the after-tax segment profit incexh$819,000, or 37%, from the 2001 total of
$2.2 million due to the increase in net interesbine noted above as well as a $142,000 decredise provision for loan losses.

The Tricom segment data reflects the business iatedavith short-term accounts receivable finan@ngd 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 segmeantet interest income was $3.6 million in 2003leefng a decrease of $599,000, or 14%, compar
the $4.2 million reported for 2002. Net interestame increased $310,000, or 8%, in 2002 compar20Qa. The decrease in net interest
income in 2003 is attributable to lower fee yiettisirged on the short-term accounts receivable ¢ingrdue to competitive pressures in the
industry. The increase in net interest income iB26ompared to 2001 was attributable to lower Wéeizate funding costs. Nadnterest incom
for 2003 was $4.2 million, increasing $664,00018%0, from the $3.5 million reported in 2002. Thisrease was due primarily to the
acquisition of a competitor’s customer base inyedanuary 2003. In 2002, non-interest income ferfhicom segment decreased $583,000, or
14%, compared to the prior year amount of $4.liomllRevenue trends at Tricom reflect the gendosddown in the economy and the
reduction in the placement of temporary staffingividuals by Tricom’s customers. Management has seeimprovement in these trends in
recent quarters. The segment’s net income wasrfillién in 2003 and 2002. The $324,000 increasthésegment’s net income in 2002
compared to 2001 is attributable to a decreas@®®$00, or 13%, in non-interest expenses, offget ecrease in total revenue of $273,000.
As discussed in Note 8 of the Consolidated Finar8t@ements, Tricom benefited from the adoptioSBAS 142. Ceasing amortization of
goodwill contributed $503,000 of the segment’s dase in non-interest expenses in 2002, and $30df0B@ segmens’ increase in net incor
for the year.

The wealth management segment reported net inieeshe of $6.9 million for 2003 compared to $4.ilion for 2002 and $755,000 for
2001. The increase in net interest income repont@®03 is due to the net interest income allocatetie segment from a higher level of non-
interest bearing and interest-bearing account baknon deposit at the Banks offset by a lower lef/@iterest-bearing brokerage customer
receivables at WHI. The migration of funds from theney market mutual fund balances managed by WHAMECinsured deposit accounts
of the Banks helped increase the contribution inmterest income in 2003 and 2002. As of Decen®igi2003, approximately $338.5 million
had migrated into insured bank deposits at the Babkring December 2003, the money market mutual fuanaged by WHAMC was wou
down and terminated. Additional funds depositethatBanks in future periods in the insured bankodip would be generated through
wholesale arrangements or internal growth of thistieg balances on deposit. This segment recordednterest income of $29.8 million for
2003 as compared to $26.2 million for 2002 and $2illon in 2001. The increase in 2002 as compaoe2001 is attributable to the revenues
from the acquisition of the Wayne Hummer Companiémtrust is committed to growing the trust andeéstment business in order to better
service its customers and create a more divergifieenue stream. The wealth management segmehnfiscoene totaled $320,000 for 2003,
compared to an after-tax loss of $330,000 for 2082 an after-tax loss of $413,000 for 2001. Alleiewe components of this segment were
negatively impacted by market conditions durindye2003 and all of 2002 and 2001. Lower transactiolumes and reduced market values
impacted fees and commissions on transaction dassdess, trust fees, and asset management fezaddition of LFCM (acquired in
February 2003) continues the Company’s commitmeihis segment.

2003 ANNUAL REPORT 77




ANALYSIS OF FINANCIAL CONDITION

The Companyg total assets were $4.75 billion at December 8Q@32an increase of $1.03 billion, or 28%, when parad to the $3.72 billion
December 31, 2002. Total assets increased $1.10@hbibr 38%, in 2002 over the $2.71 billion at Batber 31, 2001. The increases in loans of
$741.7 million in 2003, and $537.6 million in 20@&Z,counted for the majority of the increases inltassets.

Interest-Earning Assets

The following table sets forth, by category, thenposition of average earning assets and the relavcentage of each category to total
average earning assets for the periods presemédr&din thousands):

Years Ended December 31

2003 2002 2001
Average Percent Average Percent Average Percent
Balance of Total Balance of Total Balance of Total
Loans:
Commercial and commercial real est $1,431,23; 38% $1,127,04 38% $ 787,04: 37%
Home equity 416,88 11 318,65¢ 11 211,56 1C
Residential real esta® 230,30¢ 6 185,40° 6 148,41 7
Premium finance receivabl 634,00( 17 458,76’ 15 357,18: 16
Indirect auto loan 169,89 4 183,96 6 190,98: 9
Tricom finance receivable 24,43¢ 1 19,79: 1 18,67( 1
Consumer and other loa 53,43 1 61,39: 2 72,74t 3
Total loans, net of unearned inco 2,960,18: 78 2,355,02! 79 1,786,59! 83
Liquidity management asse(@ 785,89: 21 555,86: 19 360,44: 17
Other earnings asse® 38,41¢ 1 54,32’ 2 — —
Total average earning ass $3,784,50 10C%  $2,965,20: 10C% $2,147,03! 10(%
Total average asse $4,116,61 $3,212,46' $2,328,03:
Total average earning assets to total averages: 92% 92% 92%

(1) Includes mortgage loans hefor-sale
(2) Includes availabl-for-sale securities, interest earning deposits withksaand federal funds so

(3) Includes brokerage customer receivables and tradicgpunt securitie

Average earning assets increased $819.3 millio28&6, in 2003 and $818.2 million, or 38%, in 200Re ratio of average earning assets as a
percent of total average assets remained consatepproximately 92% in each of the last threegea

Loan growth continued to fuel the Company’s earraeget growth in 2003. Total average loans incte&665.2 million, or 26%, in 2003, and
$568.4 million, or 32%, in 2002. The increase ief@ge loans was primarily funded by increases jposiés as the average loans to average
deposits ratio remained relatively unchanged a4%an 2003 and 88.5% in 2002. These loan-to-depasds fall within managemerstdesire:
range of 85% — 90%.

Loans.Average total loans, net of unearned income, tdt&&0 billion in 2003, $2.4 billion in 2002 and.$Dbillion in 2001. Significant and
continued growth occurred during 2003 and 200mmercial and commercial real estate, home equgjdential mortgages, premium
finance and Tricom receivables portfolios. Decreasendirect auto loans during 2003 and 2002 vileeeresult of management’s decision to
slow the volume of originations of indirect aut@is due to the current economic and competitiviec@mwent surrounding this portfolio.

Average commercial and commercial real estate |dandargest loan category, totaled $1.4 billior2003, and increased $304.2 million, or
27%, over the average balance in 2002. The avéralgace in 2002 increased $340.0 million, or 43%rthe average balance in 2001. This
category comprised 48% of the average loan pootiol2003 and 2002. The solid growth realized is tategory is attributable to increased
business development efforts, a low interest ratérenment and a continued healthy local economy.
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Home equity loans averaged $416.9 million in 2G08] increased $98.2 million, or 31%, when compéodtie average balance in 2002. This
increase was mainly the result of increased lineredit usage and special marketing programs. Whassmitments on home equity lines of
credit totaled $473.7 million at December 31, 2008 $385.3 million at December 31, 2002.

Residential real estate loans averaged $230.3omitli 2003, and increased $44.9 million, or 24%grdhe average balance in 2002. This
category includes mortgage loans held-for- sale. Campany collects a fee on the sale of these inémshe secondary market to avoid the
interest-rate risk associated with these loanthesare predominantly long-term fixed rate lodfse remaining loans in this category are
maintained within the Banks’ loan portfolios andmrise mostly adjustable rate mortgage loans aodeshterm fixed rate mortgage loans.

In order to minimize the time lag typically experéed byde novdbanks in redeploying deposits into higher yieldeagning assets, the
Company has developed lending programs focusegexiaized earning asset niches that generally fzage volumes of homogeneous assets
that can be acquired for the Banks’ portfolios andsibly sold in the secondary market to generstérfcome. These specialty niches also
diversify the Banks’ loan portfolios and add high@iding earning assets that help to improve thieimterest margin. However, these loans
may involve greater credit risk than generally aggted with loan portfolios of more traditional comanity banks due to marketability of the
collateral, or because of the indirect relationghip Company has with the underlying borrowersréntty, the Company'’s three specialty loan
areas that are considered separate operating segoogisist of the premium finance, indirect autd &ricom segments. Other specialty loan
programs include medical and municipal equipmesgds through a division of Lake Forest Bank, mgedaroker warehouse lending through
Hinsdale Bank, the Community Advantage programaatiBgton Bank, which provides lending, deposit aagh management services to
condominium, homeowner and community associatiogistiae small aircraft lending program at Crystaké.8ank. Management continues to
evaluate other specialized types of earning assetssist with the deployment of deposit funds tandiversify the earning asset portfolio.

Premium finance receivables are originated thrdeifiC. These receivables represent loans to bugisg¢sdinance the insurance premiums
they pay on their commercial insurance policie$.pfémium finance receivables originated by FIFE subject to the Company’s stringent
credit standards, and substantially all such l@aesnade to commercial customers. The Companyyriin@inces consumer insurance
premiums. Average premium finance receivablesedt&634.0 million in 2003, and accounted for 21%hef Company’s average total loans.
Average premium finance receivables increased 1mlion, or 38%, from the average balance of $858illion in 2002. The majority of tt
receivables originated by FIFC are sold to the Baarkd retained in their loan portfolios. Howevegrpium finance receivables originated in
excess of the capacity to retain such receivabiggnithe Banks’ loan portfolios are sold to anelated third party with servicing retained. In
2003, FIFC sold approximately $274 million, or 1286the $2.3 billion of receivables originated 003 to an unrelated third party. See
Consolidated Results of Operations for furtheriinfation on these loan sales. Total premium findoar originations were $2.3 billion,

$1.7 billion and $1.3 billion in 2003, 2002 and 20@espectively. These increases in originatiomnt are due in part to market increases in
insurance premiums.

Indirect automobile loans are financed from a nekwad unaffiliated automobile dealers located thgbaut the Chicago metropolitan area with
which the Company has established relationshipss@&lindirect auto loans are secured by new andawgedhobiles and generally have an
original maturity of 36 to 60 months with the avgeaactual maturity estimated to be approximatelyo3%0 months. The risk associated with
this portfolio is diversified among many individuadrrowers. Like other consumer loans, the indieetd loans are subject to the Banks’
established credit standards. Management regabdsasiially all of these loans as prime qualityn@aManagement continually monitors the
dealer relationships and the Banks are not depe¢mtieainy one dealer as a source of such loangsponse to economic conditions and the
competitive environment for this product, the Comphas been reducing the level of new indirect dn#ios originated. Although, the
Company continues to maintain its relationshiphilie dealers and may increase its volume of atgins when market conditions indicate it
is prudent to do so, management is not pursuingthran this segment and anticipates that this pbafwill comprise a smaller portion of the
loan portfolio in the future. During 2003, 2002 a2@D1 average indirect auto loans totaled $169l8omi $184.0 million and $191.0 million,
respectively.

Tricom finance receivables represent high-yieldhgrt-term accounts receivable financing to Tricealients in the temporary staffing
industry located throughout the United States. &heseivables may involve greater credit risks tpamerally associated with the loan
portfolios of more traditional community banks degimg on
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the marketability of the collateral. The princigalurces of repayments on the receivables are pdgrdea to the borrowers from their
customers who are located throughout the UniteteStahe Company mitigates this risk by employmakboxes and other cash management
techniques to protect their interests. Typicallsicdm also provides value-added out-sourced adindttige services to many of these clients,
such as data processing of payrolls, billing arshcaanagement services, which generate additieedahtome. Average Tricom finance
receivables were $24.4 million in 2003, $19.8 roiilin 2002 and $18.7 million in 2001. The geneglin in the United States economy has
contributed to an increase in the placement of teany staffing individuals by Tricom’s customergdahe higher level of Tricom finance
receivables in 2003, compared with 2002 and 2001.

Liquidity Management AsseFunds that are not utilized for loan originatioms ased to purchase investment securities and-shrantmoney
market investments, to sell as federal funds andamtain in interest-bearing deposits with barike balances of these assets fluctuate
frequently based on deposit inflows, the level thfeo funding services and loan demand. Averagedifumanagement assets increased
$230.0 million in 2003 compared to 2002, and $19Bilion in 2002 compared to 2001, as a resulinoféases in average deposits and other
funding sources exceeding increases in averags khaning these years.

Other earning assetéwerage other earning assets includes trading axtameurities and brokerage customer receivablesr@sult of the
acquisition of the Wayne Hummer Companies in Fatyr@@02. These other earning assets averaged #8fi@gh in 2003, a decrease of
$15.9 million, or 29%, compared to the average 2tlance of $54.3 million. In the normal courséduosiness, WHI activities involve the
execution, settlement, and financing of variousigées transactions. These activities may expos#l W risk in the event the customer is
unable to fulfill its contractual obligations. Widiaintains cash and margin accounts for its custeméro are generally located in the Chic
lllinois and Appleton, Wisconsin metropolitan aredishe Midwest.

WHI's customer securities activities are transacteetither a cash or margin basis. In margin tretiwas, WHI extends credit to its customers,
subject to various regulatory and internal margiguirements, collateralized by cash and secuiitiesstomer accounts. In connection with
these activities, WHI executes and clears custdraasactions relating to the sale of securitiesygvpurchased, substantially all of which are
transacted on a margin basis subject to individMahange regulations. Such transactions may expbHeto off-balance-sheet risk,

particularly in volatile trading markets, in theeew margin requirements are not sufficient to falbwer losses that customers may incur. In the
event the customer fails to satisfy its obligationdHl may be required to purchase or sell finantiatruments at prevailing market prices to
fulfill the customer’s obligations. WHI seeks tontml the risks associated with its customers’atidis by requiring customers to maintain
margin collateral in compliance with various redgatst and internal guidelines. WHI monitors requiredrgin levels daily and, pursuant to s
guidelines, requires the customer to deposit amttiticollateral or to reduce positions when neggssa

WHI's customer financing and securities settlenaaivities require WHI to pledge customer secusi@is collateral in support of various
secured financing sources such as bank loans andtses loaned. In the event the counterpartynishlie to meet its contractual obligation to
return customer securities pledged as collater#l] Way be exposed to the risk of acquiring the sées at prevailing market prices in order

to satisfy its customer obligations. WHI attemputsontrol this risk by monitoring the market valfesecurities pledged on a daily basis and by
requiring adjustments of collateral levels in therd of excess market exposure. In addition, Whalkdishes credit limits for such activities ¢
monitors compliance on a daily basis.

Deposits and Other Funding Sources

The dynamics of community bank balance sheetsemerglly dependent upon the ability of managenweatttact additional deposit accounts
to fund the growth of the institution. As the Compa banks and branch offices are still relativabying, the generation of new deposit
relationships to gain market share and establisimgelves in the community as the bank of choigaiticularly important. When determining
a community to establishde novabank, the Company generally will only enter a comityuwhere it believes the bank can gain the number
one or two position in deposit market share. Tigsually accomplished by initially paying competty high deposit rates to gain the
relationship and then by introducing the custoroghe Company’s unique way of providing local bawgkservices.

Deposits During 2003 and 2002, the Company has experierigedfisant growth in both the number of accounts &me balance of deposits
primarily as a result of new branch openings, gfnorarketing efforts and the acquisitions of Advget8ank and Village Bank in the
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fourth quarter of 2003. Total deposits at Decen#ier2003, were $3.9 billion, increasing $787.5 imnil] or 25%, over the $3.1 billion at
December 31, 2002.

Average deposit balances in 2003 were $3.4 billiefiecting an increase of $766.4 million, or 29%%mpared to the average balances in 2002.
During 2002, average deposits increased $617.2milbr 30%, compared to the prior year. The coritjposof the deposit base has remained
relatively consistent over the last three yearsvadenced by the average deposit balances and/eetatmposition of each deposit category to
total deposits as presented in the following tgBtdlars in thousands):

Years Ended December 31,

2003 2002 2001

Average Percent Average Percent Average Percent

Balance of Total Balance of Total Balance of Total
Non-interest bearing depos $ 321,73 9% $ 262,88t 10% $ 206,26° 10%
NOW account: 376,25 11 308,71: 11 205,30¢ 1C
NOW — Brokerage customer depos 265,27¢ 8 96,48¢ 4 — —
Money market accoun 437,11 13 371,06 14 305,08 15
Savings account 160,45¢ 5 134,41 5 106,84¢ 5
Time certificate of deposi 1,865,811 54 1,486,71! 56 1,219,58: 6C

Total deposit: $3,426,65! 10C%  $2,660,27! 10(% $2,043,08! 10C%

Following the acquisition of the Wayne Hummer Comipa in February 2002, Wintrust undertook effootsnigrate funds from the money
market mutual fund balances managed by Wayne Humssat Management Company into deposit accourtteeoBanks (“NOW-Brokerage
customer deposits” in table above). Consistent vatsonable interest rate risk parameters, thesfade generally been invested in loan
production of the Banks as well as other investmesnitable for banks. As of December 31, 2003, $#388llion had migrated into an insured
bank deposit product (NOW accounts) at the vari®ausks. During December 2003, the money market nhittnd managed by WHAMC was
liquidated. Excluding these brokerage customer siépcaverage deposits increased $597.6 millio2386, in 2003 and $520.7 million, or
25%, in 2002.

Growth in the deposit base continues to be geretgteeach of the Banks. The following table presewvierage deposit balances by the Banks
and the relative percentage of total average deplsid by each Bank during each of the past theaes (dollars in thousands):

Years Ended December 31,

2003 2002 2001
Average Percent Average Percent Average Percent
Balance of Total Balance of Total Balance of Total
Lake Forest Ban $ 775,83t 23% $ 642,51 24% $ 522,63 26%
Hinsdale Banl 560,79 16 467,59° 17 375,40( 18
North Shore Ban 653,59¢ 18 531,14 20 436,58: 21
Libertyville Bank 447,39: 13 350,55( 13 277,89 14
Barrington Bank 455,17 13 340,64. 13 241,45; 12
Crystal Lake Banl 308,66 9 202,88t 8 139,79 7
Northbrook Bank 192,36 6 124,94 5 49,33: 2
Advantage Banl® 25,98¢ 1 — — — —
Village Bank® 6,85¢ — — — — —
Total deposit: $3,426,65! 10(% $2,660,27! 10(% $2,043,08I 10(%
Percentage increase from prior y 29% 3% 26%

(1) Represents effect on consolidated average degdositseffective acquisition dates of October 1, 2ff¥3Advantage Bank ar
December 5, 2003 for Village Bank. At December2B®03, Advantage Bank had total deposits of $113lidmand Village Bank hau
total deposits of $85.1 millio
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Other Funding Sourcegdlthough deposits are the Company’s primary soofdending its interest-earning assets, the Comj{saayility to
manage the types and terms of deposits is somdintited by customer preferences and market competiAs a result, in addition to deposits
and the issuance of equity securities, as welhasdtention of earnings, the Company uses sewgtral funding sources to support its growth.
These other sources include short-term borrowingtes payable, FHLB advances, subordinated debtrasidpreferred securities. The
Company evaluates the terms and unique charaateristeach source, as well as its asset-liahitighagement position, in determining the use
of such funding sources.

The composition of average other funding sourced3, 2002 and 2001, is presented in the followatrde (dollars in thousands):

Years Ended December 31,

2003 2002 2001

Average Percent Average Percent Average Percent

Balance of Total Balance of Total Balance of Total
Notes payabli $ 31,39: 9% $ 55,13¢ 18%  $ 29,52¢ 24%
Federal Home Loan Bank advant 141,19¢ 41 119,04: 40 21,94t 17
Subordinated note 41,84¢ 12 4,38¢ 2 — —
Shor-term borrowinge— Banks 41,36¢ 12 34,69 11 24,12( 19
Wayne Hummer Companies fundi 15,33¢ 5 33,10: 11 — —
Long-term debt+— trust preferred securitie 70,24¢ 20 51,05( 17 51,05( 4C
Other 4,071 1 4,31¢ 1 — —
Total other funding source $345,46¢ 100%  $301,71¢ 10%  $126,64: 100%

N otes payable balances represent the balancesemolaing credit agreement with an unaffiliated bankis revolving credit line is available
for corporate purposes such as to provide caithlrid continued growth at existing bank subsiémrexpansion of our wealth management
business, possible future acquisitions and forrageaeral corporate matters. At December 31, 20@32802, the Company had $26.0 million
and $44.0 million, respectively, of notes payahléestanding. See Note 11 to the Consolidated FimhStatements for further discussion of the
terms of this revolving credit line.

FHLB advances provide the Banks with access talfrete funds which are useful in mitigating intémege risk and achieving an acceptable
interest rate spread on fixed rate loans or seesriEFHLB advances to the Banks totaled $144.0anitt December 31, 2003, and

$140.0 million at December 31, 2002. See Note RAadaConsolidated Financial Statements for furthecussion of the terms of these
advances.

The Company borrowed $25.0 million under a subaigid note agreement in 2002, and in 2003 borrowelditional $25.0 million under
another subordinated note agreement. Each subtedinate requires annual principal payments of $&lllon beginning in the sixth year of
the note with final maturity dates of 2012 and 2(B@ath notes qualify as Tier Il regulatory capitaée Note 13 to the Consolidated Financial
Statements for further discussion of the termdiefriotes.

Short-term borrowings — Banks include securitidd smder repurchase agreements and federal fundbgmed. These borrowings totaled
$65.3 million and $26.6 million at December 31, 2@Mhd 2002, respectively. Securities sold undeunggase agreements primarily represent
sweep accounts for certain customers in conneetitmmaster repurchase agreements at the Banks fainiling category fluctuates based on
customer preferences and daily liquidity need$hefBanks, its customers, FIFC and Tricom.

Wayne Hummer Companies funding consists of cobiditeyd demand obligations to third party banks #ratused to finance securities
purchased by customers on margin and securitiegdwyn WHI, and demand obligations to brokers apdrihg organizations. At December
31, 2003 and 2002, the Wayne Hummer Companiesrigridialed $9.0 million and $15.1 million, respeety. See Note 14 to the
Consolidated Financial Statements for further distn of funding source.

The Company has $96.8 million of long-term debtrust preferred securities outstanding as of Decerdbe2003. This balance is comprised
of issuances of securities through four separastsrIn October 1998, $31.05 million of 9.00% tqueferred securities were
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issued and in June 2000, $20.0 million of 10.504éttpreferred securities were issued through puifferings. In April 2003, $25.0 million of
floating rate trust preferred securities were isisimeconnection with a trust preferred pool an®acember 2003, an additional $20.0 million of
floating rate trust preferred securities were igistieough a placement agreement to qualified un#bibal investors. The amounts reflected in
the Company’s balance sheet for the 1998 and 2Z3@&nces represent the trust preferred secustasd by the trusts, while the amounts
reflected in the balance sheet for the two issuaic2003 represent the debentures issued toubts toy the Company and are equal to the
preferred securities and common securities issydatdtrusts. See Note 15 of the Consolidated Fimh®tatements for further discussion of
the Company’s long-term debt — trust preferred stes.

Trust Preferred Securities, subject to certaintitions, currently qualify as Tier 1 capital of tBempany for regulatory purposes. As a rest
recent accounting changes involving the deconsiididaf these trusts in the financial statemerite,Rederal Reserve is currently evaluating
whether these securities will continue to quali$yTaer 1 capital. Interest expense on the Trudielmed Securities is deductible for income tax
purposes.

Shareholders’ EquityTotal shareholders’ equity was $349.8 million acBrmber 31, 2003, and $227.0 million at DecembefB02. The
Company issued shares of common stock in 2003 @82 through additional public offerings. During 20@he Company issued
approximately 1.4 million shares of stock, at apprately $35.80 per share, raising approximatel§.$4nillion in equity, net of issuance
costs. During 2002, the Company issued approximatd! million shares, at approximately $26.79 gaars, raising approximately

$36.5 million of equity, net of issuance costs. iDgr2003, the Company issued 1.0 million sharesoaimon stock, valued at $38.7 million, in
connection with the acquisitions of LFCM, Advantd&gmnk and Village Bank. In 2002, the Company atsuéd 762,742 shares of common
stock, valued at $15.0 million, in connection wiitle acquisition of the Wayne Hummer Companies.

ASSET-LIABILITY MANAGEMENT

As a continuing part of its financial strategy, tbempany attempts to manage the impact of fluataatin market interest rates on net interest
income. This effort entails providing a reasondidéance between interest rate risk, credit rigjyidlity risk and maintenance of yield. Asset-
liability management policies are established awogitored by management in conjunction with the deasf directors of the Banks, subject to
general oversight by the Company’s Board of Direxctdhe policy establishes guidelines for acceptéibiits on the sensitivity of the market
value of assets and liabilities to changes in axerates.

Interest rate risk arises when the maturity oricépg periods and interest rate indices of therggeearning assets, interest bearing liabilities,
and derivative financial instruments are differénis the risk that changes in the level of maikétrest rates will result in disproportionate
changes in the value of, and the net earnings gtetefrom, the Company'’s interest earning assetx,dst bearing liabilities and derivative
financial instruments. The Company continuously ittra not only the organization’s current net ietgrmargin, 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 simulatioalgsis of potential interest rate environments ffotential adverse swing in net interest
margin and/or net income is identified, managentieenh would take appropriate actions with its adiability structure to counter these
potentially adverse situations. Please refer tbegaections of this discussion and analysis fothfer discussion of the net interest margin.

Since the Company'’s primary source of interestibgdiabilities is customer deposits, the Comparability to manage the types and terms of
such deposits may be somewhat limited by customedegences and local competition in the marketsareavhich the Company operates. The
rates, terms and interest rate indices of the Cogipanterest earning assets result primarily fitthe Company’s strategy of investing in loans
and short-term securities that permit the Compariintit its exposure to interest rate risk, togetiwéh credit risk, while at the same time
achieving an acceptable interest rate spread.
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One method utilized by financial institutions tomage interest rate risk is to enter into derivafimancial instruments. A derivative financial
instrument includes interest rate swaps, inteastecaps and floors, futures, forwards, option @ats and other financial instruments with
similar characteristics. During 2001, the Compantered into a $25 million notional principal amoumterest rate swap contract that matures
in February 2004. This contract effectively congextportion of the Company’s floating-rate noteggtde to a fixed-rate basis, thus reducing
the impact of rising interest rates on future ies¢rexpense. The Company also entered into twrestteate swap contracts in the fourth quarter
of 2002. A $25 million notional principal amountamwas entered into to convert a $25 million neisfyied subordinated note from variable-
rate to fixed-rate. The swap matures in 2012, archbtional principal amount is reduced $5 millamually, beginning in 2008, to match the
principal reductions on the subordinated note. Addally, a $31.05 million interest rate swap cawtrwas entered into to convert the
Company’s 9% Trust Preferred Securities from fixaté to variableate. This swap has a termination date of Septe®te2028, and providt
the counterparty with a call option on any dateoafter September 30, 2003. The call option instivap coincides with the Company’s call
option in the trust preferred securities. As of Bmber 31, 2003, neither the swap counterpartylrCompany exercised its call option. All
the Company’s interest rate swap contracts quabfperfect hedges pursuant to SFAS 133.

During 2003 and 2002, the Company also enteredcietiain covered call option transactions relatedertain securities held by the Company.
The Company uses these covered call option transadtrather than entering into other derivativieliast rate contracts, such as interest rate
floors) to mitigate the effects of an asset-sevisitialance sheet in a falling rate environmenttaridcrease the total return associated with the
related securities. Although the revenue receivenhfthe covered call options is recorded as inberest income rather than interest income
increased return attributable to the related séearirom these covered call options contributethéoCompany’s overall profitability in a

falling rate environment. The Company’s exposuriterest rate risk may be effected by these ti@ites. To mitigate this risk, the Company
may acquire fixed rate term debt or use finanagavétive instruments. There were no call optionsstanding as of December 31, 2003 or
December 31, 2002.

The Companys exposure to interest rate risk is reviewed oggalar basis by management and the Risk Manage@weninittees of the Boar
of Directors of the Banks and the Company. Theaihje is to measure the effect on net income aratijost balance sheet and derivative
financial instruments to minimize the inherent nigkile at the same time maximize net interest ineofools used by management include a
standard gap analysis and a rate simulation moletetby changes in net interest income are meagutkd event of various changes in
interest rate indices. An institution with moreetsghan liabilities repricing over a given timarfre is considered asset sensitive and will
generally benefit from rising rates, and converseliigher level of repricing liabilities versusats would be beneficial in a declining rate
environment.

Standard gap analysis starts with contractual ceggriinformation for assets, liabilities and detiva financial instruments. These items are
then combined with repricing estimations for adsti@ied rate (NOW, savings and money market accpantsnon-rate related products
(demand deposit accounts, other assets, othelitled)i These estimations recognize the relatigensitivity of these accounts to changes in
market interest rates, as demonstrated througlemuand historical experiences. Also included atemates for those items that are likely to
materially change their payment structures in déffik rate environments, including residential lpanducts, certain commercial and
commercial real estate loans and certain mortgelgeed securities. Estimates for these sensitiviie based on industry assessments and are
substantially driven by the differential betweea ttontractual coupon of the item and current mandtess for similar products.
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The following table illustrates the Company’s esttad interest rate sensitivity and periodic and wative gap positions as of December 31,
2003 (dollars in thousands):

Time to Maturity or Repricing

0-90 91-365 1-5 Over 5
Days Days Years Years Total
Assets:
Federal funds sold and securities purchased uedate agreemen $ 56,62( — — — 56,62(
Interes-bearing deposits with ban 6,22¢ — — — 6,22¢
Available-for-sale securitie 173,68: 80,97¢ 394,36¢ 257,85! 906,88:
Total liquidity management asst 236,53( 80,97¢ 394,36¢ 257,85: 969,72
Loans, net of unearned incor® 2,179,51! 588,96t 503,79¢ 49,55, 3,321,83
Other earning asse 37,58: — — — 37,58:
Total earning asse 2,453,63 669,94: 898,16 307,40: 4,329,14
Other nor-earning asse! — — — 418,25 418,25:
Total assets (RS# $2,453,63 669,94: 898,16° 725,65  4,747,39
.| I I I |
Liabilities and Shareholders’ Equity:
Interes-bearing deposit(@ $1,840,98: 906,28 768,10¢ 577 3,515,95!
Federal Home Loan Bank advant — 15,00( 69,02¢ 60,00( 144,02¢
Notes payable and other borrowir 104,06¢ — — — 104,06
Subordinated not 50,00( — — — 50,00(
Long-term Debt+— Trust Preferred Securitie 46,39: — — 50,41¢ 96,81
Total interes-bearing liabilities 2,041,44 921,28 837,13 110,99' 3,910,86.
Demand deposil — — — 360,66t 360,66t
Other liabilities — — — 126,03 126,03:
Shareholder equity — — — 349,83 349,83
Effect of derivative financial instruments:
Interest rate swap (Company pays fixed, receivegifig) (25,000 — 5,00( 20,00( —
Interest rate swap (Company pays floating, recefixesl) 31,05( — — (31,050 —
Total liabilities and shareholders’ equity includiaffect of derivative
financial instruments (RSL $2,047,49: 921,28 842,13: 936,48. 4,747,39
] | | | ]
Repricing gap (RS/— RSL) $ 406,13: (251,34() 56,03: (210,82)
Cumulative repricing ga $ 406,13: 154,79: 210,82! —
Cumulative RSA/Cumulative RS 12(% 105% 10€%
Cumulative RSA/Total asse 52% 66% 85%
Cumulative RSL/Total asse 43% 63% 80%
Cumulative GAP/Total asse 9% 3% 4%
Cumulative GAP/Cumulative RS 17% 5% 5%

(1) Loans, net of unearned income includes mortgagksfoesale and nonaccrual loan
(2) Nor-contractual intere<bearing deposits are subject to immediate withdlzaval, therefore, are included ir-90 days

While the gap position and related ratios illugdhin the table are useful tools that managementisa to assess the general positioning of the
Company’s and its subsidiaries’ balance sheeits oitly as of a point in time. Management usesdafitinal measurement tool to evaluate its
asset-liability sensitivity that determines exp@stor changes in interest rates by measuring treeptxge change in net interest income due to
changes in interest rates over a two-year timezbariManagement measures its exposure to changgsfiest rates using many different
interest rate scenarios.
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One interest rate scenario utilized is to measwegercentage change in net interest income asguanimstantaneous permanent parallel shift
in the yield curve of 200 basis points, both upwand downward. Utilizing this measurement conctyat,interest rate risk of the Company,
expressed as a percentage change in net inteceshénover a two-year time horizon due to changéasténest rates, at December 31, 2003 and
December 31, 2002, is as follows:

+ 200 Basis - 200 Basis
Points Points
Percentage change in net interest income due itmraediate 200 basis point st
in the yield curve®
December 31, 200: 5.9% (27.7%
December 31, 200 7.5% (26.4)%

(1) Due to the low interest rate environment at Decar3iie 2003 and December 31, 2002, the 200 basi# ruétantaneous permane
parallel shift downward in the yield curve impactedhajority of the rate sensitive assets by theef00 basis points, while certa
interes-bearing deposits were already at their floor, oprieed downward significantly less than 200 basgts.

These results are based solely on a permanentgbataft in the yield curve and do not reflect thet interest income sensitivity that may arise
from other factors, such as changes in the shafieafield curve or the change in spread betwegmiarket rates. The above results are
conservative estimates due to the fact that no geanant action to mitigate potential changes inmtetest income are included in this
simulation process. These management actions gaellele, but would not be limited to, delaying anbe in deposit rates, extending the
maturities of liabilities, the use of derivativadincial instruments, changing the pricing charésties of loans or modifying the growth rate of
certain types of assets or liabilities.

As the table shows, management has positionedalede sheet so that the Company benefits frosedmiinterest rates and believes this is a
prudent position. Until a rise in rates occurs, @mnpany’s business strategy provides a solid tzageow the deposit and loan portfolios. This
growth in the balance sheet has helped fuel easrgngwth despite the lower net interest marging Chmpany also mitigates the net interest
margin pressure by realizing fees from a stronglegsial real estate market and from covered gatibo transactions which in effect
compensate for reduced levels of net interest imcdvtanagement actively monitors the relationshigtsvben growth, net interest income and
other income to provide for earnings growth in allgnging interest rate environment.

LIQUIDITY AND CAPITAL RESOURCES

The Company and the Banks are subject to variaudatory capital requirements established by tlerfa banking agencies that take into
account risk attributable to balance sheet andbalfince sheet activities. Failure to meet minimaypital requirements can initiate certain
mandatory — and possibly discretionary — actionsdgulators, that if undertaken could have a dinesterial effect on the Company’s
financial statements. Under capital adequacy gindgland the regulatory framework for prompt caivecaction, the Company and the Banks
must meet specific capital guidelines that invajuantitative measures of the Company’s assetilitied, and certain off-balance sheet items
as calculated under regulatory accounting practitles Federal Reserve’s capital guidelines rechargk holding companies to maintain a
minimum ratio of qualifying total capital to riskeighted assets of 8.0%, of which at least 4.0% fpesh the form of Tier 1 Capital. The
Federal Reserve also requires a minimum leverageatTier 1 Capital to total assets of 3.0% fooag bank holding companies (those rat
composite “1” under the Federal Reserve’s ratirgjesy). For all other bank holding companies, theimmiim ratio of Tier 1 Capital to total
assets is 4.0%. In addition the Federal Reserventas to consider the Tier 1 leverage ratio in@sting proposals for expansion or new
activities. The following table summarizes the talpjuidelines for bank holding companies, as w&slthe Company’s capital ratios as of
December 31, 2003 and December 31, 2002.

Wintrust's Wintrust’ s

Well Ratios at Ratios at

Minimum Capitalized Year-end Year-end
Ratios Ratios 2003 2002
Leverage Ratit 4.0% 5.C% 8.9% 7.C%
Tier 1 capital to ris-weighted asse! 4.0% 6.C% 10.2% 8.C%
Total capital to ris-weighted asse! 8.0% 10.(% 12.1% 9.4%
Total average equi-to-total average asse N/A N/A 6.4% 5.6%

As reflected in the table, each of the Companyfstahratios at December 31, 2003, exceeded thecagitalized ratios established by the
Federal Reserve. In January 2002, the Company leedasignated as a financial holding company, therequiring its depository institutions
to maintain their capital ratios in the “well caited” categories at all times. Refer to Note 1¢he Consolidated Financial Statements for
further information on the capital positions of thempany’s subsidiary banks.
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The Company'’s principal sources of funds at thelimgl company level are dividends from its subsid@rborrowings on its revolving credit
line with an unaffiliated bank, proceeds from thsuance of subordinated debt and proceeds frotpireferred securities offerings and
additional equity offerings. Refer to Notes 11, 18,and 23 of the Consolidated Financial Statemfenti&irther information on the Company’s
notes payable, subordinated note, Trust PrefereedrBies offerings and shareholders’ equity, respely. The following table provides a
summary of the funds raised through public andateiofferings of common stock and Trust Preferrecu8ities as well as a private placement
of subordinated debt, beginning in 1998: (dollargnillions)

% increase

in total
Date of Type of Proceeds regulatory
offering offering received capital
October 199¢ Trust preferred securitie $ 31.1 78%
November 199¢ Common stocl $ 6.C 51%
June 200( Trust preferred securitie $ 22.C 67%
June 200: Common stocl $ 22.2 4S%
June/July 200: Common stocl $ 36.5 38%
November 200: Subordinated det 25.C 26
Total for 2002 $ 61.F 64%
April 2003 Subordinated debt $ 25.C 14%
April 2003 Trust preferred securities 25.C 14
September 200: Common stock 46.1 25
December 200: Trust preferred securities 20.C 11
Total for 2003 $116.1 64%
| [ |

As shown in the table above, proceeds from puliferiogs of Trust Preferred Securities and the Canys common stock have accounted for
a significant portion of the increase in the Compaitotal regulatory capital. While these fundimecapital generation sources will continue
to be reviewed, the Company'’s reliance on inteyngdéinerated capital is expected to continue to giidve Company increased its regulatory
capital by $182.6 million in 2003, causing the Camy's total risk-based capital ratio to increase9.4% at the end of 2002 to 12.1% at the
end of 2003. Management is committed to maintaitiregCompany’s capital levels above the “Well Calpied” levels established by the
Federal Reserve for bank holding companies.

Banking laws impose restrictions upon the amoumtivifiends that can be paid to the holding companthe Banks. Based on these laws, the
Banks could, subject to minimum capital requireragdéclare dividends to the Company without obtgjmegulatory approval in an amount
not exceeding (a) undivided profits, and (b) theant of net income reduced by dividends paid ferdhrrent and prior two years. In addition,
the payment of dividends may be restricted undgarefinancial covenants in the Company’s revaolvaredit line agreement. At January 1,
2004, subject to minimum capital requirements atBanks, approximately $76.4 million was availasedividends from the Banks without
prior regulatory approval. However, since the Baalesrequired to maintain their capital at the vealpitalized level (due to the Company
being approved as a financial holding company)dfuotherwise available as dividends from the Bamkdimited to the amount that would 1
reduce any of the Banks’ capital ratios below tledlwapitalized level. At January 1, 2004, approxiely $35.4 million was available as
dividends from the Banks without compromising thenBs’ well-capitalized positions. During 2003 ari2 the subsidiaries paid dividends to
Wintrust totaling $5.5 million and $13.5 milliorgspectively. No dividends were paid by subsidiainez002.

The Company declared its first semi-annual casldeid on its common stock in 2000. A summary ofGloenpany’s cash dividends on
common stock is as follows:

Record Payable Cash Dividend
Date Date per share
February 10, 200 February 24, 200 $0.033:
August 10, 200( August 24, 200! 0.033:
February 8, 200 February 22 200 0.046°
August 9, 200: August 23, 200: 0.046°
February 5, 200 February 19, 200 0.060(
August 6, 200: August 20, 200: 0.060(
February 6, 200 February 20, 200 0.080(
August 6, 200 August 20, 200: 0.080(
February 5, 200 February 19, 200 0.100(



The dividend payout ratio was 8.1% in 2003, 7.598002, 7.4% in 2001 and 8.0% in 2000. The Compamjicues to target an earnings
retention ratio of approximately 90% to supporttomned growth. The dividends paid in 2003 represe@t 33% increase over the dividends
paid in 2002. Along those same lines, the semi-ahdividend declared in January 2004 representsfoennualized basis) a 25% increase
over 2003.

In January 2000, the Board of Directors approvetbek repurchase program authorizing the purchfiep to 450,000 shares of common
stock, from time to time, in open market or privgteegotiated transactions. Through December 3@02the Company repurchased a total of
363,450 shares at an average price of $10.63 pee.sFhe shares repurchased pursuant to this bkiplbagram were reissued with the
Company’s common
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stock offering in June 2001. No additional sharesesrepurchased during 2001 or 2002. During 20@8Qompany repurchased 600 shares of
common stock and reissued these shares in connedtio the exercise of stock options.

Liquidity management at the Banks involves plannimgieet anticipated funding needs at a reasormaiste Liquidity management is guided
policies, formulated and monitored by the Compamsgsior management and each Bardsset/liability committee, which take into acdotine
marketability of assets, the sources and stalgfifyinding and the level of unfunded commitmentse Banks’ principal sources of funds are
deposits, short-term borrowings and capital contidms from the holding company. In addition, thenks are eligible to borrow under Federal
Home Loan Bank advances, another source of shrontitquidity.

Core deposits are the most stable source of liwidi community banks due to the nature of longrteelationships generally established with
depositors and the security of deposit insuranogiged by the FDIC. Core deposits are generallyngelfin the industry as total deposits less
time deposits with balances greater than $100,8pproximately 59% of the Company’s total assetsesfanded by core deposits at the end of
2002 compared to 61% at the end of 2001. The rantpassets were funded by other funding sources asi¢cime deposits with balances in
excess of $100,000, borrowed funds, and the cagfithie Banks. Due to the Company’s strategy afeting high net worth individuals, the
Company believes that many of its time deposith Wilances in excess of $100,000 are also a stabtee of funds.

Liquid assets refer to money market assets suéea@sral funds sold and interest bearing deposits lvéinks, as well as available-for-sale debt
securities. Net liquid assets represent the sutheofiquid asset categories less the amount otsaptedged to secure public funds. At
December 31, 2003, net liquid assets totaled appedely $76.4 million, compared to approximately¥0$2 million at December 31, 2002.

The Banks routinely accept deposits from a varétynunicipal entities. Typically, these municipaltigies require that banks pledge market
securities to collateralize these public depogitecember 31, 2003 and 2002, the Banks had appately $269.2 million and

$143.2 million, respectively, of securities collaiézing such public deposits and other sherth borrowings. Deposits requiring pledged as
are not considered to be core deposits, and tlesasesmt are pledged as collateral for these despare not deemed to be liquid assets.

The Company is not aware of any known trends, camerits, events, regulatory recommendations or tamioées that would have any
adverse effect on the Company’s capital resouaggrations or liquidity.
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CONTRACTUAL OBLIGATIONS, COMMITMENTS, CONTINGENT LI  ABILITIES AND OFF-BALANCE SHEET
ARRANGEMENTS

The Company has various financial obligations,udeig contractual obligations and commitments, thay require future cash payments.

Contractual ObligationsThe following table presents, as of December 30328ignificant fixed and determinable contractlalgations to
third parties by payment date. Further discussfdh@nature of each obligation is included in teferenced note to the Consolidated Financial
Statements.

Payments Due In

Note One Year 1-3 3-5 Over
Reference or Less Years Years 5 Years Total

(in thousands)

Deposits 10 $3,062,36! 587,87 225,90¢ 47¢ 3,876,62.
Notes payabli 11 — 25,00( — 1,00( 26,00(
FHLB advance®) 12 — 4,00( —  140,00( 144,00(
Subordinated note 13 — — 5,00( 45,00( 50,00(
Other borrowing: 14 75,66¢ 2,40( — — 78,06¢
Long-term debi— preferred securitie® 15 — — — 96,05( 96,05(
Operating lease 16 1,95¢ 3,431 1,644 604 7,63¢
Purchase obligatior® 15,51( 7,41% 6,61¢ 83 29,62¢

(M) Excludes basis adjustment for purchase accountifigstment. Certain advances provide the FHLB witk-time call dates which are not
reflected in the above tabl

(@ Excludes basis adjustment for fair value hedge @ortion of debt related to common stock of trusteed by the Compan

(® Purchase obligation amounts presented above prigeglate to certain contractual obligations forrs&es related to the construction
facilities, data processing and the outsourcing@ftain operational activities

The Company also enters into derivative contrastienwhich the Company is required to either rezemsh from or pay cash to counterpa
depending on changes in interest rates. Derivativracts are carried at fair value representiegitit present value of expected future cash
receipts or payments based on market rates ag talance sheet date. Because the derivativeitiebitecorded on the balance sheet at
December 31, 2003 do not represent the amountsnimaultimately be paid under these contracts gtiabilities are not included in the table
of contractual obligations presented above.

CommitmentsThe following table presents a summary of the art®and expected maturities of significant committaexs of December 31,
2003. Further information on these commitmentsdtided in Note 20 of the Consolidated Financiat&hents.

One Year 1-3 3-5 Over
or Less Years Years 5 Years Total

(in thousands)
Commitment type

Commercial, commercial real estate and construt $655,80: 92,22¢ 15,78¢ 20,42 784,23’
Residential real esta 15,67¢ — — — 15,67¢
Revolving home equity lines of cret 473,66¢ — — —  473,66¢
Letters of credi 33,54« 3,766 6,78¢ —  44,09¢
Commitments to sell mortgage loe 39,71t — — — 39,71t

Contingent LiabilitiesIn connection with the sale of premium finance realsles, the Company continues to service the vabés and
maintains a recourse obligation to the purchadevald the underlying borrowers default on theirigdfions. The estimated recourse obliga
is taken into account in recording the sale, efffety reducing the gain recognized. As of DecenBigr2003, outstanding premium finance
receivables sold to and serviced for third parfitesvhich the Company has a recourse obligatiorev@r1 3.4 million.
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CREDIT RISK AND ASSET QUALITY

Allowance for Loan Losses

The following table summarizes the activity in #ikowance for loan losses during the last five gddollars in thousands):

Balance at beginning of yea
Provision for loan losses

Allowance acquired in business combination

Charge-offs:
Commercial and commercial real estate Ic
Home equity loan
Residential real estate loa
Consumer and other loa
Premium finance receivabls
Indirect automobile loar
Tricom finance receivable

Total charg-offs

Recoveries:
Commercial and commercial real estate Ic
Home equity loan
Residential real estate loa
Consumer and other loa
Premium finance receivabls
Indirect automobile loar
Tricom finance receivable

Total recoverie!
Net charg-offs

Balance at end of yea

Net charge-offs (recoveries) by category as a percentage

average loans in respective category:
Commercial and commercial real estate Ic
Home equity loan

Residential real estate loa

Consumer and other loa

Premium finance receivabls

Indirect automobile loar

Tricom finance receivable

Total loans

Net charge-offs as a percentage of the provision for loan loss

Year-end total loans
Allowance as a percentage of ye-end loans

2003 2002 2001 2000 1999
$ 18,39( 13,68¢ 10,43: 8,78¢ 7,034
10,99¢ 10,321 7,90( 5,05k 3,71:
1,60z — — — 17t
2,382 1,677 984 897 691
35¢€ — 25 — —
— 3 34 5C 14
222 294 34 10s 132
2,55¢ 3,68( 3,062 1,29¢ 45¢
937 92E 1,08( 1,33¢ 1,15¢
— 10 10z 73 —
6,457 6,58¢ 5,322 3,75¢ 2,44¢
33¢ 314 162 53 35
39 — 72 — —
13 — — — —
4C 26 1 5 6
39¢ 45¢ 24F 12¢ 167
17& 15C 194 164 10z
4 26 — — —
1,007 972 67E 351 31C
(5,45(0) (5,617 (4,647) (3,408) (2,139
$ 25,54 18,39( 13,68¢ 10,43: 8,78¢
0.15% 0.12% 0.1(% 0.15% 0.16%
0.0¢ — (0.02) — —
(0.01) — 0.0z 0.0< 0.01
0.2¢ 0.44 0.0t 0.1¢ 0.2¢€
0.3¢ 0.7C 0.7¢ 0.4< 0.14
0.4¢ 0.4Z 0.4¢ 0.5C 0.44
(0.02) (0.0¢) 0.5¢ 0.3t —
0.1&% 0.24% 0.2€6% 0.24% 0.1%
49.55%% 54.42% 58.82% 67.36% 57.61%
$3,297,79: 2,556,08 2,018,47! 1,547,59 1,270,121
0.71% 0.72% 0.6&% 0.671% 0.6%%

(1) In 2000, a $4.3 million loss was recognized reldated fraudulent loan scheme perpetrated againstGbmpan’s premium finance

subsidiary. The loss was reported as a separateitem in the non-interest expense section ofrtbenne statement. It was not reported as

a chargeoff since a valid lending relationship with the petrator had not been establishe
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Management believes that the loan portfolio is welersified and well secured, without undue cotigion in any specific risk area. Loan
quality is continually monitored by management ankviewed by the Banks’ Boards of Directors ameirt Credit Committees on a monthly
basis. Independent external reviews of the loatfgor are provided by the examinations conductgddgulatory authorities and an
independent loan review performed by an entity gedey the Board of Directors. The amount of addgito the allowance for loan losses,
which is charged to earnings through the provi$toroan losses, is determined based on managesnesgessment of the adequacy of the
allowance for loan losses. Management evaluatesaurarterly basis a variety of factors, includintual charge-offs during the year, historical
loss experience, delinquent and other potentiddlpro loans, and economic conditions and trendsémtarket area in assessing the adequacy
of the allowance for loan losses.

The allowance for loan losses as a percentagdafltmns at December 31, 2003 and 2002 was 0. fitPO & 2%, respectively. As a percent of
average total loans, total net charge-offs for 28088 2002 were 0.18% and 0.24%, respectively. Whdeagement believes that the allowance
for loan losses is adequate to provide for lossksrent in the portfolio, there can be no assuatiw future losses will not exceed the
amounts provided for, thereby affecting future eags.

The allowance for loan losses is maintained avel leelieved adequate by management to cover laskerent in the portfolio and is based on
an assessment of individual problem loans, actudlamticipated loss experience and other pertifators. The allowance for loan losses
consists of an allocated and unallocated comporigiet.Company utilizes a loan rating system to aiss&k to loans and utilizes that risk rati
system to assist in developing an internal prolitzam identification system (“Watch List”) as a meani reporting non-performing and
potential problem loans. The Company reviews Watshloans on a case-by-case basis to allocatecifgpdollar amount of reserves,
whereas all other loans are reserved for basedsigreed reserve percentages evaluated by loaniggsud he loan groupings utilized by the
Company are commercial, commercial real estat@eptal real estate, home equity, premium finamaeeivables, indirect automobile, Trict
finance receivables and consumer. The reserve mtages applied to these loan groups attempt touatdor the inherent risk in the portfolio
based upon various factors including industry catre¢ion, geographical concentrations, local artitbnal economic indicators, levels of
delinquencies, historical loss experience includinganalysis of the lack of maturity in the loamtfadio, changes in trends in risk ratings
assigned to loans, changes in underwriting stasdamd other pertinent factors. The unallocatedqonf the allowance for loan losses reflects
management’s estimate of probable inherent buttentil losses within the portfolio due to uncettagin economic conditions, delays in
obtaining information, including unfavorable infaation about a borrower’s financial condition, th#iculty in identifying triggering events
that correlate perfectly to subsequent loss raed risk factors that have not yet manifested tledvas in the loss allocation factors.
Management believes the unallocated portion oftleevance for loan losses is necessary due tanipegicision inherent in estimating expec
future credit losses. The amount of future add#titmthe allowance for the loan losses will be dejeat upon the economy, changes in real
estate values, interest rates, the regulatory enwient, the level of past-due and non-performimasy and other factors.

The allowance for loan losses as of December 313, 20creased $7.2 million to $25.5 million fromdenber 31, 2002, primarily due to
growth of $327.4 million, or 25%, in the commeraald commercial real estate portfolio and $285I8anj or 62%, in the premium finance
receivables portfolio. The commercial and comméreial estate portfolios and the premium financefpbo have traditionally experienced 1
highest level of charge-offs by the Company, alaitty the losses related to the indirect automopdefolio. The level of the allowance for
loan losses in 2003 was not impacted significaloylyhanges in the amount or credit risk associaidtthe indirect automobile portfolio as -
portfolio has decreased $4.2 million from Decentier2002 and the allocated loss was consistent2Gi@l2 after having been reduced due to
improvement in the delinquencies, underwriting deads and collection routines.

Commercial and commercial real estate loans reptéise largest loan category in the Company’s loantfolio, accounting for 50% of total
loans at December 31, 2003. Net charge-offs indhisgory totaled $2.1 million, or 0.15% of aver&mmns in this category in 2003, and
$1.4 million, or 0.12% of average loans in thisegatry in 2002.

Premium finance receivable net charge-offs foryihar ended December 31, 2003 totaled $2.2 milloocanpared to $3.2 million in 2002. Net
charge-offs were 0.34% of average premium finaeceivables in 2003 versus 0.70% in 2002. The dserigathe ratio of net charge-offs to
average premium finance receivables in 2003 condpar2002 is indicative of an improvement in thedit quality of this portfolio. The level
of net charge-offs
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in 2001, and to a lesser extent in 2002, was atalile, in part, to accounts with smaller balarered higher delinquencies and charge-offs than
the Company’s traditional premium finance portfolibost of these smaller balance, higher delinqueacgount relationships have been
terminated and the related receivables extinguishgchoted in the next section of this report, pemforming premium finance receivables ¢
percent of total premium finance receivables desgddo 1.26% at December 31, 2003, from 1.50% ae@Déer 31, 2002 and 2.36% at
December 31, 2001.

In 2000, the Company recorded a pre-tax chargd & @iillion as a result of fraud perpetrated agaims Company’s premium finance
subsidiary. This charge included approximately $800 of professional fees associated with the Cayisgursuit of recovery of the loss as
well as a partial recovery of $200,000. The $4.Bioni charge was recorded on its own separateitére in the income statement. Managen
believes that it was appropriate to exclude thss isom the loan charge-offs since a valid lendeigtionship with the perpetrator had not been
established, and it would distort the Company’sadhnisal loss experience.

Indirect auto loan net charge-offs decreased t@& ®0® in 2003, compared to $775,000 in 2002 an® $8® in 2001. Net charge-offs as a
percentage of average indirect auto loans weré®id52003, 0.42% in 2002 and 0.46% in 2001.
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Past Due Loans and Non-performing Assets

The following table classifies the Company’s nomfgening loans as of December 31 for each of last years. The information in the table
should be read in conjunction with the detaile¢dssion following the table. (dollars in thousands)

2003 2002 2001 2000 1999
Loans past due greater than 90 days and still accig:
Residential real estate and home eq $ — 32 16€ — 38t
Commercial, consumer and ott 1,024 3,04 1,05¢ 651 32¢
Premium finance receivabli 3,43¢ 2,19¢ 2,40z 4,30¢€ 1,52
Indirect automobile loar 313 42: 361 397 391
Tricom finance receivable — — — — —
Total loans past due greater than 90 days andastituing 4,77¢ 5,70( 3,99( 5,354 2,62
Non-accrual loans:
Residential real estate and home eq 3,217 711 1,38¢ 158 —
Commercial, consumer and ott 9,64¢ 1,13 1,18(C 617 1,89
Premium finance receivabli 5,99/ 4,72¢ 5,80z 3,33¢ 2,14¢
Indirect automobile loar 107 254 49€ 221 29¢
Tricom finance receivable — 20 104 — —
Total nor-accrual loan: 18,96« 6,84: 8,96 4,32¢ 4,33¢
Total non-performing loans:
Residential real estate and home eq 3,217 745 1,55¢ 158 38t
Commercial, consumer and ott 10,67( 4,17¢ 2,23¢ 1,26¢ 2,22:
Premium finance receivabli 9,43: 6,92: 8,20¢ 7,644 3,66¢
Indirect automobile loar 42C 677 857 61€ 68¢
Tricom finance receivable — 20 104 — —
Total nor-performing loan: 23,74( 12,54 12,957 9,68: 6,96¢
Other real estate ownt 36¢& 76 10C — —
Total non-performing assets $24,10¢ 12,61¢ 13,057 9,68: 6,96¢
Total non-performing loans by category as a percent of its ow
respective category
Residential real estate and home eq 0.4&% 0.1%% 0.3%% 0.05% 0.1€%
Commercial, consumer and ott 0.6: 0.3C 0.21 0.1¢ 0.41
Premium finance receivabl: 1.2¢ 1.5C 2.3¢€ 2.44 1.67
Indirect automobile loar 0.24 0.3¢ 0.47 0.3C 0.27
Tricom finance receivable — 0.1C 0.57 — —
Total nor-performing loan: 0.72% 0.4<% 0.64% 0.62% 0.55%
Total non-performing assets as a percentage of total ass: 0.51% 0.3%% 0.4&% 0.4€% 0.41%
Allowance for loan losses as a percentage of r-performing loans 107.5% 146.6% 105.6% 107.7% 126.1(%
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Nor-performing Residential Real Estate and Home Equity

The residential real estate and home equity nofepaing loan total of $3.2 million consists of ciesdrelated to three borrowers with the two
largest credits in this group being $1.5 milliord&1.4 million. Each of the credits is well secueedl in the process of collection. Management
does not expect any material losses from the résplof any of the credits in this category.

Nor-performing Commercial, Consumer and Other

The commercial, consumer and other non-perfornoag lcategory totaled $10.7 million as of Decemtgr2B03. The balance in this category
increased $6.5 million due primarily to the additiof credits related to two different borrowersearedit in the amount of $2.5 million that
has its collateral currently under contract foesahereby the Company would be paid in full upandtosing of the sale and one borrower
relationship in the amount of $3.7 million that thempany is working closely with the borrower tsokve. Additionally, one other borrower
relationship in this category totaling $1.5 millitrat has been listed as non-performing in pria@rtgrs is currently expected to be resolved in
the first quarter of 2004 via the sale of collatefdie remaining balance of loans in this categirgon-performing loans is comprised of
approximately 20 credits with no balance excee®&in@0,000 individually. Although the balance of ledn this category has increased
significantly in percentage terms from the prioader, the cause is limited to a very small nundjeredits. Management does not expect any
material losses from the resolution of any of thedits in this category. The increase is not carsid to be a trend but rather the confluence of
unrelated factors that are primarily related to tveorowers.

Nor-performing Premium Finance Receivables

The table below presents the level of hon-perfoghiremium finance receivables as of December 303 20id 2002, and the amount of net
charge-offs for the years then ended (in thousands)

2003 2002

Non-performing premium finance receivab $9,43: $6,92:%
- as a percent of premium finance receivables aud#tg 1.2¢% 1.5(%

Net charg-offs of premium finance receivabl $2,15¢ $3,22¢
- as a percent of average premium finance receis. 0.34% 0.7(%

The level of non-performing premium finance reckiea as a percent of total premium finance recédgais down from the prior year-end
level. As noted below, fluctuations in this catggoray occur due to timing and nature of accourlectibns from insurance carriers.
Management is comfortable with administering thikections at this level of noperforming premium finance receivables and expiessucl
ratios will remain at relatively low levels.

The ratio of non-performing premium finance recétes fluctuates throughout the year due to theraatnd timing of canceled account
collections from insurance carriers. Due to theiredf collateral for premium finance receivablestistomarily takes 60-150 days to convert
the collateral into cash collections. Accordingheg level of norperforming premium finance receivables is not neaely indicative of the lo¢
inherent in the portfolio. In the event of defadltintrust has the power to cancel the insurancieyahd collect the unearned portion of the
premium from the insurance carrier. In the evertasfcellation, the cash returned in payment ofittearned premium by the insurer should
generally be sufficient to cover the receivableabak, the interest and other charges due. Duetiftcation requirements and processing time
by most insurance carriers, many receivables witidme delinquent beyond 90 days while the inssrpracessing the return of the unearned
premium. Management continues to accrue interdgtrnaturity as the unearned premium is ordinasilifficient to pay-off the outstanding
balance and contractual interest due.

Nor-performing Indirect Automobile Loans

Total nonperforming indirect automobile loans were $420,800ecember 31, 2003, compared to $677,000 at Deee®1, 2002. The ratio
these non-performing loans to total indirect autbiteoloans was 0.24% at December 31, 2003 compar@dB8% at December 31, 2002. As
noted in the Allowance for Loan Losses table, in@irge-offs as a percent of total indirect autonelzibns were 0.45% for 2003 compared to
0.42% in the same period in 2002. The level of performing and net charge-offs of indirect autonwhlians continues to be below standard
industry ratios for this type of lending. Due te impact of the current economic and competitivdrenment surrounding this type of lending,
management continues to dephasize, in relation to other loan categorieswyr in the indirect automobile loan portfolio. Irett automobil:
loans at December 31, 2003 were $174 million, dénem $178 million at December 31, 2002.
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Potential Problem Loan

Management believes that any loan where thereegi®us doubts as to the ability of such borrowersamply with the present loan repayment
terms should be identified as a non-performing laad should be included in the disclosure of “Bast Loans and Non-performing Assets”.
Accordingly, at the periods presented in this regbe Company has no potential problem loans fisetéby SEC regulations.

Credit Quality Review Procedures

At each scheduled meeting of the Boards of Directdithe Banks and the Wintrust Risk Management i@ittee, a Watch List is presented,
showing all loans that are non-performing and ladhas may warrant additional monitoring. Accordingh addition to those loans disclosed
under “Past Due Loans and Non-performing Asseig&ie are certain loans in the portfolio which ngeraent has identified, through its Wa
List, which exhibit a higher than normal creditkeiThese Watch List credits are reviewed indivithubly management to determine whether
any specific reserve amount should be allocateédch respective credit. However, these loanstéirpesforming and, accordingly, are not

included in non-performing loans. Managemeipthilosophy is to be proactive and conservativassigning risk ratings to loans and identify
loans to be included on the Watch List. The priatgmount of loans on the CompasyVatch List as of December 31, 2003 and Decemby
2002, was approximately $27.4 million and $34.3ioml, respectively. We believe these loans aregoaring and, accordingly, do not cause
management to have serious doubts as to the adiilgych borrowers to comply with the present locggayment terms.

Loan Concentration

Loan concentrations are considered to exist wheretare amounts loaned to a multiple number ofdeaers engaged in similar activities
which would cause them to be similarly impactedebgnomic or other conditions. The Company had mzentrations of loans exceeding 1
of total loans at December 31, 2003, except fanddacluded in the premium finance operating sedmen

EFFECTS OF INFLATION

A banking organization’s assets and liabilities rienarily monetary. Changes in the rate of inflatdo not have as great an impact on the
financial condition of a bank as do changes inregerates. Moreover, interest rates do not nedgsshange at the same percentage as does
inflation. Accordingly, changes in inflation aretrexpected to have a material impact on the Companynalysis of the Company’s asset and
liability structure provides the best indicationhmfw the organization is positioned to respondhianging interest rates. See “Asset-Liability
Management” section of this report.
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FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemernithinvthe meaning of Section 27A of the Securi#des of 1933 and Section 21E of the
Securities Exchange Act of 1934. The Company irgesuth forward-looking statements to be coverethbysafe harbor provisions for
forward-looking statements contained in the Privgeurities Litigation Reform Act of 1995, andnsluding this statement for purposes of
invoking these safe harbor provisions. Such foralaodking statements may be deemed to include, amtmgy things, statements relating to
the Company’s projected growth, anticipated improgets in earnings, earnings per share and othendial performance measures, and
management’s long-term performance goals, as weltatements relating to the anticipated effectSnamcial results of condition from
expected developments or events, the Company’'séssiand growth strategies, including anticipatéetial growth, plans to form additional
de novabanks and to open new branch offices, and to puaddiional potential development or acquisitiorbafks, wealth management
entities or specialty finance businesses. Actuallte could differ materially from those addressethe forward-looking statements as a result
of numerous factors, including the following:

« The level of reported net income, return on agerassets and return on average equity for the @oynpill in the near term continue to be
impacted by start-up costs associated @w@movdbank formations, branch openings, and expandedhvesnagement servicd3e novo
banks typically require 13 to 24 months of operagibefore becoming profitable, due to the impaargfnizational and overhead expenses,
the startup phase of generating deposits andrtieeléig typically involved in redeploying deposit$oi attractively priced loans and other
higher yielding earning assets. Similarly, the exgian of wealth management services through thep@aogis acquisition of the Wayne
Hummer Companies in 2002 and Lake Forest Capitaldgament in 2003 will depend on the successfugmten of these business

» The Compan’s success to date has been and will continue stroegly influenced by its ability to attract aretain senior manageme
experienced in banking and financial servic

« Although management believes the allowance for loases is adequate to absorb losses inhereng iexikting portfolio of loans and leas
there can be no assurance that the allowance miliepsufficient to cover actual loan or lease lss

« If market interest rates should move contrartheoCompany’s gap position on interest earningtass®l interest bearing liabilities, the
“gar” will work against the Company and its net inteiasbme may be negatively affecte

« The financial services business is highly compatitvhich may affect the pricing of the Comp’s loan and deposit products as well a:
services

« The Compan's ability to adapt successfully to technologicamfes to compete effectively in the marketpl:

* Future events may cause slower than anticipateelolement and growth of the Tricom business shdwdemporary staffing indust
experience continued slowne

« Changes in the economic environment, competitomther factors, may influence the anticipatealrdh rate of loans and deposits, the
quality of the loan portfolio and the pricing ofilas and deposits and may affect the Company’syatilisuccessfully pursue acquisition and
expansion strategie

» The conditions in the financial markets and ecomotoinditions generally, as well as unforeseen &uawents surrounding the wea
management business, including competition andetlaricing of brokerage, trust and asset managepreducts

« Unexpected difficulties or unanticipated devel@mts related to the integration of Advantage Naid@eancorp, Inc. and Village Bancorp,
Inc.

« Unexpected difficulties or unanticipated developtserlated to the pending organization of the Camy’s nextde novcbank planned fo
the Beverly neighborhood of Chica¢
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Leadershig— Directors & Officers

Wintrust Financial Corporation

Lake Forest Bank & Trust Company

Directors

Peter D. Crist

Bruce K. Crowther

Bert A. Getz, Jr.

Philip W. Hummer

John S. Lillard (Chairman)
James B. McCarthy
Marguerite Savard McKenna
Albin F. Moschner
Thomas J. Neis

Hollis W. Rademacher

J. Christopher Reyes
John J. Schornack

Ingrid S. Stafford

Edward J. Wehmer

Executive Officers

Edward J. Wehmer
President & Chief Executive Offic

David A. Dykstra
Senior Executive Vice President &
Chief Operating Officer

Lloyd M. Bowden
Executive Vice President/Technolc

James F. Duca, Il
Executive Vice President/Wealth Managen

Robert F. Key
Executive Vice President/Marketi

Richard B. Murphy
Executive Vice President & Chief Credit Offic

David L. Stoehr
Executive Vice President
Chief Financial Officer

Officers

David J. Galvan
Barbara A. Kilian
John S. Reagan
Michael A. Cherwin
Matthew E. Doubleday
Raj V. Nagarajan
Richard J. Pasminski
Jay P. Ross

Jolanta K. Slusarski
T. Tolbert Chisum
Stacey L. Herma

Directors

Maxine P. Farrell

Jack Frigo

Randolph M. Hibben

Howard Kerr

Robert T.E. Lansing

John S. Lillard

Frank Mariani

John J. Meierhoff

Albin F. Moschner

Joseph Pasquesi

Hollis W. Rademacher

Alison P. Ranney

J. Christopher Reyes

Ellen Stirling

Edward J. Wehmer

Maurice F. Dunne, Jr. (Emeritus)
Francis Farwell (Emeritus)
Eugene Hotchkiss (Emeritus)
Moris T. Hoversten (Emeritus)

Executive Officers

Randolph M. Hibben
Chairman & Chief Executive Officer

John J. Meierhoff
President & Chief Operating Office

Rachele L. Wright
Presiden-Bank of Highwood-Fort
Sheridan

Mary Beth Jones
Presiden-West Lake Forest

Sandra McCraren
Presiden-Highland Park Bank &
Trust

Loans

Kurt K. Prinz
Kathryn Walker-Eich
Stephen L. Madden
Janice C. Nelson
Jennifer Z. Brooks
Warren Harshbarger
Lori Higgins
Thomas Littau
Stephen Milota
Mary Satherlie

Lisa Sefton

Gina Stec

Laura Cascarano
Patricia McNeilly
James C. Miller
Michelle Parnell
Susan Potash
Maria Santello
Christopher Baker
Todd K. Grubich
Kimberly Greenfield
Jane Kriens

April Thompson

Personal Banking

Lynn Van Cleave
Thomas Groth
Twila D. Hungerford
Judy Moloney
Dennis Carani
Piera Dallabattista
Amy Boyle

Barbara Kubas
Christina Martoccio
Shilpa Patel

Operations/Finance/Other

Mary Ann Gannon
Richard J. Pasminski
Margaret Zacher
Kathleen E. Bickmore
Kelly Breasbois
Elizabeth Krumrey
Andrea Levitt

Jo Marie Loesch
Debra Nicholas
Carolyn P. Szymans|



Scott D. Nolan
Patricia L. Pappas
Helene A. Torrenga
Natalie A. Meissne
Grant A. Haughtol
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Hinsdale Bank & Trust Company

Directors

Peter D. Crist

Diane Dean

Donald Gallagher

Elise Grimes

Robert D. Harnach
Dennis J. Jones
Douglas J. Lipke
James B. McCarthy
James P. McMillin
Mary Martha Mooney
Richard B. Murphy
Margaret O’Brien Stock
Hollis W. Rademacher
Ralph J. Schindler
Katharine V. Sylvester
Robert Thompson
Edward J. Wehmer
Lorraine Wolfe

Frank J. Murnane, Sr. (Emeritus)
Joel Nelson (Emeritus)

Executive Officers

Dennis J. Jones
Chairman & Chief Executive Officer

Richard B. Murphy
President & Chief Operating Office

Roberta L. Head
Presiden-Riverside Bank

David J. LaBrash
Presiden-Clarendon Hills Bank

Stephen C. Pleimling
Presiden-The Community Bank of
Western Springs

Michael G. Busse
Presiden-Community Bank of
Downers Grove

Richard J. Mahoney
Executive Vice Presider
Commercial Bankint

Loans

Edward J. Farrel
Mark Hale

Kay M. Olenec
Richard J. Stefanski
Eric C. Westberg
Phyllis Long

Robert D. Meyrick
Timothy S. Murphy
Cora Mae Corley
Pat L. Gray

Brad R. Hettich
Kathy R. Oergel
Jason N. Bledsoe
Maria Chialdikis
Cheryl M. Cummings
Matthew R. Corley
Lori C. Ritzert

Personal Banking/Operations

Anne M. O’Neill
Michelle A. Kennedy
Holly A. Bishop
Esther Cook

Carol E. Franzo

Kim E. Fernandez
Michelle Paetsch
Elizabeth D. Reis
Patricia A. Mayo
Rhonda M. Sippe

North Shore Community Bank & Trust
Company

Directors

Gilbert W. Bowen

T. Tolbert Chisum
Gregory P. Crecos
Thomas J. Dammrich
John W. Haben

Randolph M. Hibben
Gayle Inbinder

L. Hamilton Kerr, IlI
Donald F. Krueger
Thomas J. McCabe, Jr.
Marguerite Savard McKenna
Robert H. Meeder

Donald L. Olson

Hollis W. Rademacher
John J. Schornack

Ingrid S. Stafford
Elizabeth C. Warren
Edward J. Wehmer
Stanley R. Weinberger
Richard J. Witry

Maurice F. Dunne, Jr. (Emeritus)
James Fox (Emeritus)
Lemuel H. Tate (Emeritus)

Executive Officers

Randolph M. Hibben
Chairman & Chief Executive Officer

Robert H. Meeder
President

L. Hamilton Kerr, I
Presiden-Wayne Hummer Bank

Donald F. Krueger
Executive Vice President
Chief Operating Officer

James L. Sefton
Executive Vice President/Senior Credit Offi

Lauretta M. Burke
Senior Vice President/Commercial Lending

Loans

John P. Burk
Robert Clausen
Ann T. Tyler
James P. Waters
Richard Chan
Romelia Lemus
Steve Bailen
Jaki Pear
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North Shore Community Bank &
Trust Company (continued)

Residential Real Estate

Mark A. Stec
Susan Mundy
Kelly Mishka
Dawn Wilkinson

Personal Banking

Michael T. Donnelly
Leslie A. Niemark
Diane Schwartz
Catherine W. Biggam
Ingrid Brewer

Eric I. Jordan
Maureen A. Nicholl
Mi Balderas
Angela Bentley
Lisa Blumenfeld
John Bodel
Beatrice Borre
Kimberly Davis
Adelia Lawson
Melissa O’Malley
David Sweeney

Finance/Operations

John A. Barnett
Jennifer A. Kocour
Angelica Escobar
Karin Jacobson

J. Robert Marr:
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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
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 Office

Crystal McClure
Presiden-Wauconda
Community Bank

Bradley Nickerson
Presiden-Gurnee Community Bank

Commercial Banking

Brian Mikaelian
William Westerman
Betty Berg

John Brennan
Michael Buchert
Richard Higgins
Michael Murphy
Ronald Schroeder
Randolph Webster
Rosemarie Garrison
Barbra Meyer

Residential Real Estate

Thomas Eardley
Judy Franks
Christine Koct

Personal Banking

Sharon Worlin
Ursula Schuebel
Karen Bouas
Bobbie Callese
Deborah Motzer
Julie Rolfsen
Karen Schmidt
Colleen Turley
Irene Huff
Cindy Tysland
Rachel Vincent
Mary Schumaker

Operations/Finance

Suzanne Chamberlain
Lynn Wiacek

Linda Terrian

Angela Atterbury

Joy Barroso

Maria Hurtado
Dwayne Nicholson
Drew Kriston
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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 Offic

Jon C. Stickney
Executive Vice President/Sen
Lender

Georgeanna Mehr
Presiden-Hoffman Estates
Community Bank

Linda J. Schiff
Senior Vice President/Lending &
Presiden-Community Advantac
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Loans

Michael P. McEllen
John D. Haniotes
Burke A. Groom
Christopher P. Marrs
Peter J. McDaniel
Charlotte Neault
Peter J. Santangelo
Barbara E. Tomasello
Stacey Adams

Janet Huffman
Karen G. Smith
Kathy E. Zuniga

Personal Banking/Operations

James Weiler

Paul R. Johnson
Patricia A. Mitchell
Afroze Rahman
Christine M. Sherman
Lana A. Smart

Eileen L. Andersel

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 Office

Pam Umbarger
Senior Vice President/Operations

Joseph L. McVicker
Presiden-Cary Bank & Trust

Phillip R. Oeffling
Presiden-McHenry Bank & Trust

Ormel J. Prust
Executive Vice Preside-McHenry
Bank & Trust

Loans

Mark J. Peteler
Joan M. Bassak
Rosemarie Smith
Brian R. Fowler

Personal Banking/Operations

Pamela L. Bialas
Peter S. Fidler
Marybeth Barron
Linda VanEvery
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Northbrook Bank & Trust
Company

Advantage National Bank

Village Bank and Trust — Arlington
Heights

Directors

Patrick J. Caruso
Daniel E. Craig

David A. Dykstra
Rockwood S. Edwards
Joel S. Garson

Amy C. Kurson

David P. Masters
Hollis W. Rademacher
Penelope J. Randel
Richard C. Rushkewicz
Todd W. Stetson
Edward J. Wehmer (Chairman)

Executive Officers

Richard C. Rushkewicz
President & Chief Executive Offic

David P. Masters
Executive Vice President/Lendi

Edward W. Bettenhausen
Senior Vice President

Kenneth E. Tremaine
Senior Vice President

Michael S. Abruzzini

Presiden-Buffalo Grove Bank & Trust

Loans

William C. Cella
Kathryn A. Nellis
Lewis Korompilas

Personal Banking

Marla S. Giblichman
Patricia A. Klingeman

Operations/Finance

Erich Laumer
Rosemarie D. Man
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Directors

Chad D. Arthur
Patrick S. DeMoon
Lee D. Garr

Henry Gianvecchio
Jack Groat

Paul A. Katauskas
Keith J. Kotche
Edward N. Levato
Anthony C. Massaro
Gregg Newhuis
Branka Poplonski
Hollis W. Rademacher
Patrick J. Ranallo
Diane Sanders

Lisa C. Schmeh
Edwin F. Schwarzer
Harvey G. Seybold
Gayle Smolinski
Mark C. Stetson
Gerhardt E. Umlauf (Chairman)
Edward J. Wehmer

Executive Officers

Gerhardt E. Umlauf
Chairman

Lisa C. Schmeh
President & Chief Executive Offic

Mark C. Stetson
Senior Vice President/Lending

Paul A. Katauskas
Senior Vice President & Chief
Financial Officer

Loans

Renee M. Kirin

Katrina L. Dobrovolny
Philip A. Bash

George S. Dimitrakopoulos
Jill Mollenkamp

Mark T. Raistrick
Edeltraud V. Reed

Operations

Helen A. Touchton
Donna Garret

Directors

Peter J. Abruzzo

R. Kennedy Alger

F. Matthew Baines

David W. Belconis

James H. Bishop (Vice Chairman)
Elizabeth A. Chartier

Kevin R. Hitzeman

Ross Ippolito

John J. Lopez

James R. McCarthy

Hollis W. Rademacher
Thomas H. Roth (Chairman)
Kristine M. Stabler

Donald J. Storino

Edward J. Wehmer

Executive Officers

R. Kennedy Alger
President & Chief Executive Offic

Elizabeth A. Chartier
Executive Vice President
Controller

Angelos Mitroussias
Senior Vice President & Senior
Loan Officer

Officers

Matthew J. Salatino
Norma L. Ahlstranc
Susan A. Purales|
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Beverly Bank & Trust Company, N.A.

(in organization)

Wayne Hummer Investments, L.L.C.

Directors Elect

Elnora Daniel

David A. Dykstra
Thomas Gibbons

Ray Guerin

James Keaty
Raymond L. Kratzer
John Mclnery

Jo Anne Moss

Dennis C. O’'Malley
James A. O’'Malley (Chairman)
Hollis W. Rademacher
Tom Schaffer

Michael Sise

Ted Spyropoulos
David L. Stoehr
Edward J. Wehmer

Executive Officers

James A. O'Malley
Chief Executive Officer

Dennis C. O’'Malley
President

William T. Salamone
Executive Vice President
Chief Operations Officer

Officers

John C. Colgan
Dee V. Lawsor
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Directors

Steven R. Becker
James F. Duca, Il
David A. Dykstra
Philip W. Hummer

L. Hamilton Kerr, IlI
Laura A. Kogut
Raymond L. Kratzer
John S. Lillard
Thomas McDonald
Robert L. Meyers
Hollis W. Rademacher
Edward J. Wehmer (Chairman)
Richard Wholey

Executive Officers

Thomas McDonald
President & Chief Executive Offic

George T. “Ted” Becker
Executive Vice President & Chi
Financial Officer

Laura A. Kogut
Executive Vice President & Chi
Operations Officer

Investments

Linda Becker
Steven R. Becker
Philip M. Burno

W. Douglas Carroll
Daniel G. Hack
Philip W. Hummer
William B. Hummer
Richard J. Kosarek
Raymond L. Kratzer
Luigi E. Mancusi
David P. Poitras
Richard Wholey

H. Flagg Baum
Victor Baum
Katherine Burno
Peder Culver

John Fritzell

Jeffry P. Kraus

J. Daniel Hansen
Robert A. Hon
Patricia A. Marsh
P. Scott Park
Joseph A. Piekarczyk
Brian Siegel

Floyd Siege

R. Daniel Steel
John C. Tyrpin
Ronald A. Tyrpin
Errett Van Nice
Lawrence H. Weisz
Jean Williams
James J. Bann
David M. Bruskin
Vincent Cannova
Paul Cetera
Steven Diamond
Larry Doody

John Frazak
Thomas J. Fulscher
Shawn Gretzinger
Donald A. Kennedy
Gerard B. Kostuk
Grove N. Mower
Michael J. Phillipp
Scott W. Turner

Sales/Marketing

Robert A. Stuber
Kellie Dolliver

Operations/Other

Paul Carroll

Kathy Darcy

Mary McCarthy
William Reilly
Elliott Silver
Marylin Hederman
Thomas Kiernan
William Reynolds
Maureen Valentine
Matthew Stasko
Diane Hogan
Jonathan Stanislaw
Barbara Danks
Mariusz Niedbalec
Leonard Smith
Anna Solus

Paul Wascher
James Zaczyk
Lynn Reynolds
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Focused Investments L.L.C

Wayne Hummer Trust
Company, N.A.

Wayne Hummer Asset
Management Company

Directors

James F. Duca, Il

David A. Dykstra

Laura A. Kogut (Chairman)
Raymond L. Kratzer
Thomas McDonald
Edward J. Wehmer

Executive Officers

Laura A. Kogut

President & Chief Executive Offic

Officers

Jenny J. Charles
Tom Stamborski
Michelle Biondo
Lisa Newmar
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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, Il

President & Chief Executive Offic

Laura A. Kogut
Chief Operations Officer

Officers

Robert Mayo

Robert L. Meyers
James P. Richter
Samuel Carpenter
Kenneth H. Cooke
David D. Cox
Jennifer L. Czerwinski
Kathy Darcy

Mark H. Dierkes
Edward W. Edens
Susan C. Gavinski
Amy G. Howes

Ethel R. Kaplan
Elizabeth Karabatsos
Gerard B. Leenheers
Anita E. Morris
Laura H. Olson
Thomas J. Rowland
Sandra L. Shinsky
Kay Stevens

Ann Wiesbrock
Maria Bora

Virginia Primack
Judith McAndrew

Directors

Joseph Alaimo

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
Stanley R. Weinberger

Executive Officers

Sandy A. Lincoln
President & CEC

George T. “Ted” Becker
Chief Financial Officer

Officers

Mark H. Dierkes
Philip W. Hummer
Robert L. Meyers
David P. Poitras
James P. Richter
Thomas J. Rowland
David D. Cox

David J. Galvan
Richard O’Hara
Amy G. Howes
Damaris E. Martinez
Jean M. Maurict
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First Insurance Funding Corp.

Tricom, Inc. of Milwaukee

Wintrust Information Technology
Services Company

Directors

Frank J. Burke

David A. Dykstra

Hollis W. Rademacher

Edward J. Wehmer (Chairman)

Executive Officers

Frank J. Burke
President & Chief Executive Offic

Robert G. Lindeman
Executive Vice President/Infori-
tion Technology

Mark A. Steenberg
Executive Vice President/Operatic

Finance/Marketing/Operations

Michelle H. Perry
John W. Dixon
Matthew E. Doubleday
Mark C. Lucas

G. David Wiggins
Kimberly J. Malizia
Amy J. Evola

Russell L Goldstein
Whitney E. Bergfelc
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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 Manage

Sandra Sell
Credit Manager & Account
Executive

Linda Walsch
Payroll Services Manage

Directors

Lloyd M. Bowden
Paul Carroll

James F. Duca, Il
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

Executive Officers

Lloyd M. Bowden
President & Chief Executive Offic

Candace M. Schulze
Vice President/Banking Services

Management

Susan M. Greffin
Tara Delaney-Grimes
Carol M. Hahn

Scott T. Meyers

Senior Staff

Elizabeth K. Pringle
Dennis L. Brower
Glenn W. Ritchie
Ronald D. Henrikse
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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 Location
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 Highwoo~ Fort Sheridan
507 Sheridan Road

Highwood, IL 60040
847-266-7600
www.bankofhwfs.com

Highland Park Bank & Trus
600 Central Avenue

Port Clinton Square

Suite 142 (Facing First Street)
Highland Park, IL 60035
847-432-9988

MMF Leasing Service
810 S. Waukegan Road
Lake Forest, IL 60045
847-604-5060

Hinsdale Bank & Trust Company

www.hinsdalebank.com
Hinsdale Location:
Main Bank

25 East First Street
Hinsdale, IL 60521
630-323-4404

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 Ban|

17 E. Burlington
Riverside, IL 60546
708-447-3222
www.bankriverside.com

Community Bank of Downers Grove
1111 Warren Avenue

Downers Grove, IL 60515
630-968-4700
www.downersgrovebank.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

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

1200 South Milwaukee Avenue
Libertyville, IL 60048
847-367-6800

Wauconda Community Bank
Main Bank

495 West Liberty Street
Wauconda, IL 60084
847-487-2500
www.waucondabank.com

Drive-thru

1180 Dato Lane
Wauconda, IL 60084
847-487-3770

Barrington Bank & Trust Company

www.barringtonbank.com
Barrington Locations
Main Bank

201 S. Hough Street
Barrington, IL 60010
847-842-4500
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Mortgage Departmer
202 S. Cook Street
Barrington, IL 60010
847-842-4674

Community Advantage

202 S. Cook Street

Barrington, IL 60010
847-842-7980
www.community-advantage.com

Hoffman Estates Community Be
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 & Trus
3322 West EIm 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.com

Main Bank
1100 Waukegan Road
Northbrook, IL 6006

Advantage National Bank
www.advantagenationalbank.com

Main Bank

75 East Turner Avenue

Elk Grove Village, IL 60007
847-364-0100

Roselle Facility

1350 West Lake Street
Roselle, IL 60172
630-529-0100

Village Bank and Trust —
Arlington Heights

Main Bank

311 South Arlington Heights Road
Arlington Heights, IL 60005
847-483-6000

Prospect Heights Facility
1854 East Rand Road
Prospect Heights, IL 60070

Wayne Hummer Investments, L.L.C.
www.whummer.com

300 South Wacker
Suite 1500
Chicago, IL 60606
312-431-1700

727 North Bank Lane
Lake Forest, IL 60045
847-482-8435

810 South Waukegan Avenue
Lake Forest, IL 60045
847-482-8469

25 East First Street
Hinsdale, IL 60521
630-655-8485

201 South Hough Street
Barrington, IL 60010
847-304-5938

200 East Washington St.
Appleton, W1 54911
920-734-1474

Focused Investments L.L.C.
www.focusedinvestments.com

300 South Wacker
Suite 168(

Wayne Hummer Trust Company
www.whummer.com

300 South Wacker
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 Road
Northbrook, IL 60062
847-418-2800

Wayne Hummer
Asset Management Company

www.whummer.com

300 South Wacker
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
wWww.tricom.com

16866 W Lisbon Road
Menomonee Falls, WI 53051
262-509-6200

Wintrust Information
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Technology Services Compan

851 North Villa Ave.
Villa Park, IL 60181
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Corporate Information

Public Listing and Market Symbol Form 10-K Current Market Makers Writing Research
On Wintrust Financial Corporation
The Company’s Common Stock is traded on The Form 10-K Annual Report to the Common Stock

The Nasdaq Stock Market@nder the symbc  Securities and Exchange Commission will be
WTFC. The stock abbreviation appears as available to holders of record upon written * Howe Barnes Investments, Ir

“WintrstFnl” in the Wall Street Journal. request to the Secretary of the Company. The

information is also available on the Interne * FTN Financial Securities Cor
Website Location the Securities and Exchange Commission’s

website. The address for the web site is: * Piper Jaffray & Co

L ) . . http://www.sec.gov.
The Company maintains a financial relations P g

internet website at the following location: * Raymond James & Associal

; Transfer Agent
wWww.wintrust.com g - RBC Capital Market
Annual Meetina of Shareholders lllinois Stock Transfer Company . ' N
g 209 West Jackson Boulevard Sandler C Neill & Partners
Suite 903 . Sidnti
May 27, 2004 Chicago, lllinois 60606 Sidoti and Compan
10:00 a.m.

Telephone: 312-427-2953

Facsimile: 31-427.2879 « Stifel, Nicolaus & Company, In

Michigan Shores Club
911 Michigan Avenue

Wilmette, lllinois
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[. INTRODUCTION

The Board of Directors of Wintrust Financial Coration has adopted this Code of Ethics to provideenuployees, vendors, clients,
stockholders and members of the general public antbfficial statement of the fundamental principlleat govern how Wintrust Financial
Corporation, the Wintrust Banks and all our sulzsids (together, the “Company”) conduct themseingbe marketplace.

Under the code, our employees should conduct bssifoe the Company in the full spirit of honeshieal and lawful behavior and should not
cause another employee or non-employee to actwaiereither through inducement, suggestion oraoer In addition, our banks, broker-
dealer and investment adviser subsidiaries alsginetheir employees to abide by detailed standaf@shical conduct they have adopted in
accordance with regulations applicable to them.

Consistent with the Sarbanes-Oxley Act of 200 @drporate Code of Ethics will be disclosed ingbdodic financial reports of the
Company. The purpose of this Code is to deter waoimgy and to promote: (1) honest and ethical cofdiicluding the ethical handling of
conflicts of interest; (2) full, fair, accuratemely and understandable disclosure in periodicntspand (3) compliance with applicable rules
and regulations.

Who'’s Covered

The Code applies to all directors, officers and leyges of the Company, including the directorsiceffs and employees of each of our
subsidiaries. All employees should be familiar vilie Code. All employees and directors will be askenually to read and sign the Code. "
Code is not a contract (express or implied) buteat pronouncement of our desire to promote exametthical behavior by our employees,
directors and agents in the conduct of all of ausihess affairs.

[I. CONFLICT OF INTEREST

Employees and directors of the Company must avtidt®ons where their personal interests could loctrdr appear to conflict with the
interests of the Company or its shareholders. @usfbf interest may arise when an individgadosition or responsibilities with the corporat
present an opportunity for personal gain apart fteennormal compensation provided through employmemhelp you avoid conflicts (and
the appearance thereof), the following guidelin@gehbeen developed.

Use of Corporate Funds and Assets

The assets of the Company are much more than Gicesffurnishings, equipment, cash deposits, aatedunds, computers and pencils. They
include client lists and marketing concepts, busingrategies and plans, investment programs, lhasv@formation about our business. These
assets may not be improperly used to provide pafsgain for employees. Nor may employees provitheist with the assets of the Company.
The theft of money, property or other assets wtl Ime tolerated.
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Confidential Information

As part of your job, you may have access to confidéinformation about the Company, our clientsnsors, business partners, competitors
and shareholders. Unless properly released touhkcpthis information should not be disclosedeitow employees who do not have a
business need to know or to non-employees for eaagan, except in accordance with established catg@procedures. Confidential
information of this sort includes information ortdan deposit and loan pricing, business strategiguisitions, new branch locations, client
information, investment portfolios, corporate masyprocesses, systems, procedures, financialnrgtion, etc. Much of the financial
information we have about clients is subject tartlegyal rights to privacy and our privacy and ddeftiality policies must be strictly adhered
to preserve these rights. The duty to protect tndidences of the Company and its clients incluaesiding not only intentional disclosures |
also taking care to avoid unintentional or indirdisiclosure

Personal Financial Gain

 Directors and employees should avoid any outfigacial interests that might interfere or undinifluence their corporate decisions or
actions on behalf of the Company. This does nadtipibinvestments in or relationships with othengmanies that compete with or do
business with the Company so long as the investorerglationship does not interfere with the dicear employee’s exercise of
independent judgment in fulfilling responsibilitiessthe Company

« Insider trading in securities of the Companyipping non-public material information about then@many to others is a violation of law and
is strictly prohibited for all directors, officeemd employees. All executive officers and directufrgVintrust are also expected to comply
with restricted trading periods that are in plawarf time to time under the Compé's insider trading policies applicable to the

If you feel you may have a conflict of interest dagyour non-Company investments, you should sedgdagce from your manager or any of
the Chief Executive Officer, the Chief Operatindi€dr, Chief Financial Officer or Director of Inteal Audit.

Outside Activities

Employees should avoid outside employment or a@i/that would have a negative impact on theirgelformance with the Company, or
which are likely to conflict with their obligatiorte the Company. No employee may engage in persmti@ities that conflict with the best
interests of the Company or our clients. An empéoydo performs work for a company with which weldsiness or compete must disclose
that interest or work to his/her manager.

In addition, you may not accept a personal appa@ninto act as an administrator, executor, guardiastee, or to act in any other fiduciary
capacity, except when acting in such capacity foeigon related to you by blood or marriage, witttha approval of your departmental
supervisor. Where such responsibilities are acdefotea relative and/or approval is obtained, anligies and the law demand the highest
standards of good faith in discharging such duties.
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Corporate Opportunities

All business opportunities for personal investntbat come to the attention of any employee, offaredirector of the Company that in any v
relates to the business strategy of the Compaayywof its subsidiaries are considered “corporggaunities”. Each employee, officer and
director is prohibited from using his or her pasitifor inappropriate gain, which would include agmiating for themselves, or for any affiliate
or family members, business opportunities that eriggbelong to the Company, whether or not the aafe opportunities are discovered
through the performance of duties to the Company.

[ll. COMPLIANCE WITH LAWS

In fulfillment of their responsibilities to the Cqrany, all employees and directors are requireatalact themselves in a professional and
ethical manner to promote the Compangbmpliance with laws of federal, state and Igmalernments applicable to the Company as welle
rules and regulations of private and public re@uatgencies having jurisdiction over the Compdrye Company has implemented many
policies and procedures designed to ensure conggliaith laws and regulations, and employees shoalkie every effort to abide by these
policies and procedures at all times.

V. DEALING WITH CLIENTS AND VENDORS

The following guidelines are intended to help atidoyees make the appropriate decision in potéytigfficult or confusing situations.
“Kickbacks” and Rebates

The extension of loans and purchases or saledfipts and services must not lead to employeesextars, or their families, receiving
personal kickbacks, rebates or other payments degss of form, whether in money, property or sersic

Gifts and Entertainment

To avoid both the reality and the appearance ofampgr relations with clients or vendors, the foliog/standards apply to receipt of gifts and
entertainment by directors, officers and employees:

Gifts

* You may not accept gifts of money under any circiamses nor may you solicit n-money gifts, gratuities, or any other personal fiene
favor of any kind from any business, firm or indiual doing or seeking to do business with the Caomy

3
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« You and members of your immediate family may atcmsolicited, non-money gifts from a businessnfor individual doing or seeking to
do business with the Company but only if: (1) tifeig of nominal intrinsic value; (2) the gift edvertising or promotional material; or
(3) the gift is reasonable under the circumstaacesotherwise complies with Company or subsidiafjces and procedures applicable to
you. Gifts or bequests from family members, antsgf bequests of a nominal value from -family members, are not prohibited.

Entertainment

« Directors, officers and employees may offer andéxept meals, invitations to athletic events athier entertainment to or from clients or
prospective clients if the entertainment is of cemble value, appropriate in the context of yousifpan with the Company and the
Company’s business objectives and in accordandeapiplicable Company policies. Employees should mmtever, encourage or solicit
entertainment from a business, firm or individuat&use they are doing or seeking to do businebsthigtCompany

« Employees will be reimbursed for entertainment eges only in accordance with Company policies andguiures as in effect from time
time.

Payments to Brokers, Agents, Consultants

Agreements with brokers, agents, sales represeasatind consultants must be in writing and mestrty and accurately set forth the services
to be performed, the basis for earning the comuissi fee involved, and the applicable rate or Resiments must be reasonable in amount
and commensurate with the value of services reddere

V. FINANCIAL BOOKS AND RECORDS

False or artificial entries shall not be made ia looks or records of the Company for any reasodptso may result in criminal and/or civil
penalties to the Company and/or employee. No enggloyay engage in an arrangement that in any waybeayterpreted or construed as
misstating or otherwise concealing the nature op@se of any entries in the financial books an@ms of the Company. The Company’s
policy is to make full, fair, accurate, timely andderstandable disclosures in reports and docurfiegdswith, or submitted to, the SEC and in
the Company’s public statements, and directorszer and employees involved in the preparatioreeiew of these reports, documents and
statement must promote these objectives.

Falsification of Records

No payment or receipt on behalf of the Company begapproved or made with the intention or undeditenthat any part of the payment
receipt is to be used for a purpose other thandbsdribed in the documents supporting the traiwgactSlush funds” or similar funds or
accounts where no accounting for receipts or exipged is made on the Company’s books are strmihhibited.

4
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Retention of Records

All employees must comply with the Company’s resoretention policies applicable to their area craions. Destruction, concealment or
falsification of any documents required by law ®rbtained is strictly prohibited.

VI. FAIR DEALING

All employees and directors of the Company musblgthe highest standards of fair, honest and atlsienduct in all business dealings with
clients, with other employees, with vendors, pagrad competitors, with stockholders and withgaeeral public.

Information About Competitors

In business, it is inevitable that the Company igmdompetitors will meet and talk from time to &nirhis is neither against the law nor to be
avoided. What must be avoided, at all costs, igbotation with competitors in violation of the lasm such things as pricing, marketing,
product design, sales territories and goals, aodrpatary or confidential information.

As a vigorous competitor in the marketplace, w&k smmnomic knowledge about our competitors. Howewerwill not engage in illegal or
improper acts to acquire a competitor’s pricingslisnarketing plans, client lists, employee lifiteancial data, information about company
facilities, expansion plans or operations. In ddditwe do not hire competitors’ employees for msgs of obtaining confidential information
or urge competitive personnel or clients to diselosnfidential information.

VII. POLITICAL ACTIVITIES AND CONTRIBUTIONS

The Company encourages each of its employeesdgodn citizens and to fully participate in the piold process. Employees should, however,
be aware that: (1) federal law prohibits the Bafiném contributing to federal political candidateslitical parties or party officials; and

(2) employees who participate in partisan polit@etivities must make every effort to ensure thaytdo not leave the impression that they
speak or act for the Company or the Banks.

VIIl. ENFORCEMENT

Boards of Directors

The Board of Directors of Wintrust is responsilriéts oversight role to assure that the busineastipes of the Company are conducted in
accordance with this Corporate Code of Ethicsulfilling this responsibility, the Board will reqeé the board of directors of each subsidiary of
Wintrust to report to the Nominating and Corpor@tvernance Committee of the Wintrust Board of Divex regarding their oversight of the
subsidiary’s compliance with the Code.

In all cases, the respective boards of directolisassure that the legal rights of individuals pretected, that the Company’s legal obligations
are fulfilled and that proper disciplinary and legetion is taken if violations occur. The boardslivectors will also see that corrective
measures are taken consistently and safeguardtsstitated to prevent recurrence of violations.

5
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Reporting of Violations

As a Company employee, you are expected to regtrout delay all unethical, dishonest or illegalieties or financial improprieties by other
employees to your manager (unless implicated irsttspect activity). Employees are also encouragedrtact directly any of the Chief
Executive Officer, Chief Operating Officer, Chigh&ncial Officer, Controller or Director of Interhaudit of Wintrust with any concerns ab
wrongdoing or questionable practices of any kinthimithe Company.

Confidential Hotline

You may also report any such information confidahtiby calling our ethics hotline at 1-866-ETHICER866-384-4277) or through the
hotline website at www.ethicspoint.com. The etfiofline is maintained by a third party service tis@re confidentiality and proper handling
any reported violations and is available 24 houwlay 7 days a week. Your report may also be madayanously through the hotline.
However, it is helpful to provide information thegn be promptly investigated by appropriate oficgfrthe Company and where appropriate,
the Audit Committee of the Board of Directors dnet members of the Board of Directors as appraogriat

Concerns regarding questionable accounting, intecunting controls or auditing matters, or atheo suspected wrongdoing, will be
promptly reported to the Chairman of the Audit Coittee of the Board of Directors. Upon request tigtothe hotline, the Chairman of the
Audit Committee will contact you directly to disauthe concerns you may have.

Failure to Report

Failure to submit information regarding suspectedecviolations is itself a violation of the Codeisshe submission of facts which are known
to be false. Submission of code violations mayrbgerrson or in writing to any of the above menttbpersons—preferably in writing—
containing a description of the factual basis Far allegations (e.g., documents, events, meetargsshould be signed.

No Retaliation

It is a serious code violation, and a violatioriasf, for any Company manager to initiate or encganaeprisal action against an employee or
other person who in good faith reports known opsuated code violations. Retaliation will not beetalted.

Officers and Managers

All officers and managers are responsible for adtiag full compliance by all personnel and repatamy actual or alleged material code
violations and any potential wrongdoing or finahdiaproprieties. Officers and managers are alsparsible for reviewing this code with each
of their employees and ensuring that it is couideesd annually and placed in the emploggeérsonnel file. New employees shall read and
the code upon employment.
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Request for Waivers and Changes in Code of Ethics

Waivers to this Code of Ethics, if any, for direstor executive officers of Wintrust may only baugied by the Board of Directors of Wintrust,
or an appropriate independent committee of the ®oany waivers of Code provisions for directors axeécutive officers of Wintrust will be
publicly disclosed on a timely basis, providing teason for any such waiver. In addition, any cleartg this Code of Ethics will be publicly
disclosed on a timely basis.

Penalties

Violations of this Code of Ethics are a seriousteraand will be the basis for disciplinary actiamgluding reprimand, loss of compensation,
seniority or promotional opportunities, demotiomsismissal. Suspected and reported violationsheilinvestigated and any violation will be
dealt with fairly.

IX. EMPLOYEE STATEMENT

| acknowledge having received a copy of the Comp@a@prporate Code of Ethics. | have read it completed reviewed it with my immedia
supervisor.

I understand how the code applies to me and agrizdly comply with each of its provisions.

| understand that the code is not intended tocs#t Either express or implied contractual obligasi of the Company. The Company retains the
right to change the provisions of this code at tamg.

Employee Name:

(Please Print

Employee Signature:

Date:

Supervisad's Signature:

Date:
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X. DIRECTOR ACKNOWLEDGMENT

By signing below, | acknowledge to Wintrust FinalcCorporation that | have received a copy of thenfany’s Corporate Code of Ethics.

I understand how the Code applies to me and agrisly comply with each of its provisions.

Member of the Board of Directors ¢ Director Name:

(Please Print

Director Signature:

Date:







Exhibit 21.1

Subsidiaries of the Registrant

State of Organization
Subsidiary or Incorporation

Lake Forest Bank and Trust Compe

North Shore Community Bank and Trust Comp

Hinsdale Bank and Trust Compa
Libertyville Bank and Trust Compar
Barrington Bank and Trust Company, N
Crystal Lake Bank and Trust Company, N
Northbrook Bank and Trust Compa
Advantage National Bancorp, Ir
Advantage National Bar

Village Bancorp, Inc

Village Bank & Trust of Arlington Height
Crabtree Capital Corporatic

First Insurance Funding Corporati
Tricom, Inc. of Milwaukee

Wayne Hummer Trust Company, N.
Wintrust Capital Trust

Wintrust Capital Trust |

Wintrust Capital Trust Il

Wintrust Statutory Trust I\

Wintrust Information Technology Servic
Wayne Hummer Investments, LL
Wayne Hummer Asset Management Comp
Focused Investments, LL

Illinois

Illinois

Illinois

lllinois

National Banking Associatio
National Banking Associatio
lllinois

lllinois

National Banking Associatio
Delaware

lllinois

Delaware

lllinois

Wisconsin

National Banking Associatio
Delaware

Delaware

Delaware

Connecticu

lllinois

Delaware

Illinois

lllinois






EXHIBIT 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference infdHewing documents of our report dated FebruaBy 2004, with respect to the consolidated
financial statements of Wintrust Financial Corpmnatincorporated by reference in the Annual ReparForm 10-K for the year ended
December 31, 2003:

» Registration Statement (Form S-8 No. 333-616&8)gning to the Wintrust Financial Corporation &itors Deferred Fee and Stock
Plan.

» Registration Statement (Forn-8 No. 33:-33459) pertaining to the Wintrust Financial Corgima Employee Stock Purchase PI

» Registration Statement (Forn-8 No. 33:-52650) pertaining to the Wintrust Financial Corpiara 1997 Stock Incentive Pla

» Registration Statement (Forn-8 No. 33-96983) pertaining to the Wintrust Financial Corpiora 1997 Stock Incentive Pla

» Registration Statement (Forn-8 No. 33:-52652) pertaining to the Wintrust Financial Corgimmra Retirement Savings Pla

* Registration Statement (Forn-3 No. 33-56566) pertaining to shares of Wintrust Financiatration issued in a private placemt

» Registration Statement (Form S-3 No. 333-841&8)gining to shares of Wintrust Financial Corpanatissued in connection with the
acquisition of Wayne Hummer Compani

» Registration Statement (Forn-3 No. 33:-103134) pertaining to shares of Wintrust FinanCiatporation issued in connection with 1
acquisition of Lake Forest Capital Management Camgp

» Registration Statement (Form S-8 No. 333-111p¢raining to shares of Wintrust Financial Corpioratssued in connection with the
Advantage National Bancorp, Inc. Amended 2002 Stockntive Plan

/S/ ERNST & YOUNG, LLP

Chicago, lllinois
March 12, 2004
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CERTIFICATION

I, Edward J. Wehmer, President and Chief Execu@iffecer of Wintrust Financial Corporation, certifiyat:

1. | have reviewed this annual report on Forr-K (this “Form 1(-K”) of Wintrust Financial Corporatiol

2. Based on my knowledge, this Form 10-K does notain any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nkadisg with respect to the period
covered by this Form -K;

3. Based on my knowledge, the financial statement$ atimer financial information included in this Foft€-K, fairly present in all materic
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this Forn-K;

4. The registrant’s other certifying officer andreaesponsible for establishing and maintainingldsure controls and procedures (as defined
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a) designed such disclosure controls and procedaresused such disclosure controls and procedaoes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly durithg fperiod in which this report is being prepal

b) evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntai report our conclusions about
effectiveness of the disclosure controls and prosesias of the end of period covered by this repased on such evaluation; ¢

c¢) disclosed in this report any change in the regit’s internal control over financial reporting thatooed during the registre’s most

recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegjistrant’s internal control over financial
reporting; anc

5. The registrar's other certifying officer and | have disclosedsdzon our most recent evaluation of internal @miver financial reporting
to the registrars auditors and the audit committee of regis’s board of directors (or persons performing theedgnt functions)

a) all significant deficiencies and material weaknsssehe design or operation of internal contratiofimancial reporting which al
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b) any fraud, whether or not material, that involveanagement or other employees who have a significdain the registra’s internal
control over financial reporting

Date: March 15, 2004

/sl EDWARD J. WEHMEF

Name: Edward J. Wehm
Title: President and Chief Executive Offic






Exhibit 31.2

CERTIFICATION

[, David L. Stoehr, Executive Vice President ande€Rinancial Officer of Wintrust Financial Corpdaien, certify that:

1. | have reviewed this annual report on Forr-K (this “Form 1(-K”) of Wintrust Financial Corporatiol

2. Based on my knowledge, this Form 10-K does notain any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nkadisg with respect to the period
covered by this Form -K;

3. Based on my knowledge, the financial statement$ atimer financial information included in this Foft€-K, fairly present in all materic
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this Forn-K;

4. The registrant’s other certifying officer andreaesponsible for establishing and maintainingldsure controls and procedures (as defined
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a) designed such disclosure controls and procedaresused such disclosure controls and procedaoes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly durithg fperiod in which this report is being prepal

b) evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntai report our conclusions about
effectiveness of the disclosure controls and prosesias of the end of period covered by this repased on such evaluation; ¢

c¢) disclosed in this report any change in the regit’s internal control over financial reporting thatooed during the registre’s most

recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegjistrant’s internal control over financial
reporting; anc

5. The registrar's other certifying officer and | have disclosedsdzon our most recent evaluation of internal @miver financial reporting
to the registrars auditors and the audit committee of regis’s board of directors (or persons performing theedgnt functions)

a) all significant deficiencies and material weaknsssehe design or operation of internal contratiofimancial reporting which al
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b) any fraud, whether or not material, that involveanagement or other employees who have a significdain the registra’s internal
control over financial reporting

Date: March 15, 2004

/s/ DAVID L. STOEHR

Name: David L. Stoel
Title: Executive Vice President and Chief Finan€xficer
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The following certification is provided by the unidigned Chief Executive Officer and Chief Finan&ficer of Wintrust Financial
Corporation on the basis of such officers’ knowlkedad belief for the sole purpose of complying wighU.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002.

CERTIFICATION

In connection with the Annual Report of Wintrush&icial Corporation (the “Company”) on Form K@er the year ended December 31, 2(
as filed with the Securities and Exchange Commissio March 15, 2004, (the “Report”), the undersijhereby certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@G&darbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of 1
Company.

/sl EDWARD J. WEHMEF

Name: Edward J. Wehm
Title: President and Chief Executive Offic
Date: March 15, 200

/s DAVID L. STOEHR

Name: David L. Stoel
Title: Executive Vice President and Chief Finan€dficer
Date: March 15, 200

A signed original of this written statement reqditey Section 906 has been provided to the Compadydl be retained by the Company and
furnished to the Securities and Exchange Commisgimm request. This certification accompanies tepd® and shall not be treated as having
been filed as part of this Repc



