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PART |
ITEM 1. BUSINESS

Wintrust Financial Corporation, an lllinois corptiea (“Wintrust” or “the Company”), is a financiélblding company based in Lake Forest, lllinois,
with total assets of approximately $6.4 billiorDecember 31, 2004. The Company engages in thedmssof providing traditional community banki
services, trust and investment services, commargalance premium financing, short-term accouetgivable financing, and certain administrative
services, such as data processing of payrollsndgidnd cash management services.

The Company provides community-oriented, persondl@mmercial banking services to customers locatélte greater Chicago, Illinois and
southern Wisconsin metropolitan areas throughitssien wholly-owned banking subsidiaries (colteely, “Banks”). The Banks are Lake Forest Bank
and Trust Company (“Lake Forest Bank”), Hinsdal@Band Trust Company (“Hinsdale Bank”), North ShG@mmunity Bank and Trust Company
(“North Shore Bank”), Libertyville Bank and Truso@pany (“Libertyville Bank”), Barrington Bank andudst Company, N.A. (“Barrington Bank”),
Crystal Lake Bank & Trust Company, N.A. (“Crystalte Bank”), Northbrook Bank & Trust Company (“Ndstbok Bank”), Advantage National
Bank (“Advantage Bank”), Village Bank & Trust Compe—Arlington Heights (“Village Bank”), Beverly B&n& Trust Company, N.A. (“Beverly
Bank”), Wheaton Bank & Trust Company (“Wheaton BjnRown Bank and State Bank of The Lakes. Wintrusuaegl Advantage Bank and Villa
Bank in the fourth quarter of 2003, Wheaton Ban#t @own Bank in September and October 2004, respytiand State Bank of The Lakes in
January 2005. Beverly Bank began operationsdesreovabank in April 2004.

The Company provides a full range of wealth managerservices through four separate subsidiariekjding Wayne Hummer Trust Company, N.A.
(“WHTC"), Wayne Hummer Investments, LLC (“WHI"), laroker-dealer and subsidiary of North Shore Bankyké¢ Hummer Asset Management
Company (“WHAMC?"), a registered investment adviserd Focused Investments, LLC (“Focused”), a bralealer and subsidiary of WHI. The
Company acquired WHI, Focused and WHAMC in Febrid§2 and these companies are sometimes refercedi¢atively as the Wayne Hummer
Companies.

The Company provides financing for the paymentasfimercial insurance premiums (“premium finance ired®@es”), on a national basis, through
First Insurance Funding Corporation (“FIFC”"), a Whewned subsidiary of Crabtree Capital Corpomat{tCrabtree”) which is a wholly-owned
subsidiary of Lake Forest Bank, and short-term antoreceivable financing (“Tricom finance receileat)) and out-sourced administrative services,
such as data processing of payrolls, billing arghecaanagement services to clients in the tempatafing industry located throughout the United
States, through Tricom, Inc. of Milwaukee (“Tricojna wholly-owned subsidiary of Hinsdale Bank.

In May 2004, the Company acquired SGB CorporatitwedWestAmerica Mortgage Company (“WestAmericaijl its affiliate Guardian Real Estate
Services, Inc. (“Guardian”). WestAmerica engagésarily in the origination and purchase of residinnortgages for sale into the secondary market,
and Guardian provides the document preparatiorotiret loan closing
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services to WestAmerica and its network of mortgaigders. WestAmerica and Guardian are wholly-owsidasidiaries of Barrington Bank. In
September 2004, the Company also acquired NorthMevtgage, LLC in connection with its purchase afrtiview Financial Corporation. Northvie
Mortgage, LLC currently operates as a mortgagedirakd is a direct subsidiary of Wintrust. Mortghgeking operations are also performed within
each of the Banks.

As a mid-size financial services company, managemepects to benefit from greater access to firdrarid managerial resources while maintaining
its commitment to local decision-making and tocissnmunity banking philosophy. Management also bebeghe Company is positioned to compete
more effectively with other larger and more diviesi banks, bank holding companies and other firgduservices companies as it continues to execute
its growth strategy through additional branch opgeiandde novdbank formations, expansion of its wealth manageraedtpremium finance

business, development of additional specializediegrasset niches and potential acquisitions aérotbmmunity-oriented banks or specialty finance
companies.

Additional information regarding the Company’s mesis and strategies is included in the “Managem@&iscussion and Analysiséction of the 20C
Annual Report to Shareholders, which is filed akiBit 13.1 to this Form 10-K and is incorporateddie by reference and constitutes a part of this
report.

Community Banking

The Company provides banking and financial servrésarily to individuals, small to mid-sized buesses, local governmental units and institutional
clients residing primarily in the Banks’ local s areas. These services include traditional demd@W, money market, savings and time deposit
accounts, as well as a number of unique deposiluats targeted to specific market segments. Th&®8Bafier home equity, home mortgage, consu
real estate and commercial loans, safe deposilitiesi ATMs, and other innovative and traditiosarvices specially tailored to meet the needs of
customers in their market areas.

Wintrust organized eight of its thirteen Bank sdimiies agle novabanks. The organizational efforts began in 199Jem# group of experienced
bankers and local business people identified aitleshfiiche in the Chicago metropolitan area rdtaihking market. As large banks acquired smaller
ones and personal service was subjected to coafiolidstrategies, the opportunity increased iruafit suburbs for locally owned and operated, highly
personal service-oriented banks. As a result, [Fakest Bank was founded in December 1991 to sethizéake Forest and Lake Bluff communities.
Following the same business plan, the Companyest&iinsdale Bank in 1993 to service the communifddinsdale and Burr Ridge, North Shore
Bank in 1994 to service the communities of Wilmettel Kenilworth, Libertyville Bank in 1995 to seceithe communities of Libertyville, Vernon
Hills and Mundelein, Barrington Bank in 1996 to\see the greater Barrington/Inverness areas, Oriisiee Bank in 1997 to service the communities
of Crystal Lake and Cary, Northbrook Bank in 200&¢rvice the communities of Northbrook, Glenviewl ®eerfield and Beverly Bank in 2004 to
service the communities of Beverly Hills and Mordark on the southwest side of Chicago. Sincertitialiopenings of these eight banks, each has
opened several additional branches in adjacenhaatby communities to expand their franchise, Withexception of Beverly Bank which opened for
business in 2004.

Wintrust completed its first bank acquisition iretfourth quarter of 2003, with the acquisitionshofvantage Bank in October 2003 and Village Bar
December 2003. Wintrust acquired Northview
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Bank & Trust Company in September 2004, and in Bdxss 2004, Wintrust relocated the bank’s chartétst®Vheaton branch and renamed the bank
Wheaton Bank & Trust Company. In October 2004, Wisitacquired Town Bank with locations in Delafialdd Madison, Wisconsin. Town Bank
represents the Company'’s first banking operatidside of lllinois. In January 2005, the Company pteted its acquisition of Antioch Holding
Company and its wholly-owned subsidiary, State Bafnkhe Lakes. State Bank of The Lakes differs fitbien Company’s other bank subsidiaries in
that its charter dates back to 1894. Each of treelfanks acquired by the Company shares the sam@itment to community banking as the eight
banks the Company organized. As of December 314,26@ Company had 50 banking locations and adgedflditional locations in January 2005
with the acquisition of State Bank of The LakesNiovember 2004, the Company signed a definitiveament to acquire First Northwest Bancorp,
Inc. and its wholly-owned subsidiary First NorthivBank. The transaction has received all necessaylatory approvals and is expected to close by
the second quarter of 2005. First Northwest Barkth@ banking locations in Arlington Heights, I1is.

The deposits of each of the Banks are insured éy#uderal Deposit Insurance Company (“FDIC”) archeéBank is subject to regulation, supervision
and regular examination by: (1) the Commissiongheflllinois Department of Financial and ProfessioRegulation and the Federal Reserve Bank or
FDIC for lllinois-chartered banks; (2) the Officetbhe Comptroller of Currency (“OCC”) for the natially-chartered banks or (3) the Wisconsin
Department of Financial Institutions and the FebdReserve Bank for Town Bank.

Wealth Management Activities

The Company currently offers a full range of wealtanagement services through four separate sutisgliancluding trust and investment services,
asset management and securities brokerage semarksted primarily under the Wayne Hummer name.th¥&t acquired the Wayne Hummer
Companies, based in the Chicago area, in Febri@®.2VHI, the Company’s broker/dealer subsidians heen in operation since 1931. To further
expand the Company’s wealth management businebghiruary 2003, the Company acquired Lake Foresit&a&lanagement Company, a registered
investment advisor with approximately $300 milliohassets under management upon acquisition. LatesECapital was merged into WHAMC.
Through WHTC, the Company offers trust and investnmeanagement services to existing Bank custongewged as targeting small to mid-size
businesses and affluent individuals whose needsraond the personalized attention offered by its #gpeed trust professionals. Assets under
administration and/or management by WHTC as of Béseg 31, 2004 were approximately $633 million. WHiEGubject to regulation, supervision
and regular examination by the OCC.

Through WHI, a registered broker/dealer, the Corgganvides a full range of private client and sétes brokerage services to clients located
primarily in the Midwest. WHI client assets wergegximately $5.1 billion at December 31, 2004. Wélheadquartered in downtown Chicago,
operates an office in Appleton, Wisconsin, andfd3ecember 31, 2004, established branch locatiodfices at Lake Forest Bank, Hinsdale Bank,
Libertyville Bank, Barrington Bank, Crystal Lake g Advantage Bank and Town Bank. Focused, a bfd&aler and wholly-owned subsidiary of
WHlI, provides a full range of investment serviceslients through a network of relationships witlhmemunity-based financial institutions primarily
located in lllinois.

WHAMC, a registered investment adviser, providemi@yomanagement services and advisory servicegliddunals and institutional municipal and
tax-exempt organizations, as well as its two
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proprietary mutual funds. In addition, WHAMC alsmpides portfolio management and financial supéwigor a wide range of pension and profit-
sharing plans. WHAMC had approximately $1.0 billeirassets under management at December 31, 2004.

Specialty Lending

The Company conducts its specialty lending busiti@ssigh indirect non-bank subsidiaries and divisiof its Banks.

FIFC, headquartered in Northbrook, Illinois, is thempanys most significant specialized lending niche. FiR@kes loans to businesses to finance
insurance premiums they pay on their commercialrarsce policies. The loans are originated by FIFCkmg through independent medium and large
insurance agents and brokers located throughoutatien. The insurance premiums financed are piiynar commercial customers’ purchases of
liability, property and casualty and other commaroisurance. This lending involves relatively chpirnover of the loan portfolio and high volume of
loan originations. Due to the indirect nature ao$ flending and because the borrowers are locatiéohmade, this segment may be more susceptible to
third party fraud. During 2004, FIFC originated eppmately $2.6 billion of premium finance receiled The majority of these loans were purchased
by the Banks in order to more fully utilize theenlding capacity. These loans generally provideBdmgks higher yields than alternative investments.
However, the Company has also been selling sorite lofan originations to an unrelated third pavjth servicing retained, since 1999. The Company
sold approximately $496 million, or 19%, of the piam finance receivables generated in 2004. FIHEénsed or otherwise qualified to do business
as an insurance premium finance company in alt&@s and the District of Columbia.

Tricom was acquired by Hinsdale Bank in Octoberdl88 part of the Company’s strategy to pursue afigdending niches. It is located in
Milwaukee, Wisconsin and has been in business twwarve years. Through Tricom, the Company provitigh-yielding, short-term accounts
receivable financing and value-added, outsourcediraddtrative services, such as data processingyfatls, billing and cash management services to
the temporary staffing industry. Tricom’s clients;ated throughout the United States, provide isigervices to businesses in diversified industrie
During 2004, Tricom processed payrolls with asgedalient billings of approximately $354 milliomé contributed approximately $7.8 million of
revenue, net of interest expense, to the Company.

The Company also engages in several other spetgaltyng areas through divisions of the Banks. Héhs Bank operates an indirect auto lending
program which originates new and used automobéaddhat are purchased by all of the Banks. Theslage generated through a network of
automobile dealers located in the Chicago areawditith Hinsdale Bank has established relationsfips. indirect automobile loans are secured by
new and used vehicles and are diversified among nmalividual borrowers. Like other consumer loathg, indirect auto loans are subject to the
Banks’ established credit standards. We regardizntislly all of these loans as prime quality loaManagement continually monitors the dealer
relationships to deter third party fraud, and ttaalBs are not dependent on any one dealer as aesafusach loans. At December 31, 2004, our indirect
auto loans were $172 million and comprised appratéty 4% of our loan portfolio. Management is notquing growth in this segment and
anticipates that this portfolio will comprise a dleaportion of the net loan portfolio in the fuaurOther specialty lending conducted through thekBa
include Lake Forest Bank’s equipment leasing pnogra
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Barrington Bank’s Community Advantage program whpcbvides lending, deposit and cash managemernicesrio condominium, homeowner and
community associations, Hinsdale Bank’s mortgageetvause lending program which provides loan anasiégervices to mortgage brokerage
companies located predominantly in the Chicago opetitan area, and Crystal Lake Bank’s North Amemnié\viation Financing division which
provides small aircraft lending. These specialgn®and leases generated through divisions of @inékBcomprised approximately 7.7% of the
Company'’s loan and lease portfolio at Decembe2B04.

WestAmerica and Guardian were acquired by Barrim@ank in May 2004 to enhance and diversify the Gany’s revenue sources and earning asset
base. WestAmerica originates and purchases regtiamirtgages for sale into the secondary market,Guardian provides document preparation and
other loan closing services to WestAmerica andétsvork of mortgage brokers. WestAmerica sellsoigs servicing released and does not currently
engage in mortgage loan servicing. WestAmerica#lquartered in Greenwood Village, Colorado andtagi principal origination offices in seven
states, including lllinois, and originates loan®iher sates through wholesale and correspondée¢sf Guardian is headquartered in Oakbrook
Terrace, lllinois. WestAmerica will provide the Bawith an enhanced loan origination and documematystem which should allow each firm to
better utilize existing operational capacity angand the mortgage products offered to the Bankstorners. WestAmerica’'s production of adjustable
rate mortgage loan products may be retained bi#mks in their loan portfolios resulting in addital earning assets to the combined organization.

Competition

The Company competes in the commercial bankingsmguahrough the Banks in the communities eacheserVhe commercial banking industry is
highly competitive, and the Banks face strong dioeenpetition for deposits, loans, and other finakielated services. The Banks compete directly in
Cook, DuPage, Lake and McHenry counties in lllirenisl in Delafield and Madison, Wisconsin, with atbemmercial banks, thrifts, credit unions,
stockbrokers, and the finance divisions of autoeotmmpanies. Some of these competitors are loddle others are statewide or nationwide. The
Banks have developed a community banking and miatkstrategy. In keeping with this strategy, thexBaprovide highly personalized and
responsive service, a characteristic of locally-esvand managed institutions. As such, the Bankgetarfor deposits principally by offering
depositors a variety of deposit programs, converaéfite locations, hours and other services, amddan originations primarily through the interest
rates and loan fees they charge, the efficiencygaiadity of services they provide to borrowers #@melvariety of their loan products. Some of the
financial institutions and financial services orgaions with which the Banks compete are not sttlifethe same degree of regulation as imposed on
financial holding companies, lllinois or Wisconsitate banks and national banking associationgdditian, the larger banking organizations have
significantly greater resources than those avail&dbkhe Banks. As a result, such competitors lavantages over the Banks in providing certain non-
deposit services.

FIFC encounters intense competition from numerahsrdirms, including a number of national commatgremium finance companies, companies
affiliated with insurance carriers, independentnasice brokers who offer premium finance servibasks and other lending institutions. Some of
FIFC’s competitors are larger and have greatenfiied and other resources and are better knownEla@. FIFC competes with these entities by
emphasizing a high level of knowledge of the insaeaindustry, flexibility in structuring financingansactions, and the timely purchase of qualifying
contracts. FIFC believes that its commitment taaot service also distinguishes it from
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its competitors. It is FIFC'’s policy to notify thesurance agent when an insured is in default argsist in collection, if requested by the agéatthe
extent that affiliates of insurance carriers, bamkel other lending institutions add greater seraicd flexibility to their financing practices imet

future, the Company’s operations could be adves@cted. There can be no assurance that FIFGwidlble to continue to compete successfully in
its markets.

The Companys wealth management companies (WHTC, WHI, WHAMC Badused) compete with more established wealth geanant subsidiarit
of other larger bank holding companies as well &k ather trust companies, brokerage and othenfirz service companies, stockbrokers and
financial advisors. The Company believes it carcessfully compete for trust, asset management eoletkage business by offering personalized
attention and customer service to small to mid-biz&nesses and affluent individuals. The Compamyicues to recruit and hire experienced
professionals from the more established Chicaga wealth management companies, which is expectedlpoin attracting new customer
relationships. There can be no assurances, howbeeWHTC, WHI, WHAMC and Focused will be succesh establishing themselves as a
preferred alternative to the larger wealth manageroempanies.

WestAmerica and Guardian, as well as Northview fage, LLC and the mortgage banking functions withenBanks, compete with large mortgage
brokers as well as other banking organizations.mbegage banking business is very competitivesaguificantly impacted by changes in mortgage
interest rates. The Company believes that mortgagking revenue will be a continuous source of meee but the level of revenue will be impacte:
changes in mortgage interest rates. There can lagsuwance that our mortgage banking operatioh®&vible to continue to compete successfully in
the future.

Tricom competes with numerous other firms, inclgdinsmall number of similar niche finance compaaied payroll processing firms, as well as
various finance companies, banks and other lendstgutions. Tricom management believes thatdasmitment to service distinguishes itself from
competitors. To the extent that other finance camgs financial institutions and payroll processimms add greater programs and services to their
existing businesses, Tricom'’s operations coulddveesely affected. There can be no assurance thairim will be able to continue to compete
successfully in its markets.

Employees

At December 31, 2004, the Company and its subsdi@mployed a total of 1,414 full-time-equivalentployees. The Company provides its
employees with comprehensive medical and dentadfiigalans, life insurance plans, 401(k) plans ancemployee stock purchase plan. The Company
considers its relationship with its employees t@bed.

Available Information

The Company'’s internet address is www.wintrust.cbhe Company makes available at this addresspfrekarge, its annual report on Form HQits
annual reports to shareholders, quarterly repartS8aym 10-Q, current reports on ForniK&nd amendments to those reports filed or furmghasuar
to Section 13(a) or 15(d) of the Exchange Act assas reasonably practicable after such mater@eigtronically filed with, or furnished to, the SE
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Forward-looking Statements

This document contains forward-looking statemeriteimthe meaning of Section 21E of the Securiigshange Act of 1934. The Company intends
such forward-looking statements to be covered bystfe harbor provisions for forward-looking stageis contained in the Private Securities
Litigation Reform Act of 1995, and is including shétatement for purposes of invoking these safiedngrovisions. Such forward-looking statements
may be deemed to include, among other things,rstats relating to the Company’s projected growtticgpated improvements in earnings, earnings
per share and other financial performance measanesmanagement’s long-term performance goals etlsaw statements relating to the anticipated
effects on financial results of condition from egfea developments or events, the Company’s busaresgrowth strategies, including anticipated
internal growth, plans to form additiordé novabanks and to open new branch offices, and to puaddiional potential development or acquisitiot
banks, wealth management entities or specialtynfiedusinesses. Actual results could differ mdtgrisom those addressed in the forward-looking
statements as a result of numerous factors, inwyittie following:

» The level of reported net income, return on avegsggets and return on average equity for the Coynpdinin the near term continue to be impacted
by start-up costs associated with novabank formations, branch openings, and expandedhvesnagement servicdde novobanks typically
require 13 to 24 months of operations before bengmiofitable, due to the impact of organizaticanadl overhead expenses, the start-up phase of
generating deposits and the time lag typically ined in redeploying deposits into attractively pddoans and other higher yielding earning assets.
Similarly, the expansion of wealth management ses/ivill depend on the successful integration e§éhbusinesses into the Company’s banking
locations.

» The Company’s success to date has been and wilhcento be strongly influenced by its ability tiract and retain senior management experiencec
in banking and financial service

+ Although management believes the allowance for loases is adequate to absorb losses inhererg iexikting portfolio of loans and leases, tt
can be no assurance that the allowance will praffecent to cover actual loan or lease lost

If market interest rates should move contrary ®@ompany’s gap position on interest earning assetsnterest bearing liabilities, the “gap” will
work against the Company and its net interest ireamy be negatively affecte

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

» The Compan’s ability to adapt successfully to technologicarfes will affect its ability to compete effectiyéh the marketplace

Future events may cause slower than anticipatedlaiement and growth of the Tricom business shdwddémporary staffing industry experience
slowness
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» Changes in the economic environment, competitiootler factors, may influence the anticipated dgtorate of loans and deposits, the quality o
loan portfolio and the pricing of loans and demoaitd may affect the Compé's ability to successfully pursue acquisition andamsion strategie

» The conditions in the financial markets and ecomoeonditions generally, as well as unforeseen &uavents surrounding the wealth manager
business, including competition and related pri@hfrokerage, trust and asset management proc

» Unexpected difficulties or unanticipated developteerlated to the integration of WestAmerica ané@ian with the Compan:
» Unexpected difficulties or unanticipated developtearlated to the Compa’s newesde novcbank, Beverly Bank

» Unexpected difficulties or unanticipated developtearlated to the integration of Northview Finah€arporation, Town Bankshares, Ltd. and
Antioch Holding Company and each of their subsidgwith the Compan

» Unforeseen difficulties or unanticipated developtaeelated to the pending acquisition of First Rasest Bancorp, Inc. and its wholly-owned
subsidiary, First Northwest Bank, which is anti¢gzhto occur by the second quarter of 2(

Supervision and Regulation

Bank holding companies, banks and investment famesextensively regulated under federal and séateReferences under this heading to applicable
statutes or regulations are brief summaries oligr@stthereof which do not purport to be complete which are qualified in their entirety by referenc

to those statutes and regulations. Any changeplicgble laws or regulations may have a materi@otfon the business of commercial banks and
holding companies, including the Company, the BaRKSC, WHTC, WHI, WHAMC, Focused, Tricom, WestAnt and Guardian. However,
management is not aware of any current recommendally any regulatory authority which, if implemeshtwould have or would be reasonably lik

to have a material effect on liquidity, capitaloesces, or operations of the Company, the BanksCFWHTC, WHI, WHAMC, Focused, Tricom,
WestAmerica or Guardian. The supervision, regutaind examination of banks and bank holding congsaoy bank regulatory agencies are intended
primarily for the protection of depositors rathean stockholders of banks and bank holding companie

Bank Holding Company Regulation

In connection with its acquisition of the Wayne Haer Companies, in early 2002 the Company becanfiaantial holding company” as provided in
the Gramm-Leach-Bliley Act (the “GLB Act")lhe GLB Act, enacted in November 1999, establishedmprehensive framework to permit affiliatic
among commercial banks, insurance companies anditses firms. Under the GLB Act, bank holding coamges approved as financial holding
companies may engage in an expanded range oftagjvincluding the businesses conducted by then&&ummer Companies. Banking subsidiaries
of financial holding companies are required to tvelf capitalized” and “well-managed” as definedlie applicable regulatory standards. If these
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conditions are not maintained, and the financiddiing company fails to correct any deficiency witi80 days, the Federal Reserve may require the
Company to either divest control of its bankingsdiaries or, at the election of the Company, céasmgage in any activities not permissible for a
bank holding company.

The Company continues to be subject to supervasimhregulation by the Federal Reserve under th& Bafding Company Act (the Bank Holding
Company Act, as amended by the GLB Act, and thelatigns issued thereunder, are collectively thelCBAct”). The Company is required to file
with the Federal Reserve periodic reports and additional information as the Federal Reserve neayire pursuant to the BHC Act. The Federal
Reserve examines the Company and may examine tilesBad the Company’s other subsidiaries.

The BHC Act requires prior Federal Reserve apprimalamong other things, the acquisition by a baokling company of direct or indirect
ownership or control of more than 5% of the votéingires or substantially all the assets of any bamfor a merger or consolidation of a bank holding
company with another bank holding company. Withaarexceptions, the BHC Act prohibits a finandialding company from acquiring direct or
indirect ownership or control of voting shares oy @ompany which is not a business that is findneiaature or incidental thereto, and from engggin
directly or indirectly in any activity that is néihancial in nature or incidental thereto. Also,discussed below, the Federal Reserve expects bank
holding companies to maintain strong capital posgiwhile experiencing growth. The Federal Resexse matter of policy, may require a bank
holding company to be well-capitalized at the tiofiéiling an acquisition application and upon comsuation 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, salgroperty, or furnishing of services. That metret, except with respect to traditional banking
products, the Banks may not condition a custosngurchase of services on the purchase of otheicesrfrom any of the Banks or other subsidiarie
the Company.

Since several of the Company’s bank subsidiarieslamois-chartered Banks, the Company is also subject taaegxamination by the Commissior
of the lllinois Department of Financial and Profesal Regulation (the “lllinois Commissioner”).

Under the lllinois Banking Act, any person who aicgsl more than 10% of the Company’s stock may heired to obtain the prior approval of the
lllinois Commissioner. Similarly, under the CharigdBank Control Act, a person may be required tmbthe prior regulatory approval of the Fed:
Reserve before acquiring control of 10% or moramf class of the Company’s outstanding stock.

It is the policy of the Federal Reserve that thenPany is expected to act as a source of finantiahgth to its subsidiaries, and to commit rescaitoe
support the subsidiaries. The Federal Reserve takgsosition that in implementing this policymay require the Company to provide such support
when the Company otherwise would not considerfitgge to do so.

The Federal Reserve has adopted risk-based cegajisitements for assessing bank holding companyat@glequacy. These standards define
regulatory capital and establish minimum capitéibsain relation to assets, both on an aggregadis laad as adjusted for credit risks and off-baanc
sheet exposures. Under the Federal Reserve’s aisiebguidelines, capital is classified into tweegaties. For bank holding companies, Tier 1 capital
or “core” capital,
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consists of common stockholders’ equity, qualifyimapncumulative perpetual preferred stock (includigigted surplus), qualifying cumulative
perpetual preferred stock (including related sigp(gsubject to certain limitations) and minoritydarests in the common equity accounts of consad
subsidiaries, and is reduced by goodwill and sptihtangible assets (“Tier 1 Capital”). Tier 2tal, or “supplementary” capital, consists of the
following items, all of which are subject to cert@ionditions and limitations: the allowance fordaand lease losses; perpetual preferred stock and
related surplus; hybrid capital instruments; urizea holding gains on marketable equity securifespetual debt and mandatory convertible debt
securities; term subordinated debt and intermedéta preferred stock.

Under the Federal Reserve’s capital guidelinesk batding companies are required to maintain a mimh ratio of qualifying total capital to risk-
weighted assets of 8.0%, of which at least 4.0%t tpeisn 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% for stroaglbholding companies (those rated a compositaifitier the Federal Reserve’s rating system). For all
other bank holding companies, the minimum ratidief 1 Capital to total assets is 4%. In addititwe, Federal Reserve continues to consider thel
leverage ratio (Tier 1 capital to average quartaesiyets) in evaluating proposals for expansioreer activities.

In its capital adequacy guidelines, the FederabResemphasizes that the foregoing standards pex\dsory minimums and that banking
organizations generally are expected to operatkalele the minimum ratios. These guidelines afswige that banking organizations experiencing
growth, whether internally or through acquisitioass expected to maintain strong capital positiristantially above the minimum levels.

As of December 31, 2004, the Company'’s total chmtask-weighted assets ratio was 12.2%, its Ti€apital to risk-weighted asset ratio was 9.8%
and its leverage ratio was 8.4%.

Dividend Limitations.Because the Company’s consolidated net income stgriargely of net income of the Banks and its hank subsidiaries, the
Company'’s ability to pay dividends depends uponet®ipt of dividends from these entities. Fedaral state statutes and regulations impose
restrictions on the payment of dividends by the @any, the Banks and its ndank subsidiaries. (See Part Il, Item 5 for furttiiscussion of dividen
limitations.)

Federal Reserve policy provides that a bank holdorgpany should not pay dividends unless (i) thekieolding company’s net income over the prior
year is sufficient to fully fund the dividends afij the prospective rate of earnings retentionesggp consistent with the capital needs, assetty@eald
overall financial condition of the bank holding cpamy and its subsidiaries. Additionally, the FetiB@serve possesses enforcement powers over
holding companies and their non-bank subsidiadgee¢vent or remedy actions that represent ungaiesound practices or violations of applicable
statutes and regulations. Among these powers ialithi¢y to prohibit or limit the payment of dividels by bank holding companies.

lllinois law also places certain limitations on teility of the Company to pay dividends. For ex¢éenthe Company may not pay dividends to its
shareholders if, after giving effect to the dividethe Company would not be able to pay its debtheay become due. Since a major potential sott
the parent company's revenue is dividends it espgeateceive from the Banks, the Company’s abibitpay dividends is likely to be dependent on the
amount of
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dividends paid by the Banks. No assurance canvanghat the Banks will, in any circumstances, gajdends to the Company.

Bank Regulation

Lake Forest Bank, Hinsdale Bank, North Shore Baidertyville Bank, Northbrook Bank, Village Bank, M¢aton Bank and State Bank of The Lakes
are lllinois-chartered banks and as such they lagid $ubsidiaries are subject to supervision araréxation by the lllinois Commissioner. Each of
these lllinois-chartered Banks, with the exceptdstate Bank of The Lakes, is a member of the RédReserve Bank and, as such, is subject to
additional examination by the Federal Reserve Bamtheir primary federal regulator. State Bank loé Takes is subject to additional examination by
the FDIC as its primary federal regulator. BarrolgBank, Crystal Lake Bank, Advantage Bank, BevBdyk and WHTC are federally-chartered and
are subject to supervision and examination by tfie®of the Comptroller of the Currency (“OCC”) pmuant to the National Bank Act and regulations
promulgated thereunder. Town Bank is a Wisconsarteined bank and as such is subject to supeniisidhe Wisconsin Department of Financial
Institutions.

The deposits of the Banks are insured by the Baslrnce Fund under the provisions of the FedezpbBit Insurance Act (the “FDIA”), and the
Banks are, therefore, also subject to supervisimhexamination by the FDIC. The FDIA requires tthet appropriate federal regulatory authority (the
Federal Reserve Bank in the case of Lake Foredt,Bdorth Shore Bank, Hinsdale Bank, Libertyvillera Northbrook Bank, Village Bank, Wheaton
Bank and Town Bank, the OCC, in the case of Batoim@®ank, Crystal Lake Bank, Beverly Bank and Adege Bank and the FDIC in the case of
State Bank of The Lakes) approve any merger amdiosolidation by or with an insured bank, as welttee establishment or relocation of any bank or
branch office. The FDIA also gives the Federal Resehe OCC and the other federal bank regulaaggncies power to issue cease and desist orders
against banks, holding companies or persons redasléinstitution affiliated parties.” A cease athebist order can either prohibit such entities from
engaging in certain unsafe and unsound bank activitan require them to take certain affirmatieéan. The FDIC also supervises compliance with
the provisions of federal law and regulations whiohaddition to other requirements, place restitt on loans 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 compawgher affiliates are subject to various resigits imposed by
state and federal regulatory agencies. Such trdaesadnclude loans and other extensions of creditchases of securities and other assets, and
payments of fees or other distributions. In gendhase restrictions limit the amount of transaibetween an institution and an affiliate of such
institution, as well as the aggregate amount ofsaations between an institution and all of itdiatés, and require transactions with affiliatedt on
terms comparable to those for transactions wittffiliated entities.

Capital Requirements Capital requirements for the Banks generally pakétle capital requirements previously noted farkblolding companies.

Each of the Banks is subject to applicable cap&qilirements on a separate company basis. Theafdueking regulators must take prompt corrective
action with respect to FDIC-insured depositoryitngbns that do not meet minimum capital requiretseThere are five capital tiers: “well-
capitalized”, “adequately-capitalized”, “undercafited”, “significantly undercapitalized” and “dgally undercapitalized”.
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As of December 31, 2004, each of the Company’s Bavds categorized as “well-capitalized.” BecaugeGbmpany is designated as a financial
holding company, each of the Banks is required amtain capital ratios at or above the “well-cajaed” levels.

Prompt Corrective Actior. The Federal Deposit Insurance Corporation Improveret of 1991 (“FDICIA”) requires the federal bang regulators,
including the Federal Reserve, the OCC and the Fpi@ke prompt corrective action with respeatépository institutions that fall below minimum
capital standards and prohibits any depositorytiigin from making any capital distribution thabuld cause it to be undercapitalized. Institutitired
are not adequately capitalized may be subjectriaty of supervisory actions including, but riatited to, restrictions on growth, investment
activities, capital distributions and affiliate misactions and will be required to submit a cap#atoration plan which, to be accepted by the edgts,
must be guaranteed in part by any company havingaoof the institution (such as the Company)other respects, FDICIA provides for enhanced
supervisory authority, including greater authofdy the appointment of a conservator or receiveufudercapitalized institutions. The capital-based
prompt corrective action provisions of FDICIA ameir implementing regulations apply to FDIC-insudpository institutions. However, federal
banking agencies have indicated that, in reguldiangk holding companies, the agencies may takeopppte action at the holding company level
based on their assessment of the effectivenesgefgsory actions imposed upon subsidiary insdegbsitory institutions pursuant to the prompt
corrective action provisions of FDICIA.

Dividends.As lllinois state-chartered banks, Lake Forest B&Ndeth Shore Bank, Hinsdale Bank, Libertyville Bahorthbrook Bank, Village Bank,
Wheaton Bank and State Bank of The Lakes, may awpdpvidends in an amount greater than their ctimenprofits after deducting losses and bad
debts out of undivided profits provided that itspdus equals or exceeds its capital. For the parpbsietermining the amount of dividends that an
lllinois bank may pay, bad debts are defined assdghon which interest is past due and unpaid fegréod of six months or more unless such debt
well-secured and in the process of collection. lkenrnore, federal regulations also prohibit any Faldeeserve member bank, including each of the
Banks and WHTC, from declaring dividends in anyeodlar year in excess of its net income for the pkar the retained net income for the preceding
two years, less any required transfers to the saratcount. Similarly, as national associationgstged by the OCC, Barrington Bank, Crystal Lake
Bank, Beverly Bank, Advantage Bank and WHTC maydueatlare dividends in any year in excess of itdmmime for the year plus the retained net
income for the preceding two years, less any requiransfers to the surplus account. FurthermbeeQICC may, after notice and opportunity for
hearing, prohibit the payment of a dividend by aamal bank if it determines that such payment wiazdnstitute an unsafe or unsound practice.

In addition to the foregoing, the ability of the iBpany, the Banks and WHTC to pay dividends mayfteeted by the various minimum capital
requirements and the capital and non-capital stalsdestablished under the FDICIA, as describedvhelte right of the Company, its shareholders
and its creditors to participate in any distribotif the assets or earnings of its subsidiariésrieer subject to the prior claims of creditorsio
respective subsidiaries.

Standards for Safety and Soundne. The FDIA, as amended by FDICIA and the Riegle Comity.Development and Regulatory Improvement Act
of 1994 requires the Federal Reserve, togethertivittother federal bank regulatory agencies, tequilee standards of safety and soundness, by
regulations or guidelines, relating generally temgions and management, asset
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growth, asset quality, earnings, stock valuation, @@mpensation. The Federal Reserve, the OCChenather federal bank regulatory agencies have
adopted a set of guidelines prescribing safetysashdness standards pursuant to FDICIA, as ameiitiedyuidelines establish general standards
relating to internal controls and information sys$e internal audit systems, loan documentatiordictederwriting, interest rate exposure, asset
growth, and compensation, fees and benefits. lemgérthe guidelines require, among other thingpra@priate systems and practices to identify and
manage the risks and exposures specified in ttdeljoés. The guidelines prohibit excessive comp@nsas an unsafe and unsound practice and
describe compensation as excessive when the amuaidtare unreasonable or disproportionate toehdces performed by an executive officer,
employee, director or principal shareholder. Inithdid, each of the Federal Reserve and the OCCtadapgulations that authorize, but do not require,
the Federal Reserve or the OCC, as the case mé&y deler an institution that has been given ndtic¢he Federal Reserve or the OCC, as the case
may be, that it is not satisfying any of such saéetd soundness standards to submit a compliaace Il after being so notified, an institutionlatio
submit an acceptable compliance plan or fails yraaterial respect to implement an accepted comgdiglan, the Federal Reserve or the OCC, as th
case may be, must issue an order directing aatieorrect the deficiency and may issue an ordectirg other actions of the types to which an
undercapitalized association is subject under pierfipt corrective action” provisions of FDICIA.dh institution fails to comply with such an order,
the Federal Reserve or the OCC, as the case mayayeseek to enforce such order in judicial prooegdand to impose civil money penalties. The
Federal Reserve, the OCC and the other federal tegnitatory agencies also adopted guidelines fegtaguality and earnings standards.

A range of other provisions in FDICIA include remgments applicable to: closure of branches; additidisclosures to depositors with respect to t
and interest rates applicable to deposit accounifyrm regulations for extensions of credit sedurg real estate; restrictions on activities of and
investments by state-chartered banks; modificaifaaccounting standards to conform to generallepted accounting principles including the
reporting of off-balance sheet items and supplealefisclosure of estimated fair market value okssand liabilities in financial statements filedhw
the banking regulators; increased penalties in ngpér failing to file assessment reports with tlHE; greater restrictions on extensions of crealit t
directors, officers and principal shareholders; Eredeased reporting requirements on agricultwahs and loans to small businesses.

In addition, the Federal Reserve, OCC, FDIC anermfibderal banking agencies adopted a final rukeéchvmodified the riskbased capital standards
provide for consideration of interest rate risk whessessing the capital adequacy of a bank. Uhiderule, the Federal Reserve, the OCC and the
FDIC must explicitly include a bank’s exposure &lihes in the economic value of its capital duehianges in interest rates as a factor in evalgatin
bank’s capital adequacy. The Federal Reserve,h€,Rhe OCC and other federal banking agencieslase adopted a joint agency policy statement
providing guidance to banks for managing interat risk. The policy statement emphasizes the itapoe of adequate oversight by management and
a sound risk management process. The assessnirtarett rate risk management made by the bankshiers will be incorporated into the banks’
overall risk management rating and used to deternfia effectiveness of management.

Insurance of Deposit Account. Under FDICIA, as an FDI@asured institution, each of the Banks is requieeday deposit insurance premiums be
on the risk it poses to the Bank Insurance FundR*B The FDIC has authority to raise or lower asssaent rates on insured
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deposits in order to achieve statutorily requireskrve ratios in the insurance funds and to imppseial additional assessments. Each depository
institution is assigned to one of three capitaugs “well capitalized,” “adequately capitalized”‘@mndercapitalized.” An institution is consideree||
capitalized if it has a total risk-based capitgioraf 10% or greater, has a Tier 1 risk-basedtehpatio of 6% or greater, has a leverage ratib%for
greater and is not subject to any order or writteective to meet and maintain a specific capgakl. An “adequately capitalizedistitution is definec
as one that has a total risk-based capital rat@@br greater, has a Tier 1 riblsed capital ratio of 4% or greater, has a leweratjo of 4% or greats
and does not meet the definition of a well capitadi bank. An institution is considered “undercdjziéal” if it does not meet the definition of “well
capitalized” or “adequately capitalized.” Withinakacapital group, institutions are assigned toairteree supervisory subgroups: “A” (institutions
with few minor weaknesses), “B” (institutions whidemonstrate weaknesses which, if not correctaddgesult in significant deterioration of the
institution and increased risk of loss to the BEf)d “C” (institutions that pose a substantial daibty of loss to BIF unless effective correctiaetion
is taken). Accordingly, there are nine combinatiohsapital groups and supervisory subgroups tehkviiarying assessment rates are applicable. An
institution’s assessment rate depends on the tapiiegory and supervisory category to which @gsigned.

During 2004, the Banks paid deposit insurance premiin the aggregate amount of $629,000.

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

Federal Reserve SystenThe Banks are subject to Federal Reserve regutatemuiring depository institutions to maintain rinterest-earning
reserves against their transaction accounts (pifyrfd©W and regular checking accounts). The Fed@eserve regulations generally require 3.0%
reserves on the first $47.6 million of transactmeounts plus 10.0% on the remainder. The firQ $illion of otherwise reservable balances (subject
to adjustments by the Federal Reserve) are exerfigi@cthe reserve requirements. The Banks arenmptiance with the foregoing requirements.

Community ReinvestmentUnder the Community Reinvestment Act (“CRA”"), adirtial institution has a continuing and affirmatotdigation,
consistent with the safe and sound operation df swtitution, to help meet the credit needs otitire community, including low- and moderate-
income neighborhoods. The CRA does not establishifip lending requirements or programs for finahanstitutions nor does it limit an institution’s
discretion to develop the types of products andises that it believes are best suited to its paldr community, consistent with the CRA. However,
institutions are rated on their performance in nngethe needs of their communities. Performangedged in three areas: (a) a lending test, to ewalu
the institution’s record of making loans in its essment areas; (b) an investment test, to evatluatestitution’s record of investing in community
development projects, affordable housing and pragrBenefiting low or moderate income individuald dasiness; and (c) a service test, to evaluate
the institution’s delivery of services throughlitanches, ATMs and other offices. The CRA requéash federal banking agency, in connection with
its examination of a financial institution, to assand assign one of four ratings to the institisioecord of meeting the credit
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needs of its community and to take such recordactmunt in its evaluation of certain applicatitiyshe institution, including applications for
charters, branches and other deposit facilitidscations, mergers, consolidations, acquisitionassiets or assumptions of liabilities, and savargb
loan holding company acquisitions. The CRA alsainex that all institutions make public disclosoféheir CRA ratings. Each of the Banks received
a “satisfactory” rating from the Federal Reserte, ©CC or the FDIC on their most recent CRA perfomoe evaluations. Because the Company is a
financial holding company, failure of any of therl&a to maintain “satisfactory” CRA ratings couldtréct further expansion of the Company’s or the
Banks’ activities.

Brokered Deposit. Well-capitalized institutions are not subject to linitas on brokered deposits, while an adequatelytalgqd institution is able t
accept, renew or rollover brokered deposits onthaiwaiver from the FDIC and subject to certastrietions on the yield paid on such deposits.
Undercapitalized institutions are not permitte@toept brokered deposits. Each of the Banks ig#itp accept brokered deposits (as a resulsof it
capital levels) and may use this funding sourcenftione to time when management deems it appropirate an asset/liability management
perspective.

Enforcement Actions. Federal and state statutes and regulations prdividecial institution regulatory agencies with grélexibility to undertake
enforcement action against an institution thasfeal comply with regulatory requirements, particyl@apital requirements. Possible enforcement
actions range from the imposition of a capital pdad capital directive to civil money penaltiesase and desist orders, receivership, conservaporshi
or the termination of deposit insurance.

Compliance with Consumer Protection Law3he Banks are also subject to many federal conspnogection statutes and regulations including the
CRA, the Truth in Lending Act, the Truth in Savingyst, the Equal Credit Opportunity Act, the Fairk#ing Act, the Real Estate Settlement
Procedures Act and the Home Mortgage Disclosure \WeitstAmerica must also comply with many of thesestimer protection statutes and
regulations. Among other things, these acts:

* require banks to meet the credit needs of theimoonities;

* require banks to disclose credit terms in meanirgyfid consistent way

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

« prohibit discrimination in housir-related lending activitie:

* require banks to collect and report applicant aoidwer data regarding loans for home purchasé@smrovement projects
« require lenders to provide borrowers with inforroatregarding the nature and cost of real estatie sents;

« prohibit certain lending practices and limit escragcount amounts with respect to real estate tciinga; anc

* prescribe possible penalties for violations of bguirements of consumer protection statutes agulagons.
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Interstate Banking and Branching Legislatio. Under the Riegle-Neal Interstate Banking and BrangEfficiency Act of 1994 (the “Interstate
Banking Act”), bank holding companies are allowedtquire banks across state lines subject toigdirigtations. In addition, under the Interstate
Banking Act, banks are permitted, under certaiouwitstances, to merge with one another acrosslstaseand thereby create a main bank with
branches in separate states. After establishingches in a state through an interstate mergeracéing, a bank may establish and acquire additional
branches at any location in the state where ank ibolved in the interstate merger could haveldithed or acquired branches under applicable
federal and state law.

Broker-Dealer and Investment Adviser Regulation

The broker-dealers and investment advisers aresiutg extensive regulation under federal and s&terities laws. These firms are required to be
registered with the Securities and Exchange Coniamsalthough much of their regulation and examorahas been delegated to self-regulatory
organizations (“SROs”") that the SEC oversees, dlinlythe National Association of Securities Deabard the national securities exchanges. In
addition to SEC rules and regulations, the SROgptaddes, subject to approval of the SEC, that gowd aspects of business in the securities imgust
and conduct periodic examinations of member firitgese businesses are also subject to regulatistabg securities commissions in states where
conduct business.

As a result of federal and state registrations@R® memberships, the Wayne Hummer Companies ajecstt over-lapping schemes of regulation
which cover all aspects of their securities busieesSuch regulations cover, among other thinggersancluding minimum net capital requirements;
uses and safekeeping of clients’ funds; recordkepand reporting requirements; supervisory androrgéional procedures intended to assure
compliance with securities laws and to prevent oppr trading on material nonpublic information; doyee-related matters, including qualification
and licensing of supervisory and sales personimeitations on extensions of credit in securitiesgactions; clearance and settlement procedures;
“suitability” determinations as to certain custorransactions, limitations on the amounts and tyjféees and commissions that may be charged to
customers, and the timing of proprietary tradingelation to customers’ trades; affiliate transasi; and mutual fund management. The principal
purpose of regulation and discipline of investnfénts is the protection of customers and the séesrimarkets rather than the protection of creslitor
and stockholders of investment firms.

Monetary Policy and Economic Conditions

The earnings of banks and bank holding companesféected by general economic conditions and laysite credit policies of the Federal Reserve.
Through open market transactions, variations irdieeount rate and the establishment of reservgireaments, the Federal Reserve exerts considerabl
influence over the cost and availability of fundgainable for lending or investing.

The Federal Reserve’s monetary policies have &fettte operating results of all commercial bankhépast and are expected to do so in the future.
The Banks and their respective holding company aifully predict the nature or the extent of anfeefs 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 sstital information on pages 3, 78 and 79 of the42@fnual Report to Shareholders are provided in
accordance with the requirements of The Exchanddntistry Guide 3, Statistical Disclosures by Batdding Companies, which is part of
Regulation S-K as promulgated by the SEC. This ghatald be read in conjunction with the Companyisisblidated Financial Statements and notes
thereto, and Management'’s Discussion and Analykisiware contained in its 2004 Annual Report tor8halders filed herewith as Exhibit 13.1 and
incorporated herein by reference.

Investment Securities Portfolio

The following table presents the carrying valu¢hef Company'’s available-for-sale securities poitfddy investment category, as of December 31,
2004, 2003 and 2002 (in thousands):

2004 2003 2002
U.S. Treasun $ 140,70 54,93( 34,02:
U.S. Government agenci 545,88" 309,72¢ 140,75:
Municipal 25,41 11,36¢ 6,46
Corporate notes and other d 8,32¢ 35,40¢ 38,95:
Mortgage-backed 533,72¢ 393,23¢ 270,96:
Federal Reserve/FHLB Stock and other equity sees 89,41¢ 102,21: 56,52¢

Total availabl-for-sale securitie $1,343,47 906,88: 547,67¢

Tables presenting the carrying amounts and grossalired gains and losses for securities availtdiesale at December 31, 2004 and 2003, are
included by reference to Note 3 to the Consolid&tiedncial Statements included in the 2004 Annwegdrt to Shareholders, which is incorporated
herein by reference. All of the Company’s secusitfer all periods shown, are classified as avielbr-sale. Maturities of available-for-sale setias
as of December 31, 2004, by maturity distributieng, as follows (in thousands):

Federa
Reserve
FHLB
From 5 Mortgage stock
Within 1 From 1 to 10 After backed and othel
year to 5 years years 10 years securities equities Total
U.S. Treasun $ 5,08( 6,12¢ 129,49¢ — — — 140,70°
U.S. Government agenci 121,55: 193,45( 230,88t — — — 545,88"
Municipal 7,39¢ 8,88( 5,042 4,092 — — 25,41
Corporate notes and other d 25 531 — 7,77 — — 8,32¢
Mortgage-backed®) — — — — 533,72¢ — 533,72t
Federal Reserve/FHLB Stock and other
equity securitie! — — — — — 89,41¢ 89,41¢
Total availabl-for-sale securitie $134,05- 208,99( 365,42¢ 11,86¢ 533,72¢ 89,41¢ 1,343,47

(1) The maturities of mortgage-backed securities méfgrdirom contractual maturities since the undentyimortgages may be called or prepaid
without penalties. Therefore, these securitiesrereincluded within the maturity categories abc
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The weighted average yield for each range of migarof securities, on a tax-equivalent basish@s below as of December 31, 2004.

From 5 Mortgage
Within From 1 to After backec Equity
1 year to 5 years 10 years 10 years securities securities Total
U.S. Treasun 1.8(% 0.7¢% 3.98% — — — 3.7¢%
U.S. Government agenci 1.9%% 2.448% 4.3% — — — 3.1€%
Municipal 2.45% 3.17% 4.7(% 8.12% — — 4.0€%
Corporate notes and other d 6.8(% 8.15% — 4.2% — — 4.48%
Mortgage-backed®) — — — — 4.7¢% — 4.7¢%
Federal Reserve/FHLB Stock and other
equity securitie! — — — — — 5.03% 5.03%
Total availabl-for-sale securitie 1.9% 2.4% 4.24% 5.5¢% 4.7¢% 5.0%% 4.01%

(1) The maturities of mortga-backed securities may differ from contractual miigs since the underlying mortgages may be callegrepaid
without penalties. Therefore, these securitiesrareincluded within the maturity categories abc

Loan Portfolio

The following table shows the Company’s loan pdiafby category as of December 31 for each of ihe previous fiscal years (in thousands):

2004 2003 2002 2001 2000

% of % of % of % of % of
Amount Total Amount Total Amount Total Amount Total Amount Total

Commercial and commerci
real estatt $2,465,85; 57% 1,648,02; 5C 1,320,59: 52 1,007,58! 5C 647,94 42
Home equity 574,66¢ 13 466,81: 14 365,52: 14 261,04¢ 13 179,16¢ 12
Residential real esta 248,11t 5 173,62! 5 156,21 6 140,04: 7 131,49! 9
Premium finance receivabl 770,79: 18 746,89! 23 461,61 18 348,16: 17 313,06t 2C
Indirect auto loan 171,92¢ 4 174,07: 5 178,23« 7 184,20¢ 9 203,57: 13
Tricom finance receivable 29,73( 1 25,02« 1 21,04¢ 1 18,28( 1 20,35¢ 1
Consumer and other loa 87,26( 2 63,34 2 52,85¢ 2 59,15° 3 51,99 3

Total loans, net c

unearned incom $4,348,34! 10(% 3,297,79. 10C 2,556,08! 10C 2,018,47 10C 1,547,59 10C

Commercial and commercial real estate loaifie commercial loan component is comprised piilgnaf commercial real estate loans, lines of credi
for working capital purposes, and term loans ferdlkquisition of equipment. This category alsoudek certain commercial equipment leases.
Commercial real estate is predominantly owner oszlipnd secured by a first mortgage lien and asségi of rents on the property. Equipment loans
and leases are generally fully amortized over 280tononths and secured by titles and/or U.C.(hgdi Working capital lines are generally renewable
annually and supported by business assets, pergoaantees and, oftentimes, additional collatéiiab included in this category are loans to
condominium and homeowner associations origindtezligh Barrington Bank’s Community Advantage progra
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and small aircraft financing, an earning assetendéveloped at Crystal Lake Bank. Commercial bssitending is generally considered to involve a
higher degree of risk than traditional consumerkiddanding. The vast majority of commercial loane arade within the Banks’ immediate market
areas. The increase in this loan category cantbluted to additional banking facilities, an empiseon business development calling programs,
recruitment of additional experienced lending afcand superior servicing of existing commeraahl customers which has increased referrals.

In addition to the home mortgages originated byBheks, the Company participates in mortgage warsttending by providing interim funding to
unaffiliated mortgage brokers to finance residémiartgages originated by such brokers for sale ihe secondary market. The Company’s loans to
the mortgage brokers are secured by the businestsad the mortgage companies as well as the lyimdemortgages, the majority of which are
funded by the Company on a loan-by-loan basis #itr have been pr@pproved for purchase by third party end lenders fehward payment direct

to the Company upon their acceptance of final acumentation. In addition, the Company may alswide interim financing for packages of
mortgage loans on a bulk basis in circumstancesenihe mortgage brokers desire to competitivelyebidimber of mortgages for sale as a package in
the secondary market. Typically, the Company vetve as sole funding source for its mortgage warsddending customers under short-term
revolving credit agreements. Amounts advanced reidipect to any particular mortgage loan are usuatjyired to be repaid within 21 days. The
Company has developed strong relationships withraber of mortgage brokers and is seeking to expiaraistomer base in this specialty business.

Home equity loan. The Company’s home equity loan products are gdligestructured as lines of credit secured by finssecond position mortgage
liens on the underlying property with loan-to-vataéios not exceeding 85%, including prior lierigny. The Banks’ home equity loans feature
competitive rate structures and fee arrangememtddiition, the Banks periodically offer promotibhame equity loan products as part of their
marketing strategy often featuring lower introdugtrates.

Residential real estate mortgac. The residential real estate category predomipamtludes one-to-four family adjustable rate magegs that have
repricing terms generally from one to three yeeosistruction loans to individuals and bridge finagdoans for qualifying customers. The adjustable
rate mortgages are often non-agency conforming, imasg terms based on differing indexes, and rétepeoperties located principally in the Chicago
and southern Wisconsin metropolitan areas or vatcdtbmes owned by local residents. Adjustablesraiggage loans decrease, but do not eliminate,
the risks associated with changes in interest r8esause periodic and lifetime caps limit the rieg¢ rate adjustments, the value of adjustable-rate
mortgage loans fluctuates inversely with changestarest rates. In addition, as interest ratesege, the required payments by the borrower
increases, thus increasing the potential for defalle Company does not generally originate loané$ own portfolio with long-term fixed rates due
to interest rate risk considerations. Through isst¥merica subsidiary, the Company can accommanest®mer requests for fixed rate loans by
originating and selling these loans into the seaondarket, in connection with which the Compargeiees fee income, or by selectively including
certain of these loans within the Banks’ own pditfa A portion of the loans sold by the Compantpithe secondary market were sold to the Federal
National Mortgage Associatio"FNMA”) with the servicing of those loans retained. The amof loans serviced for FNMA as of December 3104
and 2003 was $297 million and $285 million, resjpety. All other mortgage loans sold into the settary market were sold without the retention of
servicing rights.
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Premium finance receivabl. The Company originates premium finance receivatileough FIFC. Most of the receivables origindigd-1FC are sold

to the Banks and retained within their loan portfel However, due to FIFC’s loan origination volumeeeding the capacity within the Banks’ loan
portfolios, FIFC began selling loans to an unrealdterd party in 1999. During 2004, FIFC originatggproximately $2.6 billion of loans and sold
approximately $496 million of those loans origirtate 2004 to an unrelated financial institutionFElrecognized gains of $7.3 million related to this
activity. As of December 31, 2004 and 2003, theubed of these receivables that FIFC services farsttotaled approximately $251 million and

$113 million, respectively. All premium finance e#eables are subject to the Company'’s stringerditstandards, and substantially all such loans are
made to commercial customers. The Company raneynfies consumer insurance premiums.

FIFC generally offers financing of approximately?8@f an insurance premium primarily to commercialghasers of property and casualty and
liability insurance who desire to pay insurancenitans on an installment basis. FIFC markets itarfaial services primarily by establishing and
maintaining relationships with medium and largeunasice agents and brokers and by offering a highegeof service and innovative products. Senior
management is significantly involved in FIFC’s metikg efforts, currently focused almost exclusivetlycommercial accounts. Loans are originated
by FIFC’s own sales force working with insuranceritg and brokers throughout the United States.fAs&oember 31, 2004, FIFC had the necessary
licensing or other regulatory approvals to do beisinin all 50 states and the District of Columbia.

In financing insurance premiums, the Company da¢sssume the risk of loss normally borne by insceacarriers. Typically, the insured buys an
insurance policy from an independent insurance tagreloroker who offers financing through FIFC. Tiheured typically makes a down payment of
approximately 15% to 25% of the total premium aigths a premium finance agreement for the balanegwhich amount FIFC disburses directly to
the insurance carrier or its agents to satisfyuthigaid premium amount. The initial average balafqaemium finance loans originated during 2004
ranged from approximately $24,000 to $42,000 aedatrerage term of the agreements was approximbdaiyonths. As the insurer earns the premium
ratably over the life of the policy, the unearnedtjpn of the premium secures payment of the ba&ahe to FIFC by the insured. Under the terms of
the Company’s standard form of financing contrtet, Company has the power to cancel the insuraoloeyif there is a default in the payment on the
finance contract and to collect the unearned poricthe premium from the insurance carrier. Ineélent of cancellation of a policy, the cash retdrn
in payment of the unearned premium by the insureulsl be sufficient to cover the loan balance agwegally the interest and other charges due as
well. The major risks inherent in this type of lamglare (1) the risk of fraud on the part of anuirasice agent whereby the agent fraudulently fails t
forward funds to the insurance carrier or to FIBE€the case may be; (2) the risk that the insureager becomes insolvent and is unable to return
unearned premiums related to loans in defaultfi8policies that are subject to an audit by treunance carrier (i.e. workers compensation policies
where the insurance carrier can audit the insuctghépayroll records), the risk that the initialderwriting of the policy was such that the premium
paid by the insured is not sufficient to cover émtire return premium in the event of default; éhdthat the borrower is unable to ultimately Sgtibe
debt in the event the returned unearned premiunsigficient to retire the loan. FIFC has estal@itlunderwriting procedures to reduce the poteat
loss associated with the aforementioned risks asdslistems in place to continually monitor condgithat would indicate an increase in risk factors
and to act on situations where the Company’s @bdiposition is in jeopardy.
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Indirect auto loans. As part of its strategy to pursue specializedhiegrasset niches to augment loan generation witi@Banks’ target markets, the
Company finances fixed rate automobile loans furidditectly through unaffiliated automobile dealdrsresponse to economic conditions and the
competitive environment for this product, the Comphaas been demphasizing the level of new indirect auto loariginated. However, the Compa
continues to maintain its relationships with thaldes and may increase its volume of originatiohemvmarket conditions indicate it is prudent to do
so. Indirect automobile loans are secured by newaed automobiles and are generated by a largeredf automobile dealers located in the
Chicago area with which the Company has establistlationships. These credits generally have anageeinitial balance of approximately $18,800
and have an original maturity of 36 to 60 monththwie average actual maturity, as a result of gyrepents, estimated to be approximately 35-

40 months. The Company does not currently origiaatesignificant level of sub-prime loans, whicle anade to individuals with impaired credit
histories at generally higher interest rates, amub@lingly, with higher levels of credit risk. Thek associated with this portfolio is diversifiathong
many individual borrowers. Management continuallgnitors the dealer relationships and the Banksiatelependent on any one dealer as a source 0
such loans. Like other consumer loans, the indaatt loans are subject to the Banks’ stringerditstandards.

Tricom finance receivable3ricom finance receivables represent high-yieldihgrt-term accounts receivable financing to cliémthe temporary
staffing industry located throughout the Unitedt&aThe clients’ working capital needs arise pritpdrom the timing differences between weekly
payroll funding and monthly collections from custns: The primary security for Tricom’s finance rieebles are the accounts receivable of its clients
and personal guarantees. Tricom generally adva8@&@5% based on various factors including the €Bdimancial condition, the length of client
relationship and the nature of the client’s customesiness lines. Typically, Tricom will also prdei value-added out-sourced administrative services
to many of these clients, such as data process$ipgywolls, billing and cash management servicdgclvgenerates additional fee income.

Consumer and Otherincluded in the consumer and other loan catetpoaywide variety of personal and consumer loansdividuals. The Banks
have been originating consumer loans in recentyieasrder to provide a wider range of financialvgzes to their customers. Consumer loans
generally have shorter terms and higher interésslhan mortgage loans but generally involve nooedit risk than mortgage loans due to the type
nature of the collateral.

The Company had no loans to businesses or govetamgforeign countries at any time during 2004.

23




Table of Contents
Maturities and Sensitivities of Loans to Changes ifnterest Rates

The following table classifies the commercial Igantfolios at December 31, 2004 by date at whighlttans mature (in thousands):

One yea From one After
or less to five years five years Total
Commercial and commercial real estate Ic $1,085,88: 1,229,46! 150,49¢ 2,465,85;
Premium finance receivables, net of unearned inc 770,79: — — 770,79:
Tricom finance receivable 29,73( — — 29,73(

Of those loans maturing after one year, approxim&@53.3 million have fixed rates.
Risk Elements in the Loan Portfolio

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

2004 2003 2002 2001 2000

Amount Percent Amount Percer Amount Percer Amount Percer Amount Percer

Commercial and commerci
Real Estatt $20,01¢ 57% 7,421 5C 6,837 52 6,251 50 4,01¢ 42
Home equity 1,40¢ 13 467 14 563 14 1,35¢ 13 992 12
Residential real esta 9932 5 417 5 20C 6 137 7 141 9
Consumer and othi 1,58¢ 2 41¢ 2 35¢& 2 83t 3 472 3
Premium finance receivabli 7,70¢ 18 5,49¢ 23 3,61° 18 1,391 17 1,20¢ 20
Indirect auto loan 2,14¢ 4 91E 5 941 7 1,44: 9 1,552 13
Tricom finance receivable 372 1 142 1 12C 1 112 1 12C 1
Unallocatec — — 10,26¢ — 5,75¢ — 2,16k — 1,927 —
Totals $34,227 10(% 25,54 10C 18,39( 10C 13,68¢ 10C 10,43: 10C

Management has determined that the allowance &or losses was adequate at December 31, 2004. Thpa@g’s loan rating process is an integral
component of the methodology utilized in determinihe adequacy of the allowance for loan losses.ddmpany utilizes a loan rating system to
assign risk to loans and utilizes that risk ragggtem to assist in developing an internal proldtzam identification system (“Watch List”) as a mean
of reporting non-performing and potential probleraris. At each scheduled meeting of the Boards refciirs of the Banks and the Wintrust Risk
Management Committee, a Watch List is presentemlysiy all loans that are non-performing and lodrad may warrant additional monitoring.
Accordingly, in addition to those loans disclosedier “Past Due Loans and Non-performing Asset&telare certain loans in the portfolio which
management has identified, through its Watch kistich exhibit a higher than normal credit risk. $adVatch List credits are reviewed individually
management to determine whether any specific resanount should be allocated for each respecteditcHowever, these loans are still performing
and, accordingly, are not included in non-perforgrians. Management'’s philosophy is to be proactiveé conservative in assigning risk ratings to
loans and identifying loans to be included on thateh List.

In 2004, the Company refined its methodology faedmining certain elements of the allowance fonlt@sses. This refinement resulted in allocation
of the entire allowance to specific loan portfai@upings. The Company maintains its allowancddan losses at a level believed adequate by
management to absorb probable losses inhereng ilodm portfolio and is based on
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the size and current risk characteristics of tlam Iportfolio, an assessment of Watch List loansaatdal loss experience, industry concentration,
geographical concentrations, levels of delinquesjdiéstorical loss experience including an analgéihe lack of seasoning in the loan portfolio,
changes in trends in risk ratings assigned to logtmenges in underwriting standards and otherrgatifactors, including regulatory guidance and
general economic conditions. The allowance for lloases also includes an element for estimatedaptetbut undetected losses and for imprecisic
the credit risk models used to calculate the allovea The methodology used in 2004 refined the mose that this element was calculated for each
loan portfolio grouping. In prior years, this elemef the allowance was associated with the loatfg as a whole rather than with a specific loan
portfolio grouping. This change, coupled with tflewance for loan losses associated with the 2@@guiaitions, accounts for the increase in the
amount of allowance for loan losses to each loatfg@m grouping in 2004 compared to the prior yedbetermination of the allowance is inherently
subjective as it requires significant estimatesiuding the amounts and timing of expected futwghcflows on impaired loans, estimated losses on
pools of homogeneous loans based on historicakbggsrience, and consideration of current envirortaldactors and economic trends, all of which
may be susceptible to significant change. Loarelwsse charged off against the allowance, whilevexies are credited to the allowance. A provision
for credit losses is charged to operations basadamgement’s periodic evaluation of the factoevipusly mentioned, as well as other pertinent
factors. Evaluations are conducted at least quged more frequently if deemed necessary.

An analysis of commercial and commercial real edi@ans actual loss experience is conducted t@sassserves established for credits with similar
risk characteristics. An allowance is establistezddans on the Watch List and for pools of loaasdul on the loan types and the risk ratings assigne
The Company separately measures the fair valuapdired commercial and commercial real estate laaimg either the present value of expected
future cash flows discounted at the loan’s effectivterest rate, the observable market price ofahe, or the fair value of the collateral if tloah is
collateral dependent. All loans subject to impaimrevaluation are included in nonperforming assetsnmercial and commercial real estate loans
continue to represent a larger percentage of thep@ay’s total loans outstanding. The credit riskaihmercial and commercial real estate loans is
largely influenced by the impact on borrowers afigral economic conditions, which can been challemgind uncertain. Historically low net charge-
offs of commercial and commercial real-estate laaayg not be indicative of future chargé-levels. The home equity, residential real estabnsume
and other loan allocations are based on analysigstdrical delinquency and charge-off statistiod &rends and current the current economic
environment. Allocations for niche loans such agum finance receivables, indirect auto and Tridorance receivables are based on an analysis of
historical delinquency and charge-off statistidstdrical growth trends and historical economiaitte The increase in the unallocated allowance in
2003 compared to 2002 is due to the uncertaintysending the near term economic conditions atithe aand the sustained effects of a weak ecor
over the prior two years.

For analysis and review of the loan loss provisiod allowance for loan losses, non-accrual, pastatid restructured loans, other real estate owned,
potential problem loans, and loan concentratiogference is made to the “Credit Risk and Asset iQuaection of the Management’s Discussion and
Analysis of Financial Condition and Results of Cgiiems of the 2004 Annual Report to Shareholdéed tierewith as Exhibit 13.1, and incorporated
herein by reference.
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Deposits

The following table sets forth the scheduled méesiof time deposits in denominations of $100,00fhore at December 31, 2004 (in thousands):

Maturing within 3 month: $ 290,54¢
After 3 but within 6 month 212,63¢
After 6 but within 12 month 312,97(
After 12 months 647,80:
Total $1,463,96:
Return on Equity and Assets
The following table presents certain ratios relgtio the Company’s equity and assets as of anthéoyears ended December 31.:
2004 2003 2002
Return on average total ass 0.94% 0.9%% 0.87%
Return on average shareholc¢ equity 13.12% 14.36% 14.76%
Dividend payoult rati 8.5% 8.1% 7.5%
Average equity to average total as: 7.2% 6.4% 5.¢%
Ending total risk based capital ra 12.2% 12.1% 9.4%
8.4% 8.9% 7.C%

Leverage ratic
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Short-Term Borrowings

The Company'’s short-term borrowings primarily irdéufederal funds purchased, overnight and termriggcapurchase agreements and to a limited
extent, borrowings by WHI (sometimes referred t6\syne Hummer Company funding”), which consisdefmand obligations to third party banks
and brokers for the financing of securities pureldalsy WHI customers on margin and securities ownyedHI. The average balances in each of these
categories during 2004 were $31.6 million of fetléwads purchased, $83.3 million of repurchase egrents and $10.0 million of Wayne Hummer
Company funding. During 2004, the Company partiggdan overnight and term security repurchase agee¢s. The overnight agreements represent
sweep accounts in connection with a master repsechgreement. In connection with the overnightegents, securities remain under the Company’
control and are pledged for the available balaridheocustomers’ accounts. For term repurchasesaggats, securities are transferred to the appécabl
counterparty. Securities underlying the overnigid germ repurchase agreements are included inviiilable-for-sale securities portfolio as reflected
on the Consolidated Statements of Condition. AtdDatwer 31, 2004, securities sold under agreememéptochase consisted of U.S. government
agency, mortgage-backed and corporate securities.

Further information regarding Short-Term Borrowinigigontained in the “Analysis of Financial Conaliti- Deposits and Other Funding Sources”
section of the ManagemestDiscussion and Analysis of Financial Conditiod &esults of Operations in the 2004 Annual Repm8Hhareholders file
herewith as Exhibit 13.1, and is incorporated hebsi reference.
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ITEM 2. PROPERTIES

The Company’s executive offices are located inbidweking facilities of Lake Forest Bank. Certaingmmate functions are also located at the various
Bank subsidiaries.

The Company’s Banks operate through 56 bankindjtiasiof which 49 are owned and the remaining sexe leased and not subject to any material
liens. The Company owns 75 Automatic Teller Machi(®TMs), the majority of which are housed at bagkiocations. The banking facilities are
located in communities throughout the Chicago npetlitan area and Southern Wisconsin. The Banks@isotwo locations that are used as
operations centers. Excess space in certain piepéstleased to third parties.

Wayne Hummer Investments, LLC has two locationg, ionrdowntown Chicago and one in Appleton, Wiscongoth of which are leased, and
WestAmerica Mortgage has 24 locations in ten statésf which are leased. First Insurance Funddogp, Tricom, Inc. and Wintrust Information
Technology Services, each has one location whiey do own. In addition, the Company owns other es#te acquired for further expansion that,
when considered in the aggregate, is not materigde Company’s financial position.

See Note 9 to the Consolidated Financial Statenwamttained in the 2004 Annual Report to Sharehsléllrd herewith as Exhibit 13.1 and
incorporated herein by reference.

ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries, from time to tiare subject to pending and threatened legalraatiol proceedings arising in the ordinary cour:
business. Any such litigation currently pendingiagthe Company or its subsidiaries is incidetaghe Company’s business and, based on
information currently available to management, ngemaent believes the outcome of such actions oreaings will not have a material adverse et
on the operations or financial position of the Camyp

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitgérd during the fourth quarter of 20(
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PART II.

ITEM 5. MARKET FOR REGISTRANT’'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES

The Company’s common stock is traded on The NaSdack Market® under the symbol WTFC. The following table set¢Hdahe high and low sales
prices reported on Nasdaq for the common stockdi2004 and 2003.

2004 2003

High Low High Low
Fourth quarte $ 63.3¢ $ 54.3¢ $ 46.8¢ $ 37.6¢
Third quartel 58.4% 49.8: 38.8¢ 29.3(
Second quarte 50.8( 45.1¢ 32.4( 27.7¢
First quarte! 50.4¢ 41.8¢ 33.6¢ 27.1¢

Approximate Number of Equity Security Holders

As of March 7, 2005 there were approximately 1,58&reholders of record of the Company’s commorkstoc

Dividends on Common Stock

In January 2000, the Company’s Board of Directggzraved the first semi-annual cash dividend ocdt®imon stock and has continued to approve a
semi-annual dividend since that time. Additionaity,January 2002, the Company’s Board of Directgrgroved a 3-for-2 stock split, effected in the
form of a 50% common stock dividend, paid on Matdh2002 to shareholders of record on March 4, 2002

Following is a summary of the cash dividends appdovn 2003 and 2004.

Record Dat¢ Payable Dat: Dividend per Shar
February 6, 200 February 20, 200 $0.0¢
August 5, 200: August 19, 200: $0.0¢
February 5, 200 February 19, 200 $0.1C
August 10, 200: August 24, 200« $0.1(

In January 2005, the Company’s Board of Directggzraved a 20% increase in its semi-annual dividerD.12 per share. The dividend was paid on
February 22, 2005 to shareholders of record agbfuary 8, 2005.

The final determination of timing, amount and paytnef dividends is at the discretion of the ComparBoard of Directors and will depend upon the
Company'’s earnings, financial condition, capitajueements and other relevant factors. Additionatie payment of dividends is also subject to
statutory restrictions and restrictions arising emithe terms of the Company’s Trust Preferred Siesiofferings and under certain financial covdsan
in the Company’s revolving line of credit.
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Because the Company’s consolidated net income stsriargely of net income of the Banks, WestAmeid&C, Tricom, WHTC and the Wayne
Hummer Companies, the Company’s ability to payd#wids depends upon its receipt of dividends fraesdtentities. The Banks’ ability to pay
dividends is regulated by banking statutes. Seedfkgial Institution Regulation Generally - Divideidn page 14 of this Form 1-During 2004 an
2003, the Banks paid $25.5 million and $5.5 millimspectively, in dividends to the Company. In2€te Banks paid no dividends to the Company.
De novabanks are prohibited from paying dividends durimgjitfirst three years of operations. As of Januar005, Beverly Bank, which began
operations in April 2004, was subject to this aiddial dividend restriction. Itde novaperiod will end in April 2007.

Reference is made to Note 19 to the Consolidatedri€ial Statements contained in the 2004 AnnuabRép Shareholders, attached hereto as
Exhibit 13.1, which is incorporated herein by refere, for a description of the restrictions onahgity of certain subsidiaries to transfer fundshe
Company in the form of dividends.

Recent Sales of Unregistered Securities

In December 2004, the Company issued $50 millioftoafting rate trust preferred securities througimitist Capital Trust VII (the “Trust”), a wholly-
owned, statutory business trust subsidiary, inafe placement to certain qualified institutiomalestors. In addition, the Trust issued $1.55iomillof
Common Securities to the Company. Distributionshenpreferred securities will be paid quarterla dibating rate based on three-month LIBOR plus
1.95%, except for the first distribution period gmgdon March 15, 2005, which will be at a rate dqoad.IBOR of 2.47% plus 1.95%. Simultaneously
with the issuance of the trust preferred securaies the Common Securities, the Company issued$5iillion of subordinated debentures to the
Turst. The debentures mature on March 15, 2035nadbe redeemed on or after March 15, 2010, thoeconditions are met. The issuance of the
preferred securities and the subordinated debentuas exempt from registration under the Securtietipursuant to Section 4(2) thereunder.

Issuer Purchases of Equity Securities

The Company’s Board of Directors approved the relpase of up to an aggregate of 450,000 shares cbihmon stock pursuant to the repurchase
agreement that was publicly announced on Januar@@D (the (“Program”). Unless terminated eatbgthe Company’s Board of Directors, the
Program will expire when the Company has repurahatieshares authorized for repurchase thereuttteshares were repurchased in the fourth
guarter of 2004. As of December 31, 2004, 85,9%0eshmay yet be repurchased under the Program.
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ITEM 6. SELECTED FINANCIAL DATA

Certain information required in response to thesntis contained in the 2004 Annual Report to Shadens under the caption “Selected Financial
Highlights” and is incorporated herein by reference

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

The information required in response to this itemadntained in the 2004 Annual Report to Sharehsldeder the caption “Management’s Discussion
and Analysis of Financial Condition and Result©glerations”, which is incorporated herein by refieee This discussion and analysis of financial
condition and results of operations should be reanjunction with the Consolidated Financial 8taénts and notes thereto contained in the 2004
Annual Report to Shareholders.

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

Certain information required in response to thesntis contained in the 2004 Annual Report to Shadsns under the caption “Management’s
Discussion and Analysis of Financial Condition &ebkults of Operations — Asset-Liability Manageniemhich is incorporated herein by reference.
That information should be read in conjunction vifie complete Consolidated Financial Statementsiates thereto also included in the 2004 Annual
Report to Shareholders.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required in response to this itemadntained in the 2004 Annual Report to Sharehsldeder the caption “Consolidated Financial
Statements,” and is incorporated herein by refereAtso, refer to Item 15 of this Report for theléx 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 disagregsmwith its independent accountants during tleeriwst recent fiscal years or any subsequent
interim period.
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ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

As of the end of the period covered by this reppepagement of the Company, under the supervisidméh the participation of the Chief Executive
Officer and Chief Financial Officer, carried out @valuation of the effectiveness of the design@petation of the Company’s disclosure controls and
procedures as defined under Rules 13a-15(e) and 3&q] of the Securities Exchange Act of 1934. Bagmon, and as of the date of that evaluation,
the Chief Executive Officer and Chief Financial io& concluded that the Company'’s disclosure césmtind procedures were effective, in ensuring
material information relating to the Company (atsdconsolidated subsidiaries) required to be iredlid this Annual Report on Form 10-K was
recorded, processed, summarized and reportediorely tmanner.

Internal Control Over Financial Reporting

Managemens responsibilities relating to establishing andntening effective disclosure controls and procedunclude establishing and maintain
effective internal control over financial reportitigat is designed to produce reliable financiatesteents in accordance with accounting principles
generally accepted in the United States. As disdas the Report on Management’'s Assessment aflat€ontrol Over Financial Reporting, on page
32 of the Company’s Annual Report, which is incld@e Exhibit 13.1, management assessed the Congpsystem of internal control over financial
reporting as of December 31, 2004, in relationrit®da for the effective internal control over dincial reporting as described in “Internal Control
Integrated Framework,” issued by the Committeepair$soring Organizations of the Treadway CommisdBased on this assessment, management
believes that, as of December 31, 2004, the Compaggtem of internal control over financial reflogtmet those criteria and is effective.

Managemeng assessment of the effectiveness of internal aooner financial reporting as of December 31, 208 been audited by Ernst & You
LLP, an independent registered public accounting,fas stated in their report which appears on 3&gef the Company’s Annual Report which is
included herein as Exhibit 13.1.

There were no changes in the Company’s internatabaover financial reporting that occurred durithg quarter ended December 31, 2004 that have
materially affected, or are reasonably likely totenglly affect, the Company’s internal control o¥i@ancial reporting.

ITEM 9B. OTHER INFORMATION
None.
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PART I
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required in response to this iteithlve contained in the ComparsyProxy Statement for its Annual Meeting of Shalééis to be hel
May 26, 2005 under the captions “Nominees to Sasv€lass IIl Directors Until the Annual MeetingSifiareholders in Year 2008”, “Class | —
Continuing Directors Serving Until the Year 2008C|ass Il — Continuing Directors Serving Until tiyear 2007, “Executive Officers of the
Company” and “Section 16(a) Beneficial Ownership&&ng Compliance” and is incorporated herein éfgrence.

The Company has adopted a Corporate Code of Biiich complies with the rules of the SEC and tkrlg standards of the Nasdaq National
Market. The code applies to all of the Companyisaiors, officers and employees and is attacheeth@s Exhibit 14.1 and posted on the Company’s
website (www.wintrust.com). The Company will postits website any amendments to, or waivers frésnCorporate Code of Ethics as the code
applies to its directors or executive officers.

ITEM 11. EXECUTIVE COMPENSATION

The information required in response to this iteithlve contained in the Company’s Proxy Statemerttar the caption “Executive Compensatiamt
is incorporated herein by reference.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

Information with respect to security ownership eftain beneficial owners and management is incatpdrby reference to the section “Security
Ownership of Certain Beneficial Owners and Managsimhat will be included in the Company’s Proxyat&tment.

The following table summarizes information as otBeber 31, 2004, relating to equity compensatiangbf the Company pursuant to which
common stock is authorized for issuance:

Equity Compensation Plan Information

Number of Number of securitie
securities to b remaining availabli

issued upol Weightec-average for future issuanc

exercise o exercise price ¢ under equity compensati

outstanding option outstanding option plans (excluding securiti
warrants and right warrants and right  reflected in column (a
Plan category (@) (b) (c)

Equity compensation plans approved by security holekrs:

* WTFC 1997 Stock Incentive Plan, as amen 2,857,08' $ 23.0¢ 1,012,57

* WTFC Employee Stock Purchase P N/A N/A 238,27¢

* WTFC Directors Deferred Fee and Stock F N/A N/A 208,61°
2,857,08' $ 23.0¢ 1,459,47.

Equity compensation plans not approved by securitpolders ()

* N/A — — —

Total @ 2,857,08' $ 23.0¢ 1,459,47

@ Excludes 215,701 shares of the Comj's common stock issuable pursuant to the exerdisptions previously granted under the plans of
Advantage National Bancorp, Inc., Village Bancdrg;., Northview Financial Corporation and Town Bahkres, Ltd. The weighted avere
exercise price of those options is $25.43. No amithi awards will be made under these pl.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required in response to this iteith e contained in the Company’s Proxy Statemerttar the sub-caption “Transactions with
Management and Others” and is incorporated hereneference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required in response to this iteith be contained in the Company’s Proxy Statemerttar the caption “Independent Auditor and Fees
Paid” and is incorporated herein by reference.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) Documents filed as part of this Repc

1., 2.Financial Statements and Sched:t

The following financial statements of Wintréshancial Corporation, incorporated herein by refiee to the 2004 Annual Report to Shareholders
filed as Exhibit 13.1, are filed as part of thissdment pursuant to Item 8, Financial StatementsSamplementary Dati

Consolidated Statements of Condition as of bassr 31, 2004 and 2003

Consolidated Statements of Income for the YearsHBimkcember 31, 2004, 2003 and 2002

Consolidated Statements of Changes in ShareholHgtsty for the Years Ended December 31, 2004, 20@B82002
Consolidated Statements of Cash Flows for the YEaded December 31, 2004, 2003 and 2002

Notes to Consolidated Financial Stateme

Report of Independent Registered Public Accourf&imm

No schedules are required to be filed with thisore)

3. Exhibits (Exhibits marked with a “*” denote management caats or
compensatory plans or arrangeme

3.1 Amended and Restated Articles of Incorporation afitwist Financial Corporation (incorporated by refece to Exhibit 3.1 of the
Company’s Form S-1 Registration Statement (No 33@939) filed with the Securities and Exchange Comsioison 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 the Compi's Form 1i-K for the year ended December 31, 19¢

3.3 Amended and Restated -laws of Wintrust Financial Corporation (incorportey reference to Exhibit-3 of the Compar’s
Form 1(-Q for the quarter ended March 31, 20

4.1 Rights Agreement between Wintrust Financial Corpionsand lllinois Stock Transfer Company, as Righgent, dated July 28, 1998
(incorporated by reference to Exhibit 4.1 of the@@any’s Form 8-A Registration Statement (No. 0002&) filed with the Securities
and Exchange Commission on August 28, 19

4.2 Certain instruments defining the rights of the leotdof long-term debt of the Corporation and cartdiits subsidiaries, none of which
authorize a total amount of indebtedness in exae$8% of the total assets of the Corporation asmdubsidiaries on a consolidated
basis, have not been filed as Exhibits. The Cotmrdereby agrees to furnish a copy of any oféregreements to the Commission
upon reques
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10.6

10.7

10.8

10.9

10.1C

10.21

10.22

10.2¢

10.2¢

10.27

10.2¢

Amended and Restated Loan Agreement ($75 millietween Wintrust Financial Corporation and LaSadeBNational Associatiot
dated October 29, 2002 (incorporated by referemé&exhibit 10.9 of the Company’s Form 10-K for theay ending December 31,
2002).

Second Amended and Restated Loan Agreement beWegrust Financial Corporation and LaSalle Bankfiblzal Association,
dated April 30, 2003 (incorporated by referenc&xbibit 10.7 of the Compar's Form 1-K for the year ending December 31, 20(

First Amendment to Second Amended and Restated Agegement between Wintrust Financial Corporatiod baSalle Bank
National Association dated April 30, 20(

$25 million Subordinated Note between Wintrust Ricial Corporation and LaSalle Bank National Assticig dated October 29, 20
(incorporated by reference to Exhibit 10.9 of th@panys Form 1-K for the year ending December 31, 20(

$25 million Subordinated Note between Wintrust Ritial Corporation and LaSalle Bank National Asstioig dated April 30, 2003
(incorporated by reference to Exhibit 99.3 of fo8-8 file July 1, 2004)*

Form of Wintrust Financial Corporation Warrant Agmgent (incorporated by reference to Exhibit 10&28mendment No. 1 to
Registrar's Form -4 Registration Statement (No. -4645), filed with the Securities and Exchange Cossinon on July 22, 1996).

Form of Employment Agreement entered into betwaenGompany and Edward J. Wehmer, President and Exéeutive Officer.
The Company entered into Employment Agreements Bébid A. Dykstra, Senior Executive Vice Presidantl Chief Operating
Officer and Richard B. Murphy, Executive Vice Prisit and Chief Credit Officer during 2005 in subsitdly identical form to this
exhibit. *

Form of Employment Agreement entered into betwaenGompany and David L. Stoehr, Executive Vice iBezg and Chief Financi
Officer. The Company entered into an Employmente&gnent with Robert F. Key, Executive Vice Presithatketing, during 2005
in substantially identical form to this exhibit

Wintrust Financial Corporation 1997 Stock IncentRlan (incorporated by reference to AppendigfAhe Proxy Statement relating to
the May 22, 1997 Annual Meeting of ShareholderthefCompany).

First Amendment to Wintrust Financial Corporatid®®T Stock Incentive Plan (incorporated by referendexhibit 10.1 of the
Compan’s Form 1-Q for the quarter ended June 30, 200(

Second Amendment to Wintrust Financial Corporafi®@7 Stock Incentive Plan adopted by the Boardicgdiors on January 2
2002 (incorporated by reference to Exhibit 99.8o00fn S-8 filed July 1, 2004).:
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10.2¢

10.3C

10.31

10.3z

10.3¢

12.1

131

141

211

23.1

311

31.2

321

Third Amendment to Wintrust Financial Corporatid®®Z Stock Incentive Plan adopted by the Board oé®@ors on May 27, 2004
(incorporated by reference to Exhibit 99.4 of F&-8 filed July 1, 2004.):

Form of Nonqualified Stock Option Agreemen
Form of Restricted Stock Award

Wintrust Financial Corporation Employee Stock PasshPlan (incorporated by reference to AppendiX e Proxy Statement
relating to the May 22, 1997 Annual Meeting of Steniders of the Company).

Wintrust Financial Corporation Directors DeferregeFand Stock Plan (incorporated by reference teeAgix B of the Proxy Stateme
relating to the May 24, 2001 Annual Meeting of Steniders of the Company).

Computation of Ratio of Earnings to Fixed Char

2004 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 Rimcial Officer pursuant to 18 U.S.C. Section 1380)adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&i{the Securities Exchange Act of 1934, the regigthas duly caused this report to be signedson it
behalf by the undersigned, thereunto duly authdrize

WINTRUST FINANCIAL CORPORATION
(Registrant)

Edward J. Wehmer /sl EDWARD J. WEHMEF March 15, 2005
President and Chief Executive Offic

David L. Stoehr /s/ DAVID L. STOEHR March 15, 2005
Executive Vice President ai
Chief Financial Office
(Principal Financial and Accountir
Officer)

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

John S. Lillard /s/ JOHN S. LILLARD March 15, 2005
Chairman of the Board of Directc

Edward J. Wehmer /sl EDWARD J. WEHMEF March 15, 2005
President and CEO and Direc

Peter D. Crist /s/ PETER D. CRIS’ March 15, 2005
Director

Bruce K. Crowther /sl BRUCE K. CROWTHEF March 15, 2005
Director

Joseph F. Damicc /s/ JOSEPH F. DAMICC March 15, 2005
Director

Bert A. Getz, Jr. /sl BERT A. GETZ, JR March 15, 2005
Director

Paul J. Liska /s/ PAUL J. LISKA March 15, 200!
Director

James B. McCarthy /sl JAMES B. MCCARTHY March 15, 2005
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. NEIS

Director

/s HOLLIS W. RADEMACHER

Director

/s/ J. CHRISTOPHER REYE

Director

/s/ JOHN J. SCHORNACI

Director

/sl INGRID S. STAFFORL

Director
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Exhibit 10.8

FIRST AMENDMENT TO SECOND AMENDED
AND RESTATED LOAN AGREEMENT

THIS FIRST AMENDMENT TO SECOND AMENDED ADIRESTATED LOAN AGREEMENT dated as of April 30, 20(this
“Amendment”), is between WINTRUST FINANCIAL CORPORMON, an lllinois corporation (the “Borrower”), arBIANK NATIONAL
ASSOCIATION, a national banking association (thafiR").

RECITALS

A. The Borrower and the Bank entered into that ceiS&oond Amended and Restated Loan Agreement dsiafdAgoril 30, 2003 (the
“Agreement”); and

B. The Borrower desires to extend the maturity datdatte 3 to May 1, 2005.

NOW, THEREFORE , in consideration of the premises and other gomthaluable consideration, the receipt and adeqaiasich me
hereby acknowledged, the parties hereto agredlas/$o

1. DEFINITIONS. All capitalized terms used herein without definitishall have the respective meanings set forthémAigreement.
2. AMENDMENTS TO THE AGREEMENT.

2.1 Amendment toSection 3(d)of the Agreement. Section 3(dpf the Agreement is hereby amended as of the @atohby deleting the
date “May 1, 2004” and inserting the date “May Q032".

2.5 Note 3. All references in the Loan Agreement to the RevavNote in the form of ExhibitC” to the Loan Agreement shall be
deemed to be references to the Note 3 in the fdriaxbibit “A-1" attached hereto and made a part hereof.

3. WARRANTIES . To induce the Bank to enter into this Amendm#rg,Borrower warrants that:

3.1 Authorization . The Borrower is duly authorized to execute andveelihis Amendment and is and will continue to é/dwuthorized
to borrow monies under the Agreement, as amend&dbireand to perform its obligations under the Agnent, as amended hereby.

3.2 No. Conflicts. The execution and delivery of this Amendment ardpérformance by the Borrower of its obligationsemthe
Agreement as amended hereby, do not and will naflicowith any provision of law or of the charter by-laws of the Borrower or of any agreement
binding upon the Borrower.

3.3 Validity and Binding Effect . The Agreement, as amended hereby, is a legal, aatihinding obligation of the Borrower,
enforceable against the Borrower in




accordance with its terms, except as enforcealmidy be limited by bankruptcy, insolvency or otkignilar laws of general application affecting the
enforcement of creditors’ rights or by general piftes of equity limiting the availability of eqaible remedies.

3.4 No Default. As of the date hereof, no Event of Default undesti®a 9of the Agreement, as amended by this Amendmentemteor
condition which, with the giving of notice or thagsage of time, shall constitute an Event of Dé&faials occurred or is continuing.

3.5 Warranties . As of the date hereof, the representations andamées in Section 5 of the Agreement are true amcect as though
made on such date, except for such Changes apeniically permitted under the Agreement,

4. CONDITIONS PRECEDENT. This Amendment shall become effective as of the dhbve first written after receipt by the Bankhef
following documents:

(a) This Amendment duleeuted by the Borrower;
(b) A $25,000,000 RevolyiNote in the form attached hereto as Exhibit duly executed by the Borrower; and
(c) Such other documemis imstruments as the Bank reasonably requests.
5. GENERAL.
5.1 Law. This Amendment shall be construed in accordande avitl governed by the laws of the State of Illinois

5.2 SuccessorsThis Amendment shall be binding upon the Borrowet the Bank and Their respective successors aighasand shall
inure to the benefit of the Borrower and the Bané their respective successors and assigns.

5.3 Confirmation of the Agreement. Except as amended hereby, the Agreement shall nemé&ill force and effect and is hereby ratif
and confirmed in all respects.

IN WITNESS WHEREOF, the parties heretoeheaused this Amendment to be executed as ofatieefidst above written.

LASALLE BANK NATIONAL WINTRUST FINANCIAL
ASSOCIATION CORPORATION
By: By:

Its: Its:




EXHIBITA -1

REVOLVING NOTE
$25,000,00( Dated as of April 30, 20(

FOR VALUE RECEIVED, WINTRUST FINANCIAL CRPORATION, an lllinois corporation (the “ Mak8rpromises to pay to the order of
LASALLE BANK NATIONAL ASSOCIATION, a national bankig association (the “ Barik the lesser of the principal sum of TWENTY FIVE
MILLION DOLLARS ($25,000,000), or the aggregate aigprincipal amount outstanding under the Loanetgnent dated even date herewith (as
amended from time to time, the “ Loan Agreenigiietween the Bank and the Maker at the maturnitsnaturities and in the amount or amounts as
stated on the records of the Bank together witlrést (computed on actual days elapsed on the &feasi860 day year) on any and all principal
amounts outstanding hereunder from time to timenftiee date hereof until maturity. Interest shalplgable at the rates of interest and the times set
forth in the Loan Agreement. All unpaid principahd accrued interest, if not paid sooner, shatlueand payable in full on May 1, 2005.

This Note shall be available for diredvances.

Principal and interest shall be paidi® Bank at its office at 135 South LaSalle Str€gicago, Illinois 60603, or at such other placéhas
holder of this Note may designate in writing to Maker. This Note may be prepaid in whole or intaarprovided for in the Loan Agreement.

This Note evidences indebtedness incwreter the Second Amended and Restated Loan Agreetated as of April 30, 2003, as amended
from time to time, between the Maker and the Baokyhich reference is hereby made for a statemfethiecterms and conditions under which the due
date of the Note or any payment thereon may bderated. The holder of this Note is entitled toddlthe benefits provided for in the Loan Agreem

The Maker agrees that in action or prdoeginstituted to collect or enforce collectiontbis Note, the amount on the Bank’s records diwll
conclusive and binding evidence, absent demonsteibr, of the unpaid principal balance of thigéNo

This Note is in replacement and substitubf, but not repayment for, a Revolving Notelaf Borrower dated April 30, 2003 in the principal
amount of $25,000,000 and is in no way intendecbttstitute a novation therefor.

WINTRUST FINANCIAL CORPORATION

By:
Its:







EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreenfieistmade by and between WINTRUST FINANCIAL CORPARON (“Wintrust”), a bank
holding company, and , an individual resident in the State_of (“Executive”) as of
, 200

WITNESSETH THAT:
WHEREAS, Wintrust is a bank holding compa

WHEREAS, Executive has particular experéind knowledge concerning the business of Winan its operations and is a valued member of
Wintrust's senior management;

WHEREAS, by virtue of Executive’s emplogm with Wintrust, Executive will become acquainteith certain confidential information
regarding the services, customers, methods of dmisgess, strategic plans, marketing, and othgds of the business of Wintrust or its Affiligtes
and

WHEREAS, Wintrust and Executive desireséd forth in this Agreement the terms, conditiand obligations of the parties with respect to such
employment effective as of the date first writtdoee (the “Effective Date”) and this Agreementritended by the parties to supersede all previous
agreements and understanding, whether writtenady @oncerning such employment.

NOW THEREFORE, in consideration of the@eants and agreements contained herein, of Exetsigmployment, of the compensation to be
paid by Wintrust for Executive’s services, and ahtust’s other undertakings in this Agreement, plaeties hereto do hereby agree as follows:

1._Scope of EmploymenExecutive will be employed as of Wintrust and shall perform such duties as ey
assigned to Executive by the Chief Executive Offeed/or the Chief Operating Officer and/or the Bbaf Directors of Wintrust in such position.
Executive agrees that during Executvemployment Executive will be subject to and albig¢he written policies and practices of Wintristecutive
also agrees to assume such new or additional positind responsibilities as Executive may from tioneme be assigned for or on behalf of Wintrust
or any Affiliate of Wintrust. Notwithstanding theregoing, during the Term (as defined in Sectidreg&in) of this Agreement, Executive will not be
required without Executive’s consent to move Exieelss principal business location to another logatinore than a 35 mile radius from Executive’s
principal business location. For purposes of thgse®ment, the term “Affiliate” shall include buttrize limited to the entities listed in Exhibit A tiois
Agreement and any subsidiary of any of such estdied shall further include any present or futdfiieae of any of them as defined by the rules and
regulations of the Federal Reserve Board. In tlemekxecutive shall




perform services for any Affiliate in addition tersing as of Wintrust, the provisions of this Agreement $laédo apply to
the performance of such services by Executive dralbef the Affiliate.

2. _Compensation and BenefiExecutive will be paid such base salary as mamw fiime to time be agreed upon between Executide an
Wintrust. Executive will be entitled to coveragedansuch compensation plans, insurance plans &ed foinge benefit plans and programs as may
from time to time be established for employees d@fitMist in accordance with the terms and conditioihsuch plans and programs. Executive shall
also be eligible to participate in the Wintrust IZ%tock Incentive Plan or any successor Plan theret

3._Extent of ServiceExecutive shall devote Executive’s entire timéer@ion and energies to the business of Wintrughd the Term of this
Agreement; but this shall not be construed as pitavg Executive from: (a) investing Executive’s gemal assets in such form or manner as will not
require any services on the part of Executive éndperation or the affairs of the corporationstrgaships and other entities in which such investsie
are made and in which Executigearticipation is solely that of an investor (gdbjto any and all rules and regulations of applie®anking regulato
or policies of Wintrust governing transactions watffiliates and ownership interests in customefs) engaging (whether or not during normal busi
hours) in any other professional, civic or philaothic activities provided that Executive’'s engagatraoes not result in a violation of Executive’s
covenants under this Section or Sections 4 andépheor (c) accepting appointments to the boafdiirectors of other companies provided that the
Board of Directors of Wintrust approves of such@ppnents and Executive’s performance of Execusivilities on such boards does not result in a
violation of Executive’s covenants under this Satir Sections 4 or 5 hereof.

4._CompetitionOther than in connection with Executive’s perfamoe of Executive’s duties hereunder, during thieodeén which Executive
performs services for Wintrust and for a periodhoée yearsafter termination of Executive’s employment withiust, regardless of the reason,
Executive shall not directly or indirectly, eithedone or in conjunction with any other person, fiamsociation, company or corporation:

(a) serve as a principal, ownerjsgemanager, or in a position comparable to théd bg Executive at any time during Executive’s
employment with Wintrust, for a bank or other fio&i institution (or any branch or affiliate thefewhich offers to its customers any of the sersice
provided by Wintrust or its Affiliates and whicheqates in the Market Area of Wintrust or any A#ik;

(b) solicit or conduct business whicvolves any of the services provided by Wintrusits Affiliates from or with any person, corptican or
other entity which was (i) a customer of Wintrusiaay Affiliate with whom Executive had direct awdirect contact while employed by Wintrust or
about whom Executive obtained Confidential Inforimatduring the fifteen months prior to the terminatof Executive’s
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employment with Wintrust, or (ii) a potential custer with whom Wintrust or any Affiliate has, at ttime of Executive’s termination of employment
with Wintrust, an outstanding oral or written prepbto provide any of the services provided by Wisit or its Affiliates and with whom Executive
direct or indirect contact while employed by Wirstu

(c) request, advise or directlyrairectly invite any of the existing customers, [sligrs or service providers of Wintrust or any A#ie to
withdraw, curtail or cancel its business with Wirgror any Affiliate (other than through mass nmagi$ or general advertisements not specifically
directed at customers of Wintrust or any Affiligte)

(d) hire, solicit, induce or attemptsolicit or induce any employee, consultantagent of Wintrust or any Affiliate (i) to terminalés
employment or association with Wintrust or any Rdfie or (ii) to become employed by or to servairy capacity by a bank or other financial
institution which operates or is planned to openatine Market Area of Wintrust or of any Affiligter

(e) in any way participate in plampior opening a bank or other financial institutianich operates or is intended to operate in thekbta
Area of Wintrust or of any Affiliate.

For the purposes of this Agreement, ttaekdt Area of Wintrust or of an Affiliate shall tige area within a ten (10) mile radius of the ppat
office and branches of Wintrust or of any Affiliate

Notwithstanding the foregoing, Executslall not be prevented from: (i) investing or ownshares of stock of any corporation engaged in any
business provided that such shares are reguladgdron a national securities exchange or in aey-the-counter market; (ii) retaining any shares of
stock in any corporation which Executive owned ptithe date of Executive’s employment with Wistr(subject to any and all rules and regulations
of applicable banking regulators or policies of Wst governing transactions with affiliates andchewship interests in customers); or (iii) investayy
a limited partner (without decision-making authgrin any private equity fund, provided that Exéeels involvement in such investment is solely that
of a passive investor (subject to any and all rales regulations of applicable banking regulatonsaticies of the Employer governing transactions
with affiliates and ownership interests in custosher

5._Confidential InformationExecutive acknowledges that, during Executivepyment with Wintrust, Executive has and will aiotaccess
to Confidential Information of and for Wintrust its Affiliates. For purposes of this Agreement, f@idential Information” shall mean information not
generally known or available without restrictionthe trade or industry, including, without limitai, the following categories of information and
documentation: (a) documentation and informatidatirey to lending customers of Wintrust or any Adfie, including, but not
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limited to, lists of lending clients with their agses and account numbers, credit analysis reguitsther credit files, outstanding loan amounts,
repayment dates and instructions, information rdiggrthe use of the loan proceeds, and loan matanid renewal dates; (b) documentation and
information relating to depositors of Wintrust aryaAffiliate, including, but not limited to, listsf depositors with their addresses and account Busy
amounts held on deposit, types of depository prisdused and the number of accounts per customeatpftimentation and information relating to
trust customers of Wintrust or any Affiliate, inding, but not limited to, lists of trust customerish their addresses and account numbers, trust
investment management contracts, identity of indest managers, trust corpus amounts, and grantobemeficiary information; (d) documentation
and information relating to investment manageméents of Wintrust or any Affiliate, including, buot limited to, lists of investors with their
addresses, account numbers and beneficiary infamatvestment management contracts, amount etabeld for management, and the nature of
the investment products used; (e) the identityctdi@ or potential customers of Wintrust or anyilidte, including lists of the same; (f) the idéntof
suppliers and service providers of Wintrust or Affffliate, including lists of the same and the nr&kterms of any supply or service contracts;

(g) marketing materials and information regarding products and services offered by Wintrust or Affijiate and the nature and scope of use of such
marketing materials and product information; (hliggoand procedure manuals and other materials hgadfintrust or any Affiliate in the training and
development of its employees; (i) identity and eots of all computer systems, programs and softw@ieed by Wintrust or any Affiliate to conduct
its operations and manuals or other instructionghieir use; (j) minutes or other summaries of BlazfrDirectors or other department or committee
meetings held by Wintrust or any Affiliate; (k) thasiness and strategic growth plans of Wintrustryr Affiliate; and (I) confidential communication
materials provided for shareholders of Wintrusbbany Affiliate. Absent prior authorization by Winst or as required in Executive’s duties for
Wintrust, Executive will not at any time, directly indirectly, use, permit the use of, disclospemit the disclosure to any third party of anytsuc
Confidential Information to which Executive will [pgovided access. These obligations apply botmduEixecutive’s employment with Wintrust and
shall continue beyond the termination of Execusvenployment and this Agreement.

6._InventionsAll discoveries, designs, improvements, ideas, iamentions, whether patentable or not, relatmépr suggested by or resulting
from) products, services, or other technology ohiNist or any Affiliate or relating to (or suggestey or resulting from) methods or processes used o
usable in connection with the business of Wintarsany Affiliate that may be conceived, developadmade by Executive during employment with
Wintrust (hereinafter “Inventions”), either solaly jointly with others, shall automatically becotthe sole property of Wintrust or an Affiliate.
Executive shall immediately disclose to Wintrustsaich Inventions and shall, without additional gansation, execute all assignments and other
documents deemed necessary to perfect the prajgntg of Wintrust or any Affiliate therein. Theebligations shall continue beyond the termination
of Executives employment with respect to Inventions conceidedeloped, or made by Executive during employmétit Wintrust. The provisions
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this Section 6 shall not apply to any Inventionvigrich no equipment, supplies, facility, or trageret information of Wintrust or any Affiliate ised
by Executive and which is developed entirely ondistize’s own time, unless (a) such Invention reddigto the business of Wintrust or an Affiliate o
(ii) to the actual or demonstrably anticipated azsk or development of Wintrust or an Affiliate, (b) such Invention results from work performed by
Executive for Wintrust.

7._RemediesExecutive acknowledges that the compliance vhighterms of this Agreement is necessary to pratecConfidential Information
and goodwill of Wintrust and its Affiliates and treny breach by Executive of this Agreement willga continuing and irreparable injury to Wintrust
and its Affiliates for which money damages would be an adequate remedy. Executive acknowledgesffilzates are and are intended to be third
party beneficiaries of this Agreement. Executiverewvledges that Wintrust and any Affiliate shall @ddition to any other rights or remedies they
have, be entitled to injunctive relief for any lekdy Executive of any part of this Agreement. Thgigeement shall not in any way limit the remedies
in law or equity otherwise available to Wintrustdts Affiliates.

8. Term of Agreementnless terminated sooner as provided in Sectiohedinitial term of Executive’s employment purstito this
Agreement (“Initial Term”) shall béhree years, commencing on the date of this Agreement. Aftehdnitial Term, this Agreement shall be extended
automatically for successive three-year terms,asnédther Executive or Wintrust gives contrary t@ritnotice not less than 60 days in advance of the
expiration of the Initial Term or any succeedingrief this Agreement or unless terminated soongregided in Section 9. Notwithstanding the
foregoing, if at any time during the Initial Termany successive three-year term there is a Chian@entrol of Wintrust (as defined in Section 9(f))
then upon the first occurrence of such a Changgointrol, the Initial Term or the successive threaryterm of this Agreement (whichever is in effect
as of the date of the Change in Control) shall matically extend for the greater of (a) the amafritme remaining on Executive’s Initial Term of
employment if such first occurrence of a Chang€amtrol occurs during the Initial Term or (b) tweayrs from the date of such first occurrence of a
Change in Control. In the event that ExecutiveldhTerm or successive three-year term is extdralee to such a Change in Control, such extension
shall further be extended automatically for sudeesthree-year terms, unless either Executive antiigt gives contrary written notice not less than
60 days in advance of the expiration of the extamsi this Agreement or unless terminated soon@rasgded in Section 9. The Initial Term, together
with any extension thereof in accordance with 8estion 8, shall be referred to herein as the “Term

9. Termination of Employment.

(a)_General ProvisionExecutives employment may be terminated by Wintrust at &ng for any reason, with or without cause, andee}
as otherwise provided in this Section 9, any ahdfalintrust’s obligations under this AgreemenaBlterminate, other than Wintrust’s obligation to
pay Executive, within 30 days of
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Executive’s termination of employment, the full aimb of any earned but unpaid base salary and attmueunpaid vacation pay earned by Executive
pursuant to this Agreement through and includirggdhte of termination and to observe the termscanditions of any plan or benefit arrangement
which, by its terms, survives such termination gé€utives employment. The payments to be made under tetio8e(a) shall be made to Executi

or in the event of Executive’s death, to such biereaf/ as Executive may designate in writing to st for that purpose, or if Executive has not so
designated, then to the spouse of Executive, monk is surviving, then to the estate of ExecutNatwithstanding the foregoing, termination of
employment shall not affect the obligations of BExee that, pursuant to the express provisionfisf Agreement, continue in effect.

(b)_Termination Due to Death

(i)_Paymernif.Executive should die during the Term of this Agment, which event shall result in the terminatibExecutive’s
employment, Wintrust shall pay Executive an amasntal tothree times (3x)the sum of (A) Executive’s base annual salary factfat the time of
Executive’s death plus (B) an amount equal to aaghBonus amounts paid to Executive during thevisvelonth period prior to Executive’s death
and any Stock Bonus amounts awarded or grantegeoufive during the twelve-month period prior toeEutive’s death, in a lump sum within 30 d
following the date of Executive’s death. For thegmses of this Agreement, “Cash Bonus” shall meancash bonus amounts that are included in
Executive’s annual bonus plan, as approved inngiby Wintrust's Board of Directors or the CompdisaCommittee or any successor committee of
Wintrust’'s Board of Directors. For the purposeshi$ Agreement, “Stock Bonus” shall mean any rettd shares that are included in Executive’'s
annual bonus plan, as approved in writing by WastteuBoard of Directors or the Compensation Comamithr any successor committee of Wintrust's
Board of Directors. Any bonuses (whether in casimdne form of restricted shares) that are noluised in such annual bonus plan shall not be
considered to be Cash Bonus amounts or Stock Bamagds for purposes of this Agreement. The valub®Stock Bonus amounts shall be
determined as of the date they are awarded oregdatExecutive.

(il)_Reduction of Payment Dbe Life Insurance Benefit§he amount to be paid to Executive pursuant toSkistion 9(b) shall be
reduced by the amount of any life insurance bepefjiments paid or payable to Executive from padici€insurance maintained and/or paid for by
Wintrust; provided that in the event the life insonce benefits exceed the amount to be paid to Exequursuant to this Section 9(b), Executive shall
remain entitled to receive the excess life insuegmayments. The Executive will cooperate with Wistrin order to enable Wintrust to pay for a policy
or policies of life insurance on the life of thedexitive. To the extent that the Executive is nstiable or a life insurance policy is not reasoypabl
obtainable, then the payments due under this Se8io) shall be reduced by 50%.
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(iii)_BeneficiaryThe payments to be made under this Section 9(li)ishanade to such beneficiary as Executive majgdese in writing
to Wintrust for this purpose, or if Executive hag 8o designated, then to the spouse of Execudiviénone is surviving, then to the estate of
Executive.

(c)_Termination Due to Permanergdbility .

()_Paymenft.Executive should suffer a permanent disabilityidg the Term of this Agreement, Wintrust shaNéé#he right to termina
Executive’'s employment. In such event, Wintrustligbey Executive an amount equalttoee times (3x)the sum of (A) Executive’s base annual
salary in effect at the time of Executive’s permardisability plus (B) an amount equal to any CBsinus amounts paid to Executive during the
twelve-month period prior to Executive’s permaneisability and any Stock Bonus amounts awardedamtgd to Executive during the twelve-month
period prior to Executive’s permanent disabilityucB amount shall be paid to Executive ratably @/86-month period beginning on the first payroll
period following such termination and on each plyeriod thereafter during the 36-month periodr fee purposes of this Agreement, “permanent
disability” means any mental or physical ilinesisatbility or incapacity that renders Executive ueab perform Executive’s duties hereunder where
(x) such permanent disability has been determiaeaxkist by a physician selected by Wintrust oriihtrust has reasonably determined, based on
physician’s advice, that such disability will canie for 180 days or more within any 365-day peraddyhich at least 90 days are consecutive.
Executive shall cooperate in all respects with Wisitif a question arises as to whether he hasmbedbisabled (including, without limitation,
submitting to an examination by a physician or otealth care specialist selected by Wintrust antiaizing such physician or other health care
specialist to discuss Executive’s condition withrifdiist).

(if)_Reduction of Payment Dbe Long Term Disability Insurance Benefithe amount to be paid to Executive pursuant toSkistion 9
(c) shall be reduced by the amount of any long-téisability benefit payments paid or payable to &xive during such payment period from policies
of insurance maintained and/or paid for by Wintrpsbvided that in the event the long-term dis&pllienefits exceed the amount to be paid to
Executive pursuant to this Section 9(c), Execusiall remain entitled to receive the excess lomgrtisability insurance payments.

(iii)_Reduction of Payment Dilie Earned Incomél’he amount to be paid to Executive under this 8adic) shall be reduced by any
income earned by Executive, whether paid to Exeeuthmediately or deferred until a later date, dgithe applicable Severance Pay period from
employment of any sort, including without limitatidull, part time or temporary employment or woekan independent contractor or as a consultant;
provided that, if Executive was a member of therBad directors of another company at the time xdéd&utive’s termination, the amount of Severance
Pay under this Section 9(c) shall not be reducedrlyyincome earned by Executive during the applic&everance Pay period due to Executive’'s
continued service in such capacity. Notwithstandimgforegoing, Executive’s Severance Pay to be
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paid under this Section 9(c) shall be not less #traamount to provide Executive with a gross mgnpllyment of $20,000.00 during the 36-month
Severance Pay period. Executive agrees to promptlfy Wintrust if Executive obtains employmentady sort during the applicable Severance Pay
period and to provide Wintrust with a copy of any2/ér 1099 forms or other payroll or income recaxdd a summary of contributions received ur
any deferred compensation arrangement.

(iv)_Continued ParticipatianBenefit Plansin the event of termination due to a permanenthdisg from the termination date through
the earlier of (A) the date on which Executive bmes eligible for coverage under another group héasiurance plan with no pre-existing condition
limitation or exclusion or (B) the date on whichd€xitive becomes entitled to benefits under Medjdaxecutive (and any qualified dependents) shall
be entitled to group health insurance coverageh 8agerage shall be provided, at the option of Wistt either: (x) under the Wintrust group health
insurance plan for employees (as such plan isitheffect and as it may be amended at any timeframma time to time during the period of coverage)
in which Executive was participating immediatelyopito termination, at Wintrust's expense, subjecany normal employee contributions, if any; or
(y) under an individual health insurance policy ingvwcoverage similar to that provided by the Wistrgroup health plan for employees (as such pl
then in effect and as it may be amended at any aimadefrom time to time during the period of coverpagt Wintrust's expense. The period during
which Executive is being provided with health iresure under this Agreement shall be credited aggixestutive’s period of COBRA coverage, if any.
Executive shall promptly notify Wintrust if Execuéi becomes eligible for coverage under anothergyhmalth plan with no pre-existing condition
limitation or exclusion or Executive becomes eatltto benefits under Medicare.

(d)_Termination Without Cause

(i)_Paymernin the event Executive’'s employment is terminatéthout Cause (as such term is defined in Sectibh 9¢reof) by Wintrust
during the Term of this Agreement, other than uftenexpiration of the Term of this Agreement, Wiistrshall pay Severance Pay to Executive in the
amount equal tthree times (3x)the sum of (A) Executive’s base annual salary factfat the time of Executive’s termination plug @ amount
equal to any Cash Bonus amounts paid to Executiviegithe twelve-month period prior to terminatamd any Stock Bonus amounts awarded or
granted to Executive during the twelve-month pepaadr to termination. Severance Pay under thigiSe®(d) shall be paid to the Executive ratably
over a 36month period beginning on the first payroll perfodlowing such termination and on each payroll pdrihereafter during such Severance
period.

(ii)_Reduction of Payment Dbe Earned Incomelhe amount of Severance Pay under this Sectionsb@l) be reduced by any income
earned by Executive, whether paid to Executive idiately or deferred until a later date, during épplicable Severance Pay period from employr
of any sort, including without limitation full, petime or temporary employment or work as an indejeait contractor
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or as a consultant; provided that, if Executive wasember of the board of directors of another gt the time of Executive’s termination, the
amount of Severance Pay under this Section 9(dl) rebizbe reduced by any income earned by Executirreng the applicable Severance Pay period
due to Executive’s continued service in such capabliotwithstanding the foregoing, ExecutigeSeverance Pay to be paid under this Sectiorsaél|
be not less than an amount to provide Executivk avigross monthly payment of $20,000.00 duringBwenonth Severance Pay period. Executive
agrees to promptly notify Wintrust if Executive alrts employment of any sort during the applicaldeeBance Pay period and to provide Wintrust
with a copy of any W-2 or 1099 forms or other padlyoo income records and a summary of contributiceeeived under any deferred compensation
arrangement.

(iii)_CompaniPaid Health Insurancén the event of Executive’s termination pursuanthis Section 9(d), from the termination date
through the earlier of (A) the date on which Exemibecomes eligible for coverage under anotheugieealth insurance plan with no pre-existing
condition limitation or exclusion or (B) the date which Executive becomes entitled to benefits uiiedicare, Executive (and any qualified
dependents) shall be entitled to group health arste coverage. Such coverage shall be providéide aiption of Wintrust, either: (x) under the
Wintrust group health insurance plan for employ@assuch plan is then in effect and as it may berai®d at any time and from time to time during
the period of coverage) in which Executive wasipgrating immediately prior to termination, at Wiast's expense, subject to any normal employee
contributions, if any; or (y) under an individuadith insurance policy having coverage similahgt provided by the Wintrust group health plan for
employees (as such plan is then in effect andraaytbe amended at any time and from time to tioréend the period of coverage), at Wintrust's
expense. The period during which Executive is bgirayided with health insurance under this Agreetnseall be credited against Executive’s period
of COBRA coverage, if any. Executive shall promptbtify Wintrust if Executive becomes eligible fooverage under another group health plan with
no pre-existing condition limitation or exclusion®xecutive becomes entitled to benefits under k.

(e)_Constructive Termination

(i)_Paymenif.Executive suffers a Constructive Terminationidgrthe Term of this Agreement, other than uponetkgration of the
Term of this Agreement, Wintrust shall pay SeveeaRay to Executive in the amounts and at the toessribed in Section 9(d) hereof. For the
purposes of this Agreement, “Constructive Termordtineans (A) a material reduction by Wintrusthe tluties and responsibilities of Executive or
(B) a reduction by Wintrust of Executive’s “Adjustdotal Compensation” (as hereinafter defined)l)dess than seventy-five percent (75%) of the
Adjusted Total Compensation of Executive for thelivg-month period ending as of the last day ofmloath immediately preceding the month in
which the Constructive Termination occurs; or €3d than seventy-five percent (75%) of the Exeeigifdjusted Total Compensation for the twelve-
month period ending as of the last day of the mpn#teding the Effective Date, whichever is greadeConstructive Termination
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does not include termination for Cause as definggeiction 9(h), termination without Cause as defineSection 9(d), or termination due to a
permanent disability as defined in Section 9(c).

(il)_Reduction of Payment Dbe Earned Incomélhe amount of Severance Pay under this Sectiors@) be reduced by any income
earned by Executive, whether paid to Executive idiately or deferred until a later date, during sGelverance Pay period from employment of any
sort, including without limitation full, part timer temporary employment or work as an independentractor or as a consultant; provided that, if
Executive was a member of the board of directomnoither company at the time of Executive’s Comsire Termination, the amount of Severance
Pay under this Section 9(e) shall not be reducealyyincome earned by Executive during the applic8everance Pay period due to Executive’'s
continued service in such capacity. Notwithstandimegforegoing, Executive’Severance Pay to be paid under this SectiorsBé&)be not less than
amount to provide Executive with a gross monthlyrpant of $ 20,000.00 during the 36-month Sever&meperiod. Executive agrees to promptly
notify Wintrust if he or she obtains employmengofy sort during the applicable Severance Pay pamadto provide Wintrust with a copy of any W-2
or 1099 forms or other payroll or income recordd arsummary of contributions received under angmiefl compensation arrangement.

(iif)_Companfaid Health Insurancén the event of Executive’s Constructive Terminatpursuant to this Section 9(e), from the
termination date through the earlier of (A) theedam which Executive becomes eligible for coverageer another group health insurance plan wit
pre-existing condition limitation or exclusion, @) the date on which Executive becomes entitlebetoefits under Medicare, Executive (and any
gualified dependents) shall be entitled to grougithansurance coverage. Such coverage shall hedam, at the option of Wintrust, either: (x) under
the Wintrust group health insurance plan for emeésy(as such plan is then in effect and as it reegniiended at any time and from time to time
during the period of coverage) in which Executivasvparticipating immediately prior to terminatiem Wintrust's expense, subject to any normal
employee contributions, if any; or (y) under aniidlial health insurance policy having coverageilsinio that provided by the Wintrust group health
plan for employees (as such plan is then in efiactas it may be amended at any time and fromtontiene during the period of coverage), at
Wintrust's expense. The period during which Exemits being provided with health insurance undir Agreement shall be credited against
Executive’s period of COBRA coverage, if any. Exageishall promptly notify Wintrust if Executive bemes eligible for coverage under another
group health plan with no pre-existing conditiamitiation or exclusion or Executive becomes entitletienefits under Medicare.
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(iv)_Definitions.

(A) For the purposes a$thgreement, “Adjusted Total Compensation” medmesaggregate base salary earned by the Executise pl
the dollar value of all perquisites (i.e. Wintrpsbvided car, club dues and supplemental life imsce) as estimated by Wintrust in respect of the
Executive for the relevant twelve month period. #gigd Total Compensation shall exclude any Caslug&dstock Bonus, or other bonus payments
paid or earned by the Executive. For the purposkustration, attached as Exhibit B to this Agresrhis the base salary paid and the dollar value of
the Executive’s perquisites for the last fiscalryafaWintrust.

(B) For the purposes a$ thection 9(e), the Executive will not be deenwetdve incurred a reduction by Wintrust of Exeaeiv
Adjusted Total Compensation if there is a genegdlction in base salaries and/or perquisites agdgkcto the President, Chief Executive Officer and
all Executive and Senior Vice Presidents of Wirtrus

(f) _Termination Upon Change In Goht

(i)_Paymenn the event that within eighteen months after ar@gfe in Control of Wintrust (as defined below) &)ecutive’s
employment is terminated without Cause (as such iedefined in Section 9(h) hereof) prior to tixpieation of the Term of this Agreement, or (B)
Executive suffers a Constructive Termination ptthe expiration of the Term of this Agreementniist (or the successor thereto) shall pay
Severance Pay to Executive in the amount thatug/akgnt to the amount described in Section 9(dgbdiein a lump sum within thirty (30) days
following the date of Executive’s termination or@&tructive Termination.

(ii)_Change In Contrélor the purposes of this Agreement, a “Change int@8 shall have the same meaning as providedeirtiSn 12
(b) of the Wintrust 1997 Stock Incentive Plan.

(iii)_Gros8Jp Paymentlf it is determined that any amount, right or bénehid or payable (or otherwise provided or topbevided) to th
Executive by Wintrust or any of its affiliates umdkis Agreement or any other plan, program orrayesnent under which Executive participates or is a
party, other than amounts payable under this Se&if)(iii) (collectively, the “Payments”), wouldoaistitute an “excess parachute payment” within the
meaning of Section 280G of the Internal RevenueeCsdbject to the excise tax imposed by Sectio® 49%he Code, or any interest or penalties with
respect to such excise tax (such excise tax, tegettth any such interest and penalties, are dbliely referred to as the “Excise Taxthen Executivi
shall be entitled to receive an additional casmpayt (a “Gross-Up Payment”) within 30 days of sdekermination equal to an amount such that after
payment by Executive of all taxes (including anierest or penalties imposed with respect to sudabsiaincluding any Excise Tax, imposed upon the
Gross-Up Payment, Executive would retain an amotitite Gross-Up Payment equal to the Excise Taxogad upon the total Payments. All
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determinations required to be made under this @e&{f)(iii), including whether and when a Gross-Bgyment is required, the amount of such Gross-
Up Payment and the assumptions to be utilizedrimiag at such determination, shall be made by Wistis independent auditor. The auditor shall
promptly provide detailed supporting calculatioodbdth Wintrust and Executive following any detemation that a Gross-Up Payment is necessary.
All fees and expenses of the auditor shall be pgiwVintrust. If no determination by Wintrust's atais is made prior to the time a tax return refiert
the total Payments is required to be filed by Exigey Executive will be entitled to receive a Grd$s Payment calculated on the basis of the total
Payments reported by Executive in such tax rewithin 30 days of the filing of such tax return. Aeterminations made by such auditor shall be
binding upon Wintrust and Executive. In all eveiifteny tax authority determines that a greaterig&edax should be imposed upon the total Payments
than is determined by Wintrust's independent auslitw reflected in Executive’s tax return pursuarthis Section, Executive shall be entitled to
receive the full Gross-Up Payment calculated orbtsds of the amount of Excise Tax determined tpdy@ble by such tax authority from Wintrust
within 30 days of such determination. In the ewbat any tax authority determines that a lesserggxtax should be imposed on the total Payments
than is determined by Wintrust's independent auslitw reflected in Executive’s tax return pursuarnhis Section, and Wintrust paid a Gross-Up
Payment to the Executive in excess of the amoutiteotGross-Up Payment to which he is actually keatihereunder, then such excess shall be
reimbursed by the Executive to Wintrust within 3%/sl of such determination.

(iv)_Companrkaid Health Insurancé the event Executive becomes entitled to paymemder this Section 9(f), from the termination
date through the earlier of (A) the date on whigledtitive becomes eligible for coverage under amaheup health insurance plan with no pre-
existing condition limitation or exclusion, or (B)e date on which Executive becomes entitled tefisrunder Medicare, Executive (and any qualified
dependents) shall be entitled to group health arseer coverage. Such coverage shall be provideide aiption of Wintrust, either: (x) under the
Wintrust group health insurance plan for employ@sssuch plan is then in effect and as it may beral®d at any time and from time to time during
the period of coverage) in which Executive wasipgrating immediately prior to termination, at Wiast's expense, subject to any normal employee
contributions, if any; or (y) under an individuadith insurance policy having coverage similahgt provided by the Wintrust group health plan for
employees (as such plan is then in effect andraaytbe amended at any time and from time to tioréend the period of coverage), at Wintrust's
expense. The period during which Executive is bgirmyided with health insurance under this Agreemnsiall be credited against Executive’s period
of COBRA coverage, if any. Executive shall promptbtify Wintrust if, prior to the expiration of thmaximum period of COBRA coverage, Execul
becomes eligible for coverage under another graattt plan with no pre-existing condition limitatior exclusion or Executive becomes entitled to
benefits under Medicare.
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(v)_Definitionsi-or the purposes of this Section 9(f), the termri€uouctive Terminationhall have the same meaning as such term is di
in Section 9(e) with the following modifications:

(A) A Constructive Terminatishall be deemed to have occurred if after a Chan@entrol, the Executive’s Adjusted Total
Compensation is reduced to less than (1) 100%eoAtjusted Total Compensation of Executive forttlielve-month period ending as of the last day
of the month immediately preceding the month inchitthe Constructive Termination occurs or (2) 1088fcent of the Executive’s Adjusted Total
Compensation for the twelve-month period endingfake last day of the month preceding the Effexate, whichever is greater.

(B) A Constructive Terminatishall also be deemed to have occurred if afteran@é in Control, Wintrust (or the successor théreto
delivers written notice to Executive that it withmtinue to employ Executive but will reject this iegment (other than due to the expiration of thenl
of this Agreement).

(C) Subsection 9(e)(v)(B) shait be applicable to a Constructive Terminatidiofeing a Change in Control.

(g) Voluntary TerminationExecutive may voluntarily terminate employmentidg the Term of this Agreement by a delivery tonidist of a
written notice at least 60 days in advance of énmination date. If Executive voluntarily termingmployment prior to the expiration of the Term of
this Agreement, any and all of Wintrust's obligatsaunder this Agreement shall terminate immediagghept for Wintrust’s obligations contained in
Section 9(a) hereof. Notwithstanding the foregotegnination of employment shall not affect theigations of Executive that, pursuant to the express
provisions of this Agreement, continue in effect.

(h) _Termination For Caus# Executive is terminated for Cause as deterohimg the written resolution of Wintrust's BoardDirectors or the
Compensation Committee or any successor commiftdee dVintrust Board of Directors, all obligatioaBWintrust shall terminate immediately exc
for Wintrust's obligations described in Section)dtareof. Notwithstanding the foregoing, terminataf employment shall not affect the obligations of
Executive that, pursuant to the express provisadriBis Agreement, continue in effect. For purposithis Agreement, termination for “Causgeans

(i) Executive’s failure or refusafter written notice thereof and after reasonapleootunity to cure, to perform specific directivagsproved
by a majority of the Wintrust Board of Directors e are consistent with the scope and nature otikee’s duties and responsibilities as provided in
Section 1 of this Agreement;
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(ii) Habitual drunkenness or illegale of drugs which interferes with the performaofcExecutive’s duties and obligations under this
Agreement;

(i) Executive’s conviction of aléay;

(iv) Any defalcation or acts of gsas willful misconduct of Executive resulting im potentially resulting in economic loss to Wintros
substantial damage to Wintrust’s reputation;

(v) Any breach of Executive’s covatgacontained in Sections 4 through 6 hereof;

(vi) A written order requiring thertination of Executive from Executiveposition with Wintrust or any Affiliate for whicBxecutive is als
providing services by any regulatory agency or haaly

(vii) Executive’s engagement, durthg performance of Executive’s duties hereunaeacts or omissions constituting fraud, intentional
breach of fiduciary obligation, intentional wrongg or malfeasance, or intentional and materialation of applicable banking laws, rules, or
regulations.

(i) Executive’s right to receive SeverariRay per Sections 9(c) through 9(f) hereof isiogent upon (i) Executive having executed and
delivered to Wintrust a release in such form awipierd by Wintrust and (ii) Executive not violatiagy of Executive’s on-going obligations under this
Agreement.

() The payment of Severance Pay to Etteeypursuant to Sections 9(c) through 9(f) hesdwudll be liquidated damages for and in full
satisfaction of any and all claims Executive mayeheelating to or arising out of Executive’s emptognt and termination of employment by Wintrust,
any and all claims Executive may have relatingrtargsing out of this Agreement and the terminatizereof and any and all claims Executive may
have arising under any statute, ordinance or réignlar under common law. Executive expressly aekadges and agrees that, except for whatever
claim Executive may have to Severance Pay, Exezstiall not have any claim for damages or othéfref any sort relating to or arising out of
Executive’s employment or termination of employmleyptVintrust or relating to or arising out of tiigreement and the termination thereof.

(k) Upon termination of employment withindfust for any reason, Executive shall promptliivé to Wintrust all writings, records, data,
memoranda, contracts, orders, sales literatureg flists, client lists, data processing materefs] other documents, whether or not obtained from
Wintrust or any Affiliate, which pertain to or wensed by Executive in connection with Executivetgpdoyment by Wintrust or which pertain to any
Affiliate, including, but not limited to, Confideiat Information, as
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well as any automobiles, computers or other equipiwéich were purchased or leased by Wintrust fedative.

10. Resolution of Disputeg&xcept as otherwise provided herein, any dispatising under or in connection with this Agreemenin any way
arising out of, relating to or associated with Ehescutive’s employment with Wintrust or the terntioa of such employment (“Claims”), that
Executive may have against Wintrust or againsAff#iates, officers, directors, employees or ageint their capacity as such or otherwise, or that
Wintrust may have against Executive, shall be resbby binding arbitration, to be held in Chicaliiipois, in accordance with the rules and
procedures of the National Rules for the ResolutibEmployment Disputes of the American Arbitratidssociation (the “AAA”) and the parties
hereby agree to expedite such arbitration procgsdimthe extent permitted by the AAA. Judgmentrughee award rendered by the arbitrator(s) me
entered in any court having jurisdiction theredieTClaims covered by this Agreement include, betrent limited to: claims for wages or other
compensation due; claims for breach of any contsacbvenant, express or implied; tort claims;makifor discrimination, including but not limited to
discrimination based on race, sex, sexual oriamateligion, national origin, age, marital statandicap, disability or medical condition or
harassment on any of the foregoing bases; claimsefoefits, except as excluded in the followingagaaph; and claims for violation of any federal,
state or other governmental constitution, stattginance, regulation, or public policy. The Claiomwvered by this Agreement do not include claims
for workers’ compensation benefits or compensatiteims for unemployment compensation benefitdptebased upon an employee pension or
benefit plan, the terms of which contain an arkibraor other non-judicial resolution procedurewihich case the provisions of such plan shall apply
and claims made by either Wintrust or the Execuiiivénjunctive and/or other equitable relief redjag the covenants set forth in Sections 3, 4,6 an
6 of this Agreement. Each party shall initially bé&@eir own costs of the arbitration or litigatiexcept that, if Wintrust is found to have violatedy
material terms of this Agreement, Wintrust shalimeurse Executive for the entire amount of reastmatiorneys’ fees incurred by Executive as a
result of the dispute hereunder in addition toghgment of any damages awarded to Executive.

11. _General Provisions

(a) All provisions of this Agreement améended to be interpreted and construed in a nraormaake such provisions valid, legal, and
enforceable. To the extent that any Section ofAlgieement or any word, phrase, clause, or sentesief shall be deemed by any court to be illegal
or unenforceable, such word, clause, phrase, saten Section shall be deemed modified, restrjaedmitted to the extent necessary to make this
Agreement enforceable. Without limiting the genigyalf the foregoing, if the scope of any covenianthis Agreement is too broad to permit
enforcement to its full extent, such covenant sbalenforced to the maximum extent provided by kwg Executive agrees that such scope may be
judicially modified accordingly
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(b) This Agreement may be assigned bytk/&. This Agreement and the covenants set fagthih shall inure to the benefit of and shall be
binding upon the successors and assigns of Wintrust

(c) This Agreement may not be assigneéscutive, but shall be binding upon Executivelsa@itors, administrators, heirs, and legal
representatives.

(d) No waiver by either party of any krkedy the other party of any of the obligationsyermants, or representations under this Agreemexiit sh
constitute a waiver of any prior or subsequentdirea

(e) Where in this Agreement the mascujerder is used, it shall include the feminindn@ sense so requires.

(f) Wintrust may withhold from any paynehat it is required to make under this Agreenanbunts sufficient to satisfy applicable withholglin
requirements under any federal, state, or local law

(9) This instrument constitutes the enéigreement of the parties with respect to itsesulmpatter. This Agreement may not be changed or
amended orally but only by an agreement in writsigned by the party against whom enforcement pfveaiver, change, modification, extension, or
discharge is sought. Any other understandings gneements, oral or written, respecting the subjeatter hereof are hereby superseded and cancelec

('h) The provisions of Sections 4, 5, 6, 7, 9(i)), 9P, 11, and 12 of this Agreement shall survhetermination of Executive’'s employment
with Wintrust and the expiration or terminationtbis Agreement.

12. Governing LawThe parties agree that this Agreement shall bstcoed and governed by the laws of the Statdindi$, excepting its conflict
of laws principles. Further, the parties acknowkedgd specifically agree to the jurisdiction of doeirts of the State of lllinois in the event ofyan
dispute regarding Sections 3, 4, 5, or 6 of thise&gent.

13. Notice of TerminationSubject to the provisions of Section 8, in thergthat Wintrust desires to terminate the emplayoéthe Executive
during the Term of this Agreement, Wintrust shallicer to Executive a written notice of terminati@tating whether the termination constitutes a
termination in accordance with Section 9(c), 98dg), 9(f), or 9(h). In the event that Executivéedmines in good faith that Executive has expegenc
a Constructive Termination, Executive shall deliteekVintrust a written notice stating the circunm&tas that constitute such Constructive Termination.
In the event that the Executive desires to effaailantary termination of Executive’s employmenticcordance with Section 9(g), Executive shall
deliver a written notice of such voluntary terminatto Wintrust.
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IN WITNESS WHEREOF, the parties have execuated delivered this Agreement as of the date writigposite their signatures.

WINTRUST FINANCIAL CORPORATION
By:

Its: Dated:

Dated:
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EXHIBIT A

Advantage National Bank

Barrington Bank & Trust Company, N.A.
Beverly Bank & Trust Company, N.A.

Crystal Lake Bank & Trust Company, N.A.
First Insurance Funding Corporation

Focused Investments LLC

Hinsdale Bank & Trust Company

Lake Forest Bank & Trust Company
Libertyville Bank & Trust Company

North Shore Community Bank & Trust Compe
Northbrook Bank & Trust Compar

Town Bank (Wisconsin)

Tricom, Inc. of Milwaukee

Village Bank & Trust-Arlington Heights

Wayne Hummer Asset Management Company
Wayne Hummer Investments, LLC

Wayne Hummer Trust Company, N.A.
Wheaton Bank & Trust Company

Wintrust Information Technology Services Company
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EXHIBIT B






Exhibit 10.23
EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”)riade by and between WINTRUST FINANCIAL CORPORATI@®Employer”), a bank
holding company, and , an individual resident in the State of Illinof&xecutive”) as of January 26, 2005.

WITNESSETH THAT:
WHEREAS, Employer is engaged in the businéggneral banking;
WHEREAS, Employer is an affiliate of Wintrdshancial Corporation (“Wintrust”), an lllinois b&arolding company;

WHEREAS, Executive has particular expertiseé lamowledge concerning the business of Employeritsmberations and is a valued member of
Employer’s senior management;

WHEREAS, by virtue of Executive’'s employmeritwEmployer, Executive will become acquainted wigrtain confidential information regarding
the services, customers, methods of doing busistsgegic plans, marketing, and other aspectsebusiness of Employer, Wintrust or its Affiliates

WHEREAS, Employer and Executive desire toestatd set forth in this Agreement the terms, camtitand obligations of the parties with respect
to such employment effective as of the date finstten above (the “Effective Date”) and this Agresmhis intended by the parties to supersede all
previous agreements and understanding, whethetlewidr oral, concerning such employment.

NOW THEREFORE, in consideration of the covdaamd agreements contained herein, of Execustieeiployment, of the compensation to be
by Employer for Executive’s services, and of Emelidy other undertakings in this Agreement, theipatiereto do hereby agree as follows:

1. _Scope of EmploymenExecutive will be employed as Executive Vice Rfest and Chief Financial Officer of Employer arl perform
such duties as may be assigned to Executive bgtief Executive Officer of and the Board of Direst@f Employer in such position. Executive
agrees that during Executive’s employment Executiiebe subject to and abide by the written paiiand practices of Employer and Wintrust.
Executive also agrees to assume such new or atllifpositions and responsibilities as Executive finay time to time be assigned for or on beha
Employer, Wintrust, or any Affiliate of Wintrust.dtwithstanding the foregoing, during the Term (afred in Section 8 herein) of this Agreement,
Executive will not be required without Executive@nsent to move Executive’s principal businesstlonao another location more than a 35 mile
radius from Executive’s principal business locatibar purposes of this Agreement, the term “Affédfashall include but not be limited to the enstie
listed in Exhibit A to this Agreement and any sulmiy of any of such entities and shall furthedue any present or future affiliate of any of tham
defined by the rules and regulations of the Fedeeslerve Board. In the event Executive shall perfor
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services for Wintrust or any Affiliate in additido serving as Executive Vice President and ChieéRtial Officer of Employer, the provisions of this
Agreement shall also apply to the performance ohservices by Executive on behalf of Wintrust oy Affiliate.

2. _Compensation and Benefitsxecutive will be paid such base salary as may fiime to time be agreed upon between Executide an
Employer. Executive will be entitled to coveragelensuch compensation plans, insurance plans &ed inge benefit plans and programs as may
from time to time be established for employees afitMist and its Affiliates in accordance with tleerhs and conditions of such plans and programs.
Executive shall also be eligible to participatetie Wintrust 1997 Stock Incentive Plan or any sasoePlan thereto.

3. _Extent of ServiceExecutive shall devote Executive’s entire tintégration and energies to the business of Employend the Term of this
Agreement; but this shall not be construed as pitavg Executive from (a) investing Executive’s peral assets in such form or manner as will not
require any services on the part of Executive éndperation or the affairs of the corporationstrgaships and other entities in which such investsie
are made and in which Executigearticipation is solely that of an investor (gdbjto any and all rules and regulations of applie®anking regulato
or policies of the Employer governing transactiwiih affiliates and ownership interests in custosiefb) engaging (whether or not during normal
business hours) in any other business, professwwralic activities provided that the Board of 8itors of Employer approves of such activities and
Executive’s engagement does not result in a vimhadif Executive’s covenants under this SectionemtiSns 4 or 5 hereof; or (c) accepting
appointments to the boards of directors of othenganies provided that the Board of Directors of Exygr approves of such appointments and
Executive’s performance of Executive’s duties oohsboards does not result in a violation of Exe@ls covenants under this Section or Sections 4
and 5 hereof.

4. _CompetitionOther than in connection with Executive’s perfarmoe of Executive’s duties hereunder, during thieden which Executive
performs services for Employer and for a periotinaf yearsafter termination of Executive’s employment with gloyer, regardless of the reason,
Executive shall not directly or indirectly, eithedone or in conjunction with any other person, fiamsociation, company or corporation:

(&) serve as an owner, principalj@emanager, or in a position comparable to théd bg Executive at any time during Executive’'s
employment with Employer, for a bank or other fic@hinstitution (or any branch or affiliate thefewhich offers to its customers commercial and
community banking and/or trust and investment sexyiand which is located within ten miles of thiegpal office or any branch office of the
Employer;

(b) solicit or conduct business whiaholves commercial and community banking andfesttand investment services with any person,
corporation or other entity which was (i) a customiethe Employer, Wintrust or any other Affiliabé Wintrust with whom Executive had direct or
indirect contact while employed by Employer or abebom Executive obtained Confidential Informatiduring the fifteen months prior to the
termination of Executive’s employment with Employer (ii) a potential customer with whom Employ@fintrust, or any Affiliate has, at the time of
Executive’s termination of employment with




Employer, an outstanding oral or written proposgbiiovide commercial and community banking andiasttand investment services and with whom
Executive had direct or indirect contact while eoyeld by Employer;

(c) request, advise or directly adifactly invite any of the existing customers, sligyg or service providers of Employer, Wintrustamy
other Affiliate of Wintrust to withdraw, curtail arancel its business with Employer, Wintrust or ather Affiliate of Wintrust, other than through g1
mailings or general advertisements not specificdiifgcted at customers of Employer, Wintrust or Affjliate;

(d) hire, solicit, induce or attengtsolicit or induce any employee, consultant,gere of Employer, Wintrust or any other Affiliaté o
Wintrust (i) to terminate his employment or asstieiawith Employer or (ii) to become employed bysarve in any capacity by a bank or other
financial institution which operates or is planiedperate at any facility which is located witlaiten mile radius of the principal office or anpibch
office of the Employer; or

(e) in any way participate in plargior opening a bank or other financial institutighich is located or will be located within a tenleniadius
of the principal office or any branch office of tRenployer. For the purposes of this Agreementhédvent Executive’s geographic area of
responsibility as specified herein shall changenduemployment with Employer, or as the result effprming services for Wintrust or any Affiliate of
Wintrust, the Executive’s obligation stated in $@mts 4(a), 4(d)(ii) and 4(e) shall apply to a teifermadius of Executive’s revised geographic arka o
responsibility.

Notwithstanding the foregoing, (a) Executitalsnot be prevented from: (i) investing or own#ttares of stock of any corporation engaged in any
business provided that such shares are reguladgdron a national securities exchange or any theecounter market; (ii) retaining any shares of
stock in any corporation which Executive owned ptiothe date of Executive’s employment with Emg@ogsubject to any and all rules and
regulations of applicable banking regulators oigde$ of the Employer governing transactions wifiliates and ownership interests in customers); or
(iii) investing as a limited partner (without deois-making authority) in any private equity fundppided that Executive’s involvement in such
investment is solely that of a passive investobjgtt to any and all rules and regulations of aggtile banking regulators or policies of the Emptoye
governing transactions with affiliates and ownepshierests in customers), and (b) Executive si@lbe in violation of Sections 4(a) or 4(e) ofthi
Agreement if, during the two-year period followiteymination of employment Executive accepts empleynor invests in a bank or other financial
institution which is within a 10 mile radius of tpeincipal offices or any branch office of Wintrustany Affiliate of Wintrust (other than Employex$
long as such facility is not within a ten mile nasliof the principal office or any branch officetb& Employer.

5. _Confidential InformationExecutive acknowledges that, during Executivepleyment with Employer, Executive has and willaibtaccess
to Confidential Information of and for Employer, Wttiust or its Affiliates. For purposes of this Agmeent, “Confidential Information” shall mean
information not generally known or available witheestriction to the




trade or industry, including, without limitatiorhe following categories of information and docunagion: (a) documentation and information relating
to lending customers of Employer, Wintrust or arffili&te, including, but not limited to, lists oéhding clients with their addresses and account
numbers, credit analysis reports and other crédg, foutstanding loan amounts, repayment datesraitrdictions, information regarding the use of the
loan proceeds, and loan maturity and renewal déigstocumentation and information relating to defmys of Employer, Wintrust or any Affiliate,
including, but not limited to, lists of depositarith their addresses and account numbers, amoefdh deposit, types of depository products used
and the number of accounts per customer; (c) dootatien and information relating to trust customefr&mployer, Wintrust or any Affiliate,
including, but not limited to, lists of trust custers with their addresses and account numbers,itnestment management contracts, identity of
investment managers, trust corpus amounts, andogrand beneficiary information; (d) documentatard information relating to investment
management clients of Employer, Wintrust or anyilistie, including, but not limited to, lists of iegtors with their addresses, account numbers and
beneficiary information, investment management i@mts, amount of assets held for management, andature of the investment products used;

(e) the identity of actual or potential customefr&mployer, Wintrust or any Affiliate, includingsis of the same; (f) the identity of suppliers and
service providers of Employer, Wintrust or any Adfie, including lists of the same and the matdgains of any supply or service contracts;

(g) marketing materials and information regarding products and services offered by Employer, Wsttor any Affiliate and the nature and scope of
use of such marketing materials and product inféiona(h) policy and procedure manuals and othetenels used by Employer, Wintrust or any
Affiliate in the training and development of its ployees; (i) identity and contents of all compiggstems, programs and software utilized by
Employer, Wintrust or any Affiliate to conduct perations and manuals or other instructions feir tirse; (j) minutes or other summaries of Board of
Directors or other department or committee meetiredd by Employer, Wintrust or any Affiliate; (K)¢ business and strategic growth plans of
Employer, Wintrust or any Affiliate; and (I) conédtial communication materials provided for shatéérs of Employer, Wintrust or any Affiliate.
Absent prior authorization by Employer or as regdim Executive’s duties for Employer, Executivél wot at any time, directly or indirectly, use,
permit the use of, disclose or permit the discledorany third party of any such Confidential Imf@tion to which Executive will be provided access.
These obligations apply both during Executive’s Emment with Employer and shall continue beyondttrenination of Executive’s employment and
this Agreement.

6. Inventions All discoveries, designs, improvements, ideasd, iamentions, whether patentable or not, relatmépr suggested by or resulting
from) products, services, or other technology ofpliyer, Wintrust or any Affiliate or relating tor{suggested by or resulting from) methods or
processes used or usable in connection with thiedss of Employer, Wintrust or any Affiliate thatgnbe conceived, developed, or made by
Executive during employment with Employer (hereiaafinventions”), either solely or jointly with bers, shall automatically become the sole
property of Employer, Wintrust or an Affiliate. Extive shall immediately disclose to Employer alktls Inventions and shall, without additional
compensation, execute all assignments and othemnuaas deemed necessary to perfect the propehtis i Employer, Wintrust or any Affiliate
therein. These obligations shall continue beyorddénmination of Executive's employment with reggednventions conceived,
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developed, or made by Executive during employmaetit Bmployer. The provisions of this Section 6 shak apply to any Invention for which no
equipment, supplies, facility, or trade secretinfation of Employer, Wintrust or any Affiliate ised by Executive and which is developed entirely on
Executive’'s own time, unless (a) such Inventioates (i) to the business of Employer, WintrustroA#filiate or (ii) to the actual or demonstrably
anticipated research or development of Employentkist or an Affiliate, or (b) such Invention resuirom work performed by Executive for
Employer.

7. _RemediesExecutive acknowledges that compliance with émmns of this Agreement is necessary to protecCihaidential Information and
goodwill of Employer, Wintrust and its Affiliatesid that any breach by Executive of this Agreemadhtoause continuing and irreparable injury to
Employer, Wintrust and its Affiliates for which mey damages would not be an adequate remedy. Exe@dknowledges that Wintrust and all other
Affiliates are and are intended to be third pampéficiaries of this Agreement. Executive acknowksithat Employer, Wintrust and any Affiliate
shall, in addition to any other rights or remedtesy may have, be entitled to injunctive relief &my breach by Executive of any part of this
Agreement. This Agreement shall not in any wayftitheé remedies in law or equity otherwise availdbl&mployer, Wintrust and its Affiliates.

8. _Term of Agreementnless terminated sooner as provided in Sectidhedinitial term of Executive’employment pursuant to this Agreem
(“Initial Term”) shall be three years, commencingtbe date of this Agreement. After such Initiatfiethis Agreement shall be extended
automatically for successive one-year terms, urdébhgr Executive or Employer gives contrary writtetice not less than 60 days in advance of the
expiration of the Initial Term or any succeedingrief this Agreement or unless terminated soongragided in Section 9. Notwithstanding the
foregoing, if at any time during the Initial Termany successive one-year term there is a Changernitrol of Employer (as defined in Section 9(f)),
then upon the first occurrence of such a Changgointrol, the Initial Term or the successive oneryeam of this Agreement (whichever is in effect as
of the date of the Change in Control) shall autécally extend for the greater of: (a) the amountimie remaining on Executive’s Initial Term of
employment if such first occurrence of a Chang€amtrol occurs during the Initial Term, or (b) twears from the date of such first occurrence of a
Change in Control. In the event that ExecutivelidhTerm or successive one-year term is exterdiegito such a Change in Control, such extension
shall further be extended automatically for sudeessne-year terms unless either Executive or Eygslgives contrary written notice not less than
60 days in advance of the expiration of the extamsf this Agreement or unless terminated soon@rasded in Section 9. The Initial Term, together
with any extension thereof in accordance with 8estion 8, shall be referred to herein as the “Term

9. Termination of Employment.

(&) _General ProvisionExecutive’'s employment may be terminated by Eiygl@t any time for any reason, with or withoutsguand,
except as otherwise provided in this Section 9,antyall of Employer’s obligations under this Agresnt shall terminate, other than Employer’s
obligation to pay Executive, within 30 days of Extiee’s termination of employment, the full amount of @@yned but unpaid base salary and acc
but unpaid




vacation pay earned by Executive pursuant to tigiedment through and including the date of ternonadnd to observe the terms and conditions of
any plan or benefit arrangement which, by its tesusvives such termination of Executive’s emplopmé&he payments to be made under this Section
9(a) shall be made to Executive, or in the everfbxacutive’s death, to such beneficiary as Exeeutiay designate in writing to Employer for that
purpose, or if Executive has not so designated, thi¢he spouse of Executive, or if none is sungyithen to the estate of Executive. Notwithstagdin
the foregoing, termination of employment shall affect the obligations of Executive that, pursuarthe express provisions of this Agreement,
continue in effect.

(b) _Termination Due to Death

() _Paymenif.Executive should die during the Term of this Agment, which event shall result in the terminatibBxecutive’s
employment, Employer shall pay Executive an amegpial to two times (2x) the sum of (A) Executive&se annual salary in effect at the time of
Executive’s death plus (B) an amount equal to aaghBonus amounts paid to Executive during thevisvelonth period prior to Executive’s death
and any Stock Bonus amounts awarded or grantegeoufive during the twelve-month period prior toeEntive’s death, in a lump sum within 30 d
following the date of Executive’s death. For thegmses of this Agreement, “Cash Bonus” shall meancash bonus amounts that are included in
Executive’s annual bonus plan, as approved inngibdy Employer's Board of Directors or the CompéiosaCommittee or any successor committee
of Employer’s Board of Directors. For the purposéthis Agreement, “Stock Bonus” shall mean anyrieted shares that are included in Executive’'s
annual bonus plan, as approved in writing by theBgrer's Board of Directors or the Compensation @Guottee or any successor committee of
Employer’s Board of Directors. Any bonuses (whetherash or in the form of restricted shares) #ratnot included in such annual bonus plan shall
not be considered to be Cash Bonus amounts or 8wicls awards for purposes of this Agreement. Ehaevof the Stock Bonus amounts shall be
determined as of the date they are awarded oregdatExecutive.

(i) _Reduction of Payment Due Hife Insurance Benefithe amount to be paid to Executive pursuant toSkistion 9(b) shall be
reduced by the amount of any life insurance bepefjiments paid or payable to Executive from padici€insurance maintained and/or paid for by
Employer or Wintrust; provided that in the everd tifie insurance benefits exceed the amount toeliek tp Executive pursuant to this Section 9(b),
Executive shall remain entitled to receive the exdée insurance payments. The Executive will @rafe with the Employer or Wintrust in order to
enable the Employer or Wintrust to pay for a policypolicies of life insurance on the life of thed€utive. To the extent that the Executive is not
insurable or a life insurance policy is not reasiynabtainable, then the payments due under thisi®e9(b) shall be reduced by 50%.

(i) _BeneficiaryThe payments to be made under this Section 9(li)lsharade to such beneficiary as Executive maygdese in writing
to Employer for that purpose, or if Executive has $so designated, then to the spouse of Executiiénone is surviving, then to the estate of
Executive.




(c) _Termination Due to PermanentaDity .

(i) _Paymenif.Executive should suffer a permanent disabilityidg the Term of this Agreement, Employer shailh¢he right to
terminate Executive’s employment. In such eventpleyer shall pay Executive an amount equal to twes (2x) the sum of (A) Executive’s base
annual salary in effect at the time of Executivpermanent disability plus (B) an amount equalny Cash Bonus amounts paid to Executive durin
twelve-month period prior to Executive’s permaneisability and any Stock Bonus amounts awardedamtgd to Executive during the twelve-month
period prior to Executive’s permanent disabilityc8 amount shall be paid to Executive ratably @/24-month period beginning on the first payroll
period following such termination and on each plyeriod thereafter during the 24-month periodr fee purposes of this Agreement, “permanent
disability” means any mental or physical ilinessatbility or incapacity that renders Executive ueab perform Executive’s duties hereunder where
(x) such permanent disability has been determiaeaxkist by a physician selected by Employer oiHy)ployer has reasonably determined, based on
such physician’s advice, that such disability widhtinue for 180 days or more within any 365-dasiqek of which at least 90 days are consecutive.
Executive shall cooperate in all respects with Expel if a question arises as to whether he hasmhedlisabled (including, without limitation,
submitting to an examination by a physician or otiealth care specialist selected by Employer artllagizing such physician or other health care
specialist to discuss Executive’s condition withioyer).

(i) _Reduction of Payment Due ODong Term Disability Insurance Benefifthe amount to be paid to Executive pursuant toSkeistion 9
(c) shall be reduced by the amount of any long-téisability benefit payments paid or payable to &xve during such payment period from policies
of insurance maintained and/or paid for by EmplayeWintrust; provided that in the event the loegat disability benefits exceed the amount to be
paid to Executive pursuant to this Section 9(cedmive shall remain entitled to receive the exémisg-term disability insurance payments.

(i) _Reduction of Payment Dlie Earned Incomelhe amount to be paid to Executive under this 8edic) shall also be reduced by any
income earned by Executive, whether paid to Exeeuthmediately or deferred until a later date, dgithe applicable Severance Pay period from
employment of any sort, including without limitatidull, part time or temporary employment or woekan independent contractor or as a consultant;
provided that, if Executive was a member of therBad directors of another company at the time xdé&utive’s termination, the amount of Severance
Pay under this Section 9(c) shall not be reducedrlyyincome earned by Executive during the applic&everance Pay period due to Executive’'s
continued service in such capacity. Notwithstandimgforegoing, Executive’Severance Pay to be paid under this SectiorsB&) be not less than
amount to provide Executive with a gross monthlyrpant of $8,333.34 during the 24-month Severangepaod. Executive agrees to promptly
notify Employer if Executive obtains employmentawfy sort during the applicable Severance Pay pamaldo provide Employer with a copy of any
W-2 or 1099 forms or other payroll or income resoathd a summary of contributions received underdafgrred compensation arrangement.

7




(iv) _Continued ParticipationBenefit Plansin the event of termination due to a permanentilisg, Executive’s or Executive’s
dependents’ participation in any medical, healtdtjdent, disability, death, life insurance or samiplan in which Executive was participating
immediately prior to termination shall continue @ extent Executive and Executive’s dependemt&ligible to participate in such plans pursuant to
the terms of such plans) for the period in whiclirpants are being made under this Section 9(c) ai@rer's or Wintrust's expense (subject to any
normal employee contributions, if any), althougly aontinuation of health coverage shall count tathe “COBRA”continuation of coverage peric

(d) _Termination Without Cause

(i) _Paymernin the event Executive’employment is terminated without Cause (as serch is defined in Section 9(h) hereof) by Emplc
during the Term of this Agreement, other than ufienexpiration of the Term of this Agreement, Enyploshall pay Severance Pay to Executive ir
amount equal towo times (2x)the sum of (A) Executive’s base annual salary factfat the time of Executive’s termination plug @ amount equal
to any Cash Bonus amounts paid to Executive duhiagwelve-month period prior to termination ang &tock Bonus amounts awarded or granted to
Executive during the twelve-month period prioreoniination. Severance Pay under this Section ®@l) be paid ratably over a 24-month period
beginning on the first payroll period following $utermination and on each payroll period thereafteing such Severance Pay period.

(i) _Reduction of Payment Due Earned Incomélhe amount of Severance Pay under this Sectionsdg@l) also be reduced by any
income earned by Executive, whether paid to Exeeuthmediately or deferred until a later date, dgithe applicable Severance Pay period from
employment of any sort, including without limitatidull, part time or temporary employment or woskan independent contractor or as a consultant;
provided that, if Executive was a member of therBad directors of another company at the time xdé&ttive’s termination, the amount of Severance
Pay under this Section 9(d) shall not be reduceanyyincome earned by Executive during the applc8everance Pay period due to Executive’s
continued service in such capacity. Notwithstandimgforegoing, Executive’Severance Pay to be paid under this Sectiors8@d) not be less than
amount to provide Executive with a gross monthlyrpant of $8,333.34 during the 24-month Severangepdod. Executive agrees to promptly
notify Employer if Executive obtains employmentawfy sort during the applicable Severance Pay pamaldo provide Employer with a copy of any
W-2 or 1099 forms or other payroll or income resoathd a summary of any contributions received uadgrdeferred compensation arrangement.

(i) _CompanfPaid Health Insurancén the event of Executive’s termination pursuanthis Section 9(d), from the termination date
through the earliest of (A) the expiration of theximum period of COBRA coverage, (B) the date omciExecutive becomes eligible for coverage
under another group health insurance plan withreeegisting condition limitation or exclusion, &)the date on which Executive becomes entitled to
benefits under Medicare, Executive (and any gealiiependents) shall be entitled to group headthrance coverage under the Employer’s group
health insurance plan for employees (as




such plan is then in effect and as it may be anmgtatiany time and from time to time during the pérof coverage) in which Executive was
participating immediately prior to termination,Einployer’s expense, subject to any normal emplaypedributions, if any. The period during which
Executive is being provided with health insurannder this Agreement shall be credited against Bieza period of COBRA coverage, if any.
Executive shall promptly notify Employer if, pritw the expiration of the maximum period of COBRA/emge, Executive becomes eligible for
coverage under another group health plan with Beegisting condition limitation or exclusion or Exgive becomes entitled to benefits under
Medicare.

(e) _Constructive Termination

(i) _Paymenif Executive suffers a Constructive Terminationidgrthe Term of this Agreement, other than uponetk@ration of the Term ¢
this Agreement, Employer shall pay Severance P&xézutive in the amounts and at the times destiibb&ection 9(d) hereof. For the purposes of
this Agreement, “Constructive Termination” mean$ éAnaterial reduction by Employer in the dutied egsponsibilities of Executive or (B) a
reduction by Employer of Executive’s “Adjusted Tioompensation” (as hereinafter defined), to ($slthan seventy-five percent (75%) of the
Adjusted Total Compensation of Executive for theliwg-month period ending as of the last day ofmloaith immediately preceding the month in
which the Constructive Termination occurs; or €3d than seventy-five percent (75%) of the Exeeidifdjusted Total Compensation for the twelve-
month period ending as of the last day of the mpndteding the Effective Date, whichever is greade€onstructive Termination does not include
termination for Cause as defined in Section 9¢@rmtnation without Cause as defined in Section,3{djermination due to a permanent disability as
defined in Section 9(c).

(i) _Reduction of Payment Due Earned Incomélhe amount of Severance Pay under this Sectiors@) be reduced by any income
earned by Executive, whether paid to Executive idiately or deferred until a later date, during sGelverance Pay period from employment of any
sort, including without limitation full, part timer temporary employment or work as an independentractor or as a consultant; provided that, if
Executive was a member of the board of directo@nother company at the time of Executive’s termidma the amount of Severance Pay under this
Section 9(e) shall not be reduced by any incomeesbby Executive during the applicable Severangepdaod due to Executive’s continued service
in such capacity. Notwithstanding the foregoingeé&ixtive’s Severance Pay to be paid under this @eéte) shall not be less than an amount to
provide Executive with a gross monthly payment & 333.34 during the 24-month Severance Pay peEpelcutive agrees to promptly notify
Employer if Executive obtains employment of anyt sluring the applicable Severance Pay period apdaeide Employer with a copy of any W-2 or
1099 forms or other payroll or income records asdramary of any contributions received under arfgrded compensation arrangement.

(i) _Companfaid Health Insurancén the event of Executive’s termination pursuanthis Section 9(e), from the termination date
through the earliest of (A) the expiration of theximum period of COBRA coverage, (B) the date ofcliExecutive becomes eligible for coverage
under another group health insurance plan withreeegisting condition limitation or exclusion, € the date on which Executive becomes entitled to
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benefits under Medicare, Executive (and any qealifiependents) shall be entitled to group heasthrance coverage under the Employer’s group
health insurance plan for employees (as such pléren in effect and as it may be amended at amgy @ind from time to time during the period of
coverage) in which Executive was participating indiméely prior to termination, at Employer’s expensebject to any normal employee contributions,
if any. The period during which Executive is beprgvided with health insurance under this Agreensiiall be credited against Executive’s period of
COBRA coverage, if any. Executive shall promptlyifyoEmployer if, prior to the expiration of the mienum period of COBRA coverage, Executive
becomes eligible for coverage under another graatti plan with no pre-existing condition limitatior exclusion or Executive becomes entitled to
benefits under Medicare.

(iv) _Definitions.

(A) Forthe purposes obtAgreement, “Adjusted Total Compensation” meaesatgregate base salary earned by the Executise plu
the dollar value of all perquisites (i.e. Emplopeovided car, club dues and supplemental life imsce) as estimated by Employer in respect of the
Executive for the relevant twelve-month period. dstgd Total Compensation shall exclude any Caslu8dstock Bonus, or other bonus payments
paid or earned by the Executive. For the purposkustration, attached as Exhibit B to this Agreamis the base salary paid and the dollar value of
the Executive’s perquisites for the last fiscalryglEmployer.

(B) For the purposes oft8ection 9(e), the Executive will not be deemeldatee incurred a reduction by Employer of Execusive
Adjusted Total Compensation if there is a genexdlction in base salaries and/or perquisites agdglkcto the President, Chief Executive Officer and
all Vice Presidents of Employer.

() _Termination Upon Change In Cohtr

() _Paymenn the event that within eighteen months after arigfe in Control (as defined below) of Employer dnifist (A) Executives
employment is terminated without Cause (as such ieidefined in Section 9(h) hereof) prior to thxpieation of the Term of this Agreement or
(B) Executive suffers a Constructive Terminatioiopto the expiration of the Term of this Agreemefinployer (or the successor thereto) shall pay
Severance Pay to Executive in the amount thatug/algnt to the amount described in Section 9(dgbiein a lump sum within 30 days following the
date of Executive’s termination or Constructivergration.

(i) _Change In Contrélor the purposes of this Agreement, a “Change intt© of Employer means (A) the acquisition by gmrson of
50% or more of Employer’s then outstanding cagitatk; or (B) approval by the stockholders of Emyploof a merger or consolidation effecting a
change in ownership of 50% or more of the voting/@oof the outstanding capital stock of Employeaale for cash of all or substantially all of the
assets of Employer; in each case, the acquiringpperin such merger, consolidation or sale shglidssons other than the stockholders of Employer,
Wintrust or any Affiliate immediately prior to su¢ctansaction. For the purposes of this Agreemefthange in Control” of Wintrust shall
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have the same meaning as provided in Section ©2the Wintrust 1997 Stock Incentive Plan.

(i) _Section 280Glotwithstanding the foregoing, if the payment regdito be paid under this Section 9(f), when caersid either alone
or with other payments paid or imputed to the Exigeulrom Wintrust or an Affiliate that would be elmed “excess parachute payments” under
Section 280G(b)(1) of the Internal Revenue Cod&d@6, as amended (the “Code”), is deemed by Wintouse a “parachute payment” under
Section 280G(b)(2) of Code, then the amount of 8w Pay required to be paid under this SectifrsBéll be automatically reduced to an amount
equal to $1.00 less than three times (3x) the “baseunt” (as defined in Section 280G(3) of the Qdqtlee “Reduced Amount”). Providechowever,
the preceding sentence shall not apply if the stidApthe amount of Severance Pay described inSkistion 9(f) less (B) the amount of excise tax
payable by the Executive under Section 4999 ofdbée with respect to the amount of such SeveraageaRd any other payments paid or imputed to
the Executive from Wintrust or an Affiliate that uld be deemed to be “excess parachute paymentgr @ettion 280G(b)(1) of the Code, is greater
than the Reduced Amount. The decision of Wintrbaséd upon the recommendations of its tax counskedacountants) as to the characterization of
payments as parachute payments, the value of paeaphyments, the amount of excess parachute paynaer the payment of the Reduced Amount
shall be final.

(iv) _CompanRaid Health Insurancé the event Executive becomes entitled to paymemder this Section 9(f), from the termination «
through the earliest of (A) the expiration of theximum period of COBRA coverage, (B) the date onciExecutive becomes eligible for coverage
under another group health insurance plan withreeegisting condition limitation or exclusion, &)(the date on which Executive becomes entitled to
benefits under Medicare, Executive (and any gealifiependents) shall be entitled to group heatthrance coverage under the Employer’s group
health insurance plan for employees (as such pléren in effect and as it may be amended at amgy @ind from time to time during the period of
coverage) in which Executive was participating indim&ely prior to termination, at Employer’s expensebject to any normal employee contributions,
if any. The period during which Executive is beprgvided with health insurance under this Agreenséall be credited against Executive’s period of
COBRA coverage, if any. Executive shall promptlyifyoEmployer if, prior to the expiration of the isnum period of COBRA coverage, Executive
becomes eligible for coverage under another graagtti plan with no pre-existing condition limitatior exclusion or Executive becomes entitled to
benefits under Medicare.

(v) _ Definitiond-or the purposes of this Section 9(f), the termri€ouctive Termination” shall have the same meaamguch term is
defined in Section 9(e) with the following modiftamns:

(A) A Constructive Termiiat shall be deemed to have occurred if after anGaan Control, the Executive’s Adjusted Total
Compensation is reduced to less than (1) 100%eoAtljusted Total Compensation of Executive fortthelve-month period ending as of the last day
of the month immediately preceding the month inaliithe Constructive Termination occurs or (2) 1q@8fcent of the Executive’s Adjusted Total
Compensation for the twelve-month period endingfake last day of the month preceding the
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Effective Date, whichever is greater.

(B) A Constructive Termiiwat shall also be deemed to have occurred if afi@hange in Control, Employer (or the successoetbp
delivers written notice to Executive that it withmtinue to employ Executive but will reject this iegment (other than due to the expiration of thenl
of this Agreement).

(C) Subsection 9(e)(v)(BpB not be applicable to a Constructive Terminafimlowing a Change in Control.

(9) _Voluntary TerminatiarExecutive may voluntarily terminate employmentidg the Term of this Agreement by a delivery to#oyer of
a written notice at least 60 days in advance otemmination date. If Executive voluntarily termiaa employment prior to the expiration of the Teri
this Agreement, any and all of the Employer’s ofifigns under this Agreement shall terminate imntetligexcept for the Employer’s obligations
contained in Section 9(a) hereof. Notwithstandimg foregoing, termination of employment shall nfifeet the obligations of Executive that, pursuant
to the express provisions of this Agreement, camtiim effect.

(h) _Termination For Causk Executive is terminated for Cause as deterohimgthe written resolution of Employer's BoardRifectors or
the Compensation Committee or any successor coagroftEmployer’s Board of Directors, all obligatioof the Employer shall terminate
immediately except for Employer’s obligations désed in Section 9(a) hereof. Notwithstanding theefming, termination of employment shall not
affect the obligations of Executive that, pursuanhe express provisions of this Agreement, camtiim effect. For purposes of this Agreement,
termination for “Cause” means:

(i) Executive'failure or refusal, after written notice theraofl after reasonable opportunity to cure, to parfspecific directives approv
by a majority of the Employer’s or Wintrust's BoawtiDirectors which are consistent with the scopé nature of Executive’s duties and
responsibilities as provided in Section 1 of thigdement;

(i)  Habitual drunkenness oedal use of drugs which interferes with the perfamoe of Executive’s duties and obligations undir th
Agreement;

(i)  Executive's conviction affelony;

(iv)  Any defalcation or actsgrbss or willful misconduct of Executive resultiimgor potentially resulting in economic loss to Hoyer or
Wintrust or substantial damage to Employer’s or Wist's reputation;

(v) Any breach of Executive’svenants contained in Sections 4 through 6 hereof;
(vi) A written order requiringrimination of Executive from Executive’s positioitwEmployer by any regulatory agency or body; or
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(vii)  Executive's engagementridg the performance of Executive’s duties hereunideacts or omissions constituting fraud, intendl
breach of fiduciary obligation, intentional wrongg or malfeasance, or intentional and materialation of applicable banking laws, rules, or
regulations.

(i) Executive’s right to receive Semaece Pay per Sections 9(c) through 9(f) hereobigingent upon (i) Executive having executed and
delivered to Employer a release in such form asigeal by Employer and (ii) Executive not violatiagy of Executive’s on-going obligations under
this Agreement.

(i) The payment of Severance Payxedttive pursuant to Sections 9(c) through 9(febéshall be liquidated damages for and in full
satisfaction of any and all claims Executive mayeheelating to or arising out of Executive’s empimnt and termination of employment by
Employer, any and all claims Executive may havatied to or arising out of this Agreement and #rentination thereof and any and all claims
Executive may have arising under any statute, ardia or regulation or under common law. Executiy@essly acknowledges and agrees that, except
for whatever claim Executive may have to Severdteg Executive shall not have any claim for damagesther relief of any sort relating to or
arising out of Executive’s employment or terminataf employment by Employer or relating to or argsbut of this Agreement and the termination
thereof.

(k)  Upon termination of employmentivEmployer for any reason, Executive shall progngéliver to Employer all writings, records, data,
memoranda, contracts, orders, sales literatureg [igts, client lists, data processing materiatgl other documents, whether or not obtained from
Employer, Wintrust or any Affiliate, which pertaio or were used by Executive in connection withd&xize’s employment by Employer or which
pertain to Wintrust or any other Affiliate, includj, but not limited to, Confidential Informatiors well as any automobiles, computers or other
equipment which were purchased or leased by Empfoydxecutive.

10. _Resolution of Dispute&xcept as otherwise provided herein, any dispatising under or in connection with this Agreemenin any way
arising out of, relating to or associated with Ehescutive’s employment with Employer or the terntioa of such employment (“Claims”), that
Executive may have against Employer, Wintrust gr Afiiliate of Wintrust, or the officers, directaremployees or agents of Employer, Wintrust, or
any Affiliate of Wintrust in their capacity as suohotherwise, or that Employer, Wintrust, or anffillate of Wintrust may have against Executive,
shall be resolved by binding arbitration, to bedhial Chicago, lllinois, in accordance with the sibnd procedures of the National Rules for the
Resolution of Employment Disputes of the Americabifkation Association (the “AAA”) and the partibgreby agree to expedite such arbitration
proceedings to the extent permitted by the AAA.ginent upon the award rendered by the arbitratanés) be entered in any court having jurisdiction
thereof. The Claims covered by this Agreement ide/but are not limited to: claims for wages oreotbompensation due; claims for breach of any
contract or covenant, express or implied; tortrolgiclaims for discrimination, including but nanited to discrimination based on race, sex, sexual
orientation, religion, national origin, age, maritatus, handicap, disability or medical conditmrharassment on any of the foregoing bases; slaim
for
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benefits, except as excluded in the following peaph; and claims for violation of any federal, stat other governmental constitution, statute,
ordinance, regulation, or public policy. The Claiowwered by this Agreement do not include claimsaforkers’ compensation benefits or
compensation; claims for unemployment compensdt@nefits; claims based upon an employee pensibemefit plan, the terms of which contain an
arbitration or other non-judicial resolution proaeg, in which case the provisions of such planlgly; and claims made by either Employer or the
Executive for injunctive and/or other equitabléettegarding the covenants set forth in Sectigrs 3 and 6 of this Agreement. Each party shall
initially bear their own costs of the arbitrationlitigation, except that, if Employer is foundltave violated any material terms of this Agreement,
Employer shall reimburse Executive for the entimeant of reasonable attorneys’ fees incurred bycEtree as a result of the dispute hereunder in
addition to the payment of any damages awardec¢aHive.

11. General Provisions

(&) All provisions of this Agreemene intended to be interpreted and construed iarmner to make such provisions valid, legal, and
enforceable. To the extent that any Section of Algiseement or any word, phrase, clause, or sentesieof shall be deemed by any court to be illegal
or unenforceable, such word, clause, phrase, semten Section shall be deemed modified, restrjaiedmitted to the extent necessary to make this
Agreement enforceable. Without limiting the genigyalf the foregoing, if the scope of any covenianthis Agreement is too broad to permit
enforcement to its full extent, such covenant sbalenforced to the maximum extent provided by kawg Executive agrees that such scope may be
judicially modified accordingly

(b) This Agreement may be assigne&imployer. This Agreement and the covenants s#t faerein shall inure to the benefit of and shell b
binding upon the successors and assigns of EmpémeWintrust.

(c) This Agreement may not be asdgigme Executive, but shall be binding upon Execusiexecutors, administrators, heirs, and legal
representatives.

(d) No waiver by either party of amgach by the other party of any of the obligati@mmvenants, or representations under this Agreemen
shall constitute a waiver of any prior or subseqleeach.

(e) Where in this Agreement the mésewender is used, it shall include the femirifrtee sense so requires.

() Employer may withhold from anyypaent that it is required to make under this Agreetramounts sufficient to satisfy applicable
withholding requirements under any federal, statdéocal law.

(g) This instrument constitutes thére agreement of the parties with respect tsutgect matter. This Agreement may not be changed o
amended orally but only by an agreement in writsigned by the party against whom enforcement pfveaiver, change,
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modification, extension, or discharge is soughty Ather understandings and agreements, oral orewritespecting the subject matter hereof are
hereby superseded and canceled.

(h)  The provisions of Sections 4657, 9(i), 9(j), 10, 11, and 12 of this Agreemshall survive the termination of Executive’'s emptmnt
with Employer and the expiration or terminatiortluié Agreement.

12. _Governing LawThe parties agree that this Agreement shall bstceed and governed by the laws of the Statdinbi$, excepting its
conflict of laws principles. Further, the partiekaowledge and specifically agree to the jurisdictdf the courts of the State of Illinois in theeat of
any dispute regarding Sections 3, 4, 5, or 6 &f Agreement.

13. _Notice of TerminatiarSubject to the provisions of Section 8, in thergwthat Employer desires to terminate the employroéthe
Executive during the Term of this Agreement, Emploghall deliver to Executive a written notice efrhination, stating whether the termination
constitutes a termination in accordance with Secdi@), 9(d), 9(e), 9(f), or 9(h). In the eventttExecutive determines in good faith that Executiae
experienced a Constructive Termination, Executhadlsleliver to Employer a written notice statimg tcircumstances that constitute such Constru
Termination. In the event that the Executive desiceeffect a voluntary termination of Executivefaployment in accordance with Section 9(g),
Executive shall deliver a written notice of suchwary termination to Employer.

IN WITNESS WHEREOF, the parties have execuated delivered this Agreement as of the date writigposite their signatures.

WINTRUST FINANCIAL CORPORATION

By:

Edward J. Wehme Executive
Its: President and Chief Executive Offic

Dated: Dated
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EXHIBIT A

Advantage National Bank

Barrington Bank & Trust Company, N.A.
Beverly Bank & Trust Company, N.A.

Crystal Lake Bank & Trust Company, N.A.
First Insurance Funding Corporation

Focused Investments LLC

Hinsdale Bank & Trust Company

Lake Forest Bank & Trust Company
Libertyville Bank & Trust Company

North Shore Community Bank & Trust Compe
Northbrook Bank & Trust Compar

Town Bank (Wisconsin)

Tricom, Inc. of Milwaukee

Village Bank & Trust-Arlington Heights

Wayne Hummer Asset Management Company
Wayne Hummer Investments, LLC

Wayne Hummer Trust Company, N.A.
Wheaton Bank & Trust Company

Wintrust Information Technology Services Company
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EXHIBIT 10.30

WINTRUST FINANCIAL CORPORATION

NONQUALIFIED STOCK OPTION AGREEMENT

This Nonqualified Stock Option Agreement (“&Agment”) is entered into as of [Date of Award]veetn Wintrust Financial Corporation
(hereinafter called the “Company”) and [Name] (leaéter called “Key Employee”).

WHEREAS, the Wintrust Financial Corporatior8I%5tock Incentive Plan (the “Plan”) was adoptedHhgyBoard of Directors of Wintrust Financial
Corporation and such Plan was and the Companyedeirprovide the Key Employee with an opportutgtgcquire an equity interest in the business
of the Company, and through stock ownership areased personal interest in its continued succespragress.

NOW, THEREFORE, in consideration of the preegjghe mutual covenants hereinafter set forthodimek good and valuable consideration, the
Company and Key Employee agree as follows:

1. The Company hereby grants to Key Emplofiesoption (“Option”) to purchase an aggregate o&j®@s] of the Company’s Common Shares, no
par value, on the terms and conditions hereinageforth at the purchase price of [Strike Price] ghare. The number of shares and the price pee sh
are subject to adjustment as provided in the Plan.

2. Itis understood that this Agreement isjaciito the terms of the Plan, to which refererscledreby made for more detailed description otéhes
to which the option is subject and by which refeeethe Plan is incorporated herein. The Plan sioalirol in the event there is any conflict betwées
Plan and this Agreement and on such matters asoantained in this Agreement.

3. (a) The Key Employee’s Option will vest dretome exercisable as follows:

esting Date 1 Vesting %
[Vesting g
esting Date 2 Vesting %
g g
esting Date 3 Vesting %
g g
[Vesting Date 4] Vesting %
[Vesting Date 5 Vesting %

To the extent not exercised, installments shatiuraulative and may be exercised in whole or in.part




[Name]
Nonqualified Stock Option Agreeme
Dated:

(b) The Option may not be exercised at anytone for less than 500 shares or the number akstihen purchasable under the Option, whichever
is less.

(c) Unless otherwise permitted by the Comnaitiader the terms of the Plan, during the lifetoh&ey Employee the Option may be exercised only
by him.

(d) In the event of a Change in Control of @@mpany, as defined in the Plan, all awardstbh outstanding shall vest 100%, whereupon all
Options shall become exercisable in full.

(e) Unless earlier terminated hereunder oeutite Plan, the Option shall expire on [Expiratidate].

4. The Option shall not be subject to exeeytallateral assignment, attachment or similacess, unless otherwise permitted by the Committee
under the terms of the Plan. Any such attemptddraot other disposition of the Option contrarthe provisions of the Plan shall be null and void,
and in such event the Company shall have the tigteérminate the Option. Such termination shallprejudice any rights or remedies which the
Company or a subsidiary corporation may have utiderAgreement or otherwise.

5. Subject to the terms and conditions of &gseement, the Option shall be exercisable bydegji of written notice of exercise accompanied by
payment of the exercise price and any applicablevtthholding in cash, shares of common stock, ocombination thereof as provided in the Plan.

6. Key Employee shall not be deemed for anp@se to be a shareholder of the Company with mdpeny of the optioned shares except to the
extent that this Option shall have been exercisiéttl niespect thereto and a stock certificate isgbetefore. No adjustment shall be made for dividend
or other rights for which the record date is ptmthe date such stock certificate is issued.

7. Termination of Employment.

(a) Termination of Employment by Reason o&ieln the event the employment of a Key Employeerisiteated by reason of death, any Option
that has not been exercised, including any unvgsteiibns, shall become immediately exercisabkengttime prior to the expiration date of the
Options or within one year after such date of teation of employment, whichever period is shobgrsuch person or persons as shall have acquired
the Key Employee’s rights under the Option by willby the laws of descent and distribution.




[Name]
Nonqualified Stock Option Agreeme
Dated:

(b) _Termination of Employment by Reason ofdbiility. In the event the employment of Key Employee is teated by reason of Disability, any
Option that has not been exercised, including avested portions, shall become immediately exebtgsat any time prior to the expiration date of the
Options or within one year after such date of teation of employment, whichever period is shorfen. purposes of this Agreement, Disability means
a permanent and total disability as determinechbyGommittee in good faith, upon receipt of suéfiticompetent medical advice.

(c) Termination of Employment by Reason ofiiRenent.In the event the employment of a Key Employeerisiteated by reason of retirement (as
determined by the Committee), the Option to themixthen vested shall remain exercisable untiett@ration date of the Options or within one year
after such date of termination, whichever perioshierter, whereupon such vested portion shall exquid the unvested portion, unless extended by the
Committee, shall expire upon termination of empleyn

(d) Termination of Employment for Other Reasdf the employment of the Key Employee shall ternténfor any reason other than death,
Disability, retirement, or for Cause, the Optiortitie extent then vested shall remain exercisaliietba expiration date of the Options or three insn
after such date of termination, whichever perioshierter, whereupon such vested portion shall exquid the unvested portion shall expire upon
termination of employment.

(e) Termination of Employment for Cauieahe employment of the Key Employee shall be ieated for Cause, this Option shall expire, and the
Key Employee’s rights hereunder shall be immedyatiminated, upon termination of employment. Farppses of this Agreement, “Cause” shall
mean the following:

(i) misappropriation of any funds or property of then@pany or its subsidiaries;

(i) attempting to obtain any personal profit from argnsaction in which the Key Employee has a persiimahcial interest, unless the K
Employee shall have first obtained the consenhefBoard of Directors; ¢

(iii) material neglect or refusal to perform the dutessonably assigned to the Key Employee given tlyeBfeployee’s current job
description; ol

(iv) participating in a course of conduct which is inpuis to the Company or its subsidiaries, as inetgat by the Board of Directors;

(v) being convicted of a felony; ¢
(vi) being adjudicated a bankrupt;

(vii) suspension due to the direction of any authorizetklvegulatory agenc

To the extent that there is a dispute arising dvempplication of the definition of Cause, the @aittee or the Board of Directors of the Companyll
have the authority to interpret and apply suchrd@dins in a reasonable manner.

8. Each notice relating to this Agreementidbalin writing and delivered in person or by reégied mail to the Company at its office, 727 North
Bank Lane, Lake Forest, lllinois




[Name]
Nonqualified Stock Option Agreeme
Dated:

60045, attention of the President, or at such aiddress designated by the Company. All noticé&eioEmployee or other person or persons then
entitled to exercise the Option shall be delivaeey Employee or such other person or persokegtEmployee’s address as it then appears on the
Company’s records.

9. Any dispute or disagreement which shaieatinder, as a result of, or in any way shall ediathe interpretation or construction or this
Agreement shall be determined by the Committeeydghe Board of Directors of the Company (or anycgssor corporation), and any such
determination shall be final, binding and conclesfor all purposes.

10. This agreement shall be governed by ldvtiseoState of Illinois and shall inure to the binaf and be binding upon the Company and its
successors and assigns and Key Employee and Kelolefs heirs, executors, administrators and ssores

Wintrust Financial Corporation by:

Edward J. Wehmer, Preside Date

Key Employee

[Name] Date

Attest

David A. Dykstra Date






EXHIBIT 10.31

WINTRUST FINANCIAL CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

This Restricted Stock Unit Award Agreementréie called the “Agreement”) is made and enteréd &s of January 25, 2005, by and between
Wintrust Financial Corporation, an lllinois corptica (the “Company”), anfName] (‘Employee”). The Restricted Stock Unit Award (afided
below) is governed by this Agreement and, subge&edragraph 13(b), below, the Wintrust Financialp@eation Stock Incentive Plan (the “Plan”).
Except as defined herein, capitalized terms stmalétthe same meanings ascribed to them underahne Pl

1. Award of Restricted Stock Unit Awarth order to encourage Employee’s contributioth® successful performance of the Company, and in
consideration of the covenants and promises of Byegl herein contained, the Company hereby awarfimoyee as of the date first written above
(the “Date of Grant”), pursuant to the terms of BHan, a Restricted Stock Unit Award representirgright to acquirNumber of Share Units]
shares of Common Stock, subject to the conditicegtrictions and limitations set forth below andhe Plan (the “Restricted Stock Unit Award”).
Employee hereby acknowledges and accepts suchadragrees to acquire the Restricted Stock Un#rélvand the shares of Common Stock cov
thereby upon such terms and subject to such conditrestrictions and limitations, subject to Peaph 13(b), below.

2. Vesting

(a) Subject to the termination of the tReted Stock Unit Award pursuant to Paragraph Bweor the acceleration of the vesting of the Bnit
covered pursuant to Paragraphs 2(b) and 2(c), beloWwesting Date] (the “Vesting Date’'Employee shall become fully vested in the total banof
Units covered by the Restricted Stock Unit Awamt] auch Units shall become Vested Units (as hefteindefined).

(b) In all events, Employee shall becarasted in all Units not yet vested under this Agrest, and such Units shall become Vested Units, no
later than the earliest of (i) [Vesting Date], (he date of termination upon Employee’s Disabi{ég hereinafter defined), death, retirement or
termination of Employee’s employment by Companyhwaitt Cause (as hereinafter defined) or by Empldye&ood Reason (as hereinafter defined)
or (iii) upon the occurrence of a Change in Contasl defined in the Plan as in effect as of the d&athis Agreement).

(c) Notwithstanding the provisions of &maphs 2(a) and 2(b), above, and Paragraph 3ypEloployee shall become vested in any or all Units
covered by the Restricted Stock Unit Award at aliexadate than provided in Paragraphs 2(a) anl, 2fmve, and Paragraph 3, below, if the
Committee expressly so determines, in its soleréligmn.




Restricted Stock Unit Award Agreement
Dated January 25, 2005

3. Effect of Certain Eventdf Employee’s employment with the Company is terated by the Company for Cause or by Employeeaowitiood
Reason prior to the first date upon which all sea@vered by the Restricted Stock Unit Award shalle become Vested Units pursuant to Paragr.
above, then the Restricted Stock Unit Award and Egge’s right to receive shares hereunder (other than dsits which are Vested Units at the d
of termination) shall terminate, without any paymehconsideration by the Company to Employee, sskxpressly determined otherwise by the
Committee, in its sole discretion.

4. Restrictions on Transfefhe Restricted Stock Unit Award granted hereund@&mployee may not be sold, assigned, transfepledged or
otherwise encumbered, whether voluntarily or inmtduily, by operation of law or otherwise. No rightbenefit under this Agreement shall be subject
to transfer, anticipation, alienation, sale, assignt, pledge, encumbrance or charge, whether \aryrinvoluntary, by operation of law or otherwise,
and any attempt to transfer, anticipate, aliersgh, assign, pledge, encumber or charge the shateb void.

5. Delivery of Shares

(a) Not more than forty (40) days aftex ¥esting Date, the Company shall deliver to Erygdoone (1) share of Common Stock for each Unit
which became a Vested Unit on the Vesting Date.

(b) Within forty (40) days after the Usghall become Vested Units pursuant to Paragrépkiior (iii) above, the Company shall deliver t
Employee one (1) share of Common Stock for each ¢dviered by the Restricted Stock Unit Award whiels become a Vested Unit but only with
respect to which a share of Common Stock has ridigen delivered.

6. Withholding Tax Requirement®rior to the date on which shares of Common Stweko be delivered pursuant to Paragraph 5, altose
Company shall deliver to Employee a notice speegfysuch amounts as Employee is required to pagtishs applicable tax withholding requiremer
In the event that the Company does not exercisglts to withhold shares of stock at the time e$ting to cover such tax withholding requiremessts a
provided in the Plan, Employee hereby agrees thgil&yee shall either: (i) deliver to the Companythg due date specified in such notice a check
equal to the amount set forth in such notice,ipn{ake other appropriate arrangements acceptatierequired by the Company to satisfy such tax
withholding requirements. Failure by Employee tonpty with the foregoing shall entitle the Committaeits sole discretion, to authorize the sala of
sufficient number of shares of Common Stock owne&mployee in order to satisfy such withholdinguiggments. Upon the payment of any
dividend equivalents payable pursuant to Paragi@pereof, Employee agrees that the Company saahbtled to deduct therefrom such amounts as
are necessary to satisfy applicable tax withholdetwyirements.




Restricted Stock Unit Award Agreement
Dated January 25, 2005

7. Sale and Issuance of Common Std€kployee agrees that Employee shall not sell Avairares, and that the Company shall not be obliga
deliver any shares of Common Stock if counsel @Gompany reasonably determines that such salelived/ would violate any applicable law, rule
or regulation of any governmental authority or apyplicable rule or regulation of, or agreementhef Company with, any securities exchange or
association upon which the Common Stock is listequmted. In the event of any such restriction othhan one due to insider trading issues), the
Company shall take all such action as may be napess appropriate to eliminate such restrictiothatearliest practicable date. All Award Shares,
when issued, shall be duly authorized and shalapealidly issued, fully paid and non-assessaleregistered for sale, and for resale, by Emmoye
under Federal and State securities laws and sirakin registered so long as the shares may noeély 5old in the absence of such registration and
(c) listed, or otherwise qualified, for tradingthre United States on each national securities exgghar national securities market system on whieh t
Common Stock is listed or qualified.

8. Limitation of Rights Nothing contained in this Agreement or the Plarg no action of the Company with respect herétal] sonfer or be
construed to confer on Employee any right to cartim the employment or service of the Companwgffact the right of the Company to terminate
employment or service of Employee at any time for @ason.

9. Prerequisites to Benefitsleither Employee nor any person claiming throkgiployee shall have any right or interest in thét&Jawarded
hereunder, unless and until all of the terms, doms and provisions of this Agreement and the PAaramended hereby, which affect Employee or
such other person shall have been complied wigpasified herein.

10. No Rights as a Stockholder Prior to Delfy Payment of Dividend Equivalents; AdjustmeBimployee shall not have any right, title or ietgr
in, or be entitled to vote or receive distributiongespect of, or otherwise be considered the owheny of the shares of Common Stock covered by
the Restricted Stock Unit Award, except to the Bitbat such shares are Award Shares. Notwithstgrttie foregoing, upon the Units becoming
Vested Units pursuant to Paragraph 2, above, Ereplshall be entitled to receive a cash payment em@ount equal to each cash dividend the
Company would have paid to Employee during the tefthe Units as if Employee had been the owneeobrd of the shares of Common Stock
covered by such Units on the record date for thengamt of such dividend. The Restricted Stock Unita#d shall be subject to adjustment (including,
without limitation, as to the number of shares oh@®non Stock covered by the Award) pursuant to 8edD of the Plan in connection with the
occurrence of any of the events described in Sedibof the Plan following the Date of Grant.

11. Company Representatiorithe Company represents and warrants that @Jully authorized by its Board or the Committerdaf any persa
or body whose action is required) to enter ints thjreement and to perform its obligations undg(bit the execution, delivery and performance &
Agreement by the Company does not violate any egiplé law, regulation, order, judgment or decrearyragreement, plan or corporate governance
document of the Company or any agreement amongiwotf its shares and (c) upon the
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Restricted Stock Unit Award Agreement
Dated January 25, 2005

execution and delivery of this Agreement by the @any and Employee, this Agreement shall be theh\ald binding obligation of the Company,
enforceable in accordance with its terms, exceftiécextent enforceability may be limited by apalile bankruptcy, insolvency or similar laws
affecting the enforcement of creditors’ rights getlg.

12. Certain DefinitionsFor purposes of this Agreement, the followingiddal definitions shall be applicable:

“Award Shares” shall mean shares of CommogiStovered by the Restricted Stock Unit Award whielve been delivered pursuant to
Paragraph 5, above.

“Cause” shall have the following meaning

(i) misappropriation of any funds or property of thex@@any or its subsidiaries;

(i) attempting to obtain any personal profit from aransaction in which the Employee has a personahfiial interest, unless the Emplo
shall have first obtained the consent of the Baduidirectors; ot

(iii) material neglect or refusal to perform the dutessonably assigned to the Employee given the Erag’s current job description;
(iv) participating in a course of conduct which is inpuis to the Company or its subsidiaries, as inetgat by the Board of Directors;
(v) being convicted of a felony; «

(vi) being adjudicated a bankrupt;

(vii) suspension due to the direction of any authorizeklvegulatory agenc

To the extent that there is a dispute ariswvgr the application of the definition of Causes @ommittee or the Board of Directors of the Conypan
shall have the authority to interpret and applyhsdefinitions in a reasonable manner.
“Committee” shall mean the Compensation and NormgaCommittee of the Wintrust Financial Corporati®oard of Directors.

“Good Reason” shall have the following meaning

(i) a material reduction by Employer liretduties and responsibilities of Employee orgifeduction by Employer of Employee’Adjusted Tota
Compensation” (as hereinafter defined), to (y) tess seventy-five percent (75%) of the AdjustetBT Gompensation of Employee for the twelve
month period ending as of the last day of the manthediately preceding the month in which the Tertion for Good Reason occurs; or (z) less
seventy-five percent (75%) of the Employee’s Adpdstotal Compensation for the twelve month periodirg as of the last day of the month
preceding the Effective Date, whichever is greater.




Restricted Stock Unit Award Agreement
Dated January 25, 2005

(A) For the purposes of this Agreeme* Adjusted Total Compensati” means the aggregate base salary earned by the Ygaptus the
dollar value of all perquisites (i.e. Employer pided car, club dues and supplemental life insurpasestimated by Employer in respect
of the Employee for the relevant twelve month periddjusted Total Compensation shall exclude anmyulsgayments paid or earned by
the Employee

(B) For the purposes of this Agreement, the Employdlenai be deemed to have incurred a Terminationfood Reason if there is a gen
reduction in base salaries and/or perquisites egile to the President, Chief Executive Officer ahd/ice Presidents of Employe

“Disability” shall mean a permanent and tat&lability as determined by the Committee in gaaithf upon receipt of sufficient competent medical
advice.

A “Unit” covered by the Restricted Stock UAivard shall mean the right to receive, pursuarthéoterms of this Agreement, a share of Common
Stock, and any other amount or property payablk weispect thereto, covered by the Restricted StimikAward.
“Vested Units” shall mean units corresponding tarsls of Common Stock covered by the RestrictedkStimit Award which at the time in question
have become Vested Units pursuant to Paragraphedthe

13. Miscellaneous Provision&or purposes of this Agreement, the followingaalkneous provisions shall be applicable:

(a)_Receipt and Review of Plaemployee acknowledges receipt of a copy of tla@ FEmployee further acknowledges notice of theser
conditions, restrictions and limitations containedhe Plan, and acknowledges the restrictiongos#t in this Agreement.

(b) _Conflicts The Company and Employee agree to be bound lof &k terms, conditions, restrictions and limidas of the Plan, as amended
and modified by this Agreement. The Company and [Byge agree that the Plan may be amended fromtértime in accordance with the terms
thereof, but no such amendment shall, without Eggsés consent, adversely affect the rights spetifigranted Employee hereunder or under the
Plan. In the event there is a conflict betweerRtam and the terms and conditions in this Agreenthig Agreement shall govern unless the terms and
conditions of the Plan are more favorable to Emgéoyf such terms and conditions are more favor@bEmployee, then the Company and Employee
agree that this Agreement is amended to the ertmdssary to enable Employee to gain the benetfiteofnore favorable terms and conditions of the
Plan.
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(c) _Successors

(i) This Agreement is personal to Emplewad, except at otherwise provided in Paragragio#e, shall not be assignable by Employee
otherwise than by will or the laws of descent aistridhution, without the written consent of the Queny. This Agreement shall inure to the
benefit of and be enforceable by Employee’s legpiesentatives.

(ii) This Agreement shall inure to thenbét of and be binding upon Company and its suszmess It shall not be assignable except in
connection with the sale or other disposition dbbalsubstantially all the assets or business ®Qbmpany.

(d) _Notices Each notice relating to this Agreement shallrbeiiting and delivered in person or by registemggil to the Company at its office,
727 North Bank Lane, Lake Forest, lllinois 6004tiemtion of the President, or at such other addiesgnated by the Company. All notices to
Employee or successors shall be delivered to Eneplay successors at Employee’s address as it pipeaies on the Company’s records.

(e)_Severabilitylf any provision of this Agreement for any reastrould be found by any court of competent jurigdicto be invalid, illegal o
unenforceable, in whole or in part, such declarasiball not affect the validity, legality or enfeability of any remaining provision or portion thef,
which remaining provision or portion thereof shraiinain in full force and effect as if this Agreerhbad been adopted with the invalid, illegal or
unenforceable provision or portion thereof elimatht

(f) Headings The headings, captions and arrangements utiiizéds Agreement shall not be construed to limitredify the terms or meaning
of this Agreement.

(g) _Equitable ReliefAny dispute or disagreement which shall arisesunds a result of, or in any way shall relateheinterpretation or
construction or this Agreement shall be determimgthe Committee or by the Board of Directors & @ompany (or any successor corporation), and
any such determination shall be final, binding aadclusive for all purposes.

(h) _Governing Law; JurisdictioMhis Agreement shall be governed by and constameldenforced in accordance with the laws of tategif
lllinois without reference to conflict of laws pdiples. Subject to Paragraph 13(g), above, angmcsiuit or proceeding arising out of any claimiagk
the Company pursuant to this Agreement shall baditbexclusively in the federal or state courtated in the state in which the Company has its
principal business headquarters.

(i) Determinations by Committedll references in this Agreement to determinagitm be made by the Committee shall be deemedhode
determinations by any person or persons to whonCtramittee may delegate such authority in accorelavith the rules adopted thereby.
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() Entire Agreement; Amendment or Waiv&his Agreement contains the entire agreementdssivthe parties with respect to the subject
matter hereof and may be amended, modified or @wangly by a written instrument executed by Empéogiad the Company. No provision of this
Agreement may be waived except by a writing exetated delivered by the party sought to be chargasgl.such written waiver will be effective only
with respect to the event or circumstance desciibeckin and not with respect to any other evemircumstance, unless such waiver expressly
provides to the contrary.

(k) _CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed to beigmal but all of which
together shall constitute one and the same insturBégnatures delivered by facsimile shall beaife for all purposes.

IN WITNESS WHEREOF, this Agreement has beegcaied as of the date first above written by aiceffof the Company and by Employee.

EMPLOYEE: WINTRUST FINANCIAL CORPORATION:

[Name] Edward J. Wehme
President and Chief Executive Offic

ATTEST:

David A. Dykstra
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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 tao of earnings to fixed charges for the lagt fyears.

(dollars in thousands)

Years ended December !

2004 2003 2002 2001 2000
Income before income tax A $ 80,887 $ 59,34+ $ 42,49¢ $ 29,12¢ $ 16,44¢
Interest expenst

Interest on deposi $ 83,13t $ 67,96:¢ $ 70,06! $ 83,50: $ 78,67(
Interest on other borrowing C 20,78" 15,53¢ 14,04« 8,93¢ 8,51¢
Total interest expens B $103,92: $ 83,49¢ $ 84,10¢ $ 92,44 $ 87,18¢
Ratio of earnings to fixed charge
Including deposit intere: (A+B)/B 1.7& 1.71x 1.51x 1.32x 1.1
Excluding deposit intere: (A+C)/ C 4.8 4.82x 4.0 4.2€x 2.9
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Exhibit 13.1

2004 Highlight—Another Very Busy And Growing Y

Wintrust Financial Corporation

* Increased earnings 35

*  Fully diluted earnings per share up 1

*  Grew net revenue 26'

* Netinterest income up 31

» Total assets increased 3!

* Total deposits grew 32!

* Increased total loans 32

» Total equity up 35%

*  Number of bank charters expanded to 12 and tobsidiaries to 2:

e  Successfully completed the acquisitior

- WestAmerica Mortgage Company/Guardian Real Estatei&s, Inc
- Northview Bank & Trust/Northview Mortgage, LL

- Town Bank of Delafielc
* Two acquisitions to close in 20(

- State Bank of The Lakes (closed in January 2!

- First Northwest Bank (expected to close by earlg Gonarter 2005

* Added 14 new banking facilities in lllinois and Wnsin
» Book value per common share grew 2

» Dividends paid per share increased Z

* Market price per common share grew 2

* Return on average equity declined to 13.1

* Return on average assets improved to 0.

Who Is Wintrust?
For those of you new to our family, here is a bdescription of who we are and what we do:

Wintrust Financial Corporation is a financial holgicompany headquartered in Lake Forest, lllingit) total assets of $6.4 billion as of
December 31, 2004. At the end of 2004, Wintrustateel 12 community banks located in the greatec&ju and southern Wisconsin areas. Of
12 banking charters, eight wate novabanks started by Wintrust and four have been aitiquis of de novabanks. With the addition of State Ban
of The Lakes, our bank charters now total 13 amdige community-oriented, personal and commerdaalking services through 55 banking
facilities. We provide wealth management servigeduding trust, asset management and brokeragebddies, to clients primarily located in the
Midwest. We originate and purchase residential gagé loans, many of which are sold into the seagnaiarket. And we are involved in specialt
lending through operating subsidiaries or divisiohthe Company'’s banks. Our specialty lending ecimclude commercial insurance premium
finance, accounts receivable financing and adnatise services to the temporary staffing industgndominium association lending, aircraft
lending and indirect auto lending.

pur



We have always had a policy of presenting our gadigectives and financial results in an up frorgmmer to our shareholders. In this annual
report, we are confirming our policy of reportinigoroughly the financial results, accounting polgend objectives of Wintrust Financial
Corporation and our operating subsidiaries. We hgpa enjoy the report.
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Selected Financial Highlight

Years Ended December
2004 2003 2002 2001 2000
(dollars in thousands, except per share d:

Selected Financial Condition Data (at end of year)

Total asset $ 6,419,041 $ 4,747,391 $ 3,721,55! $ 2,705,42. $ 2,102,80!
Total loans 4,348,341 3,297,79 2,556,08! 2,018,47! 1,547,59
Total deposit: 5,104,73. 3,876,62. 3,089,12. 2,314,63! 1,826,571
Notes payabl 1,00(¢ 26,00( 44,02¢ 46,57¢ 27,57t
Federal Home Loan Bank advanu 303,50: 144,02¢ 140,00( 90,00( —
Subordinated note 50,00( 50,00( 25,00( — —
Long term deb— trust preferred securitie 204,48 96,81 50,89« 51,05( 51,05(
Total shareholde’ equity 473,91. 349,83" 227,00: 141,27¢ 102,27t
Selected Statements of Operations Dati
Net interest incom $ 157,82¢ $ 120,49 $ 98,12¢ $ 74,01« $ 61,00(
Net revenue 243,27t 193,08« 158,80( 102,81 79,30¢
Net income 51,33¢ 38,11¢ 27,87¢ 18,43¢ 11,15¢
Net income per common shé— Basic 2.4¢ 2.11 1.71 1.34 0.8t
Net income per common sheé— Diluted 2.34 1.9¢ 1.6C 1.27 0.8
Cash dividends declared per common sl 0.2C 0.1€ 0.12 0.09: 0.06%

Selected Financial Ratios and Other Data
Performance Ratios

Net interest margil 3.17% 3.2(% 3.3%% 3.4%% 3.6€%
Core net interest marg(@ 3.31 3.3z 3.51 3.7¢ 3.91
Non-interest income to average ass 1.57 1.7€ 1.8¢ 1.24 0.9¢
Nor-interest expense to average as 2.8€ 2.9¢ 3.3C 2.8¢ 3.12
Net overhead rati® 1.3C 1.22 141 1.5¢ 2.1z
Efficiency ratio® 64.4¢ 63.52 66.41 63.6¢€ 72.3:
Return on average ass 0.94 0.9¢ 0.87 0.7¢ 0.6C
Return on average equi 13.12 14.3¢ 14.7¢ 15.2¢ 11.51
Average total asse $ 545152 $ 4,116,61 $ 3,212,46 $ 2,328,03. $ 1,853,58:
Average total sharehold’ equity 391,33! 265,49¢ 188,84 120,99! 96,91¢
Ending loa-to-deposit ratic 85.2% 85.1% 82.7% 87.2% 84.7%
Average loans to average deposits r 87.7 86.4 88.t 87.4 87.7
Average interest earning assets to average inteeesing liabilities 109.8¢ 109.6¢ 109.8¢ 109.3¢ 107.2¢
Asset Quality Ratios
Non-performing loans to total loar 0.4%% 0.72% 0.4<% 0.64% 0.65%
Non-performing assets to total ass 0.2¢ 0.51 0.34 0.4¢ 0.4¢€
Allowance for loan losses t
Total loans 0.7¢ 0.77 0.72 0.6¢ 0.67
Non-performing loan: 184.1: 107.5¢ 146.6: 105.6: 107.7¢
Common Share Data at end of ye
Market price per common she $ 56.9¢ $ 45.1C $ 313 % 20.3¢ % 10.6:
Book value per common she $ 2181 % 174 $ 13.1¢  $ 9.7z % 7.92
Common shares outstandi 21,728,54 20,066,26 17,216,27 14,531,66 12,921,59
Other Data at end of yea
Number of:
Bank subsidiarie 12 9 7 7 7
Non-bank subsidiarie 10 7 7 3 3
Banking offices 50 36 31 29 28

(1) The core net interest margin excludes the inteegpense 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-interestime@nd dividing by that period’s total average
assets. A lower ratio indicates a higher degreefti€iency.

(3) The efficiency ratio is calculated by dividing tot@r-interest expense by t-equivalent net revenues (less securities gainsssds)
A lower ratio indicates more efficient revenue gatien.
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To Our Fellow Shareholder

Welcome to Wintrust Financial Corporation’s nintimaal report. And thank you for being a shareholder
Solid Growth Continues

2004 was another strong year for our young orgéinizand our growing family of companies. Recordvgth was achieved in net income (up $13.2
million or 35%), net revenue (up $50.2 million d@92), assets (up $1.67 billion or 35%), deposits§Ly23 billion or 32%), and loans (up $1.05 billion
or 32%). Once again, Wintrust is one of the fagestving financial services groups in the U.S.emis of the rate of growth of both earnings and
assets. Our stock price increased 26% in 2004.thaits on top of a 44% increase in 2003 and a 5&ease in 2002. We are pleased to report these
results to you.

Aggressive Investment in Future Growth

In 2004, Wintrust invested heavily in expandingbgking, wealth management, and non-banking corapanhis investment will pay-off down the
road in terms of greater long-term earnings anactigse value.

We expanded our community banking franchises byngdal record fourteen new banking facilities in K&lyicagoland markets and the southern
Wisconsin markets of suburban Milwaukee and Madiseight on ade novdbasis and six by acquisition. This aggressive esiparhelped Wintrust
gain entry into some important markets before thapmetition and will generate greater income downrtiad as the young banks and branches mi

Number of Bank Facilities and
Operating Subsidiaries

wr Number of Operating Subsidiaries
50

45

40
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Penetrating New Bank Markets— De Novo Expansion
In 2004,de novdbanking facilities were opened in:

» The Beverly neighborhood of Chicago (Beverly BanK&st Company)
* Chicago, lllinois (Wayne Hummer Bank, a branch oftd Shore Community Bank & Trus
» Downers Grove, lllinois (Downers Grove CommunitynBaa branch of Hinsdale Bank & Trust Compat

 Gurnee, lllinois (Gurnee Community Bank, a branthibertyville Bank & Trust Company’



BANKING IN SAUCANASH
IS ABOUT TO CHANGE FOREVER

Ohpeting soow at 4343 West Petersow Avenue

n TEAET W L

¢ The Ravinia neighborhood of Highland Park, lllinfiighland Park Bank & Tru-Ravinia, a branch of Lake Forest Bank & Trust Conyg

Buffalo Grove, Illinois (Buffalo Grove Bank & Trush branch of Northbrook Bank & Trust Compar

Lake Villa, lllinois (Lake Villa Community Bank, bBranch of Libertyville Bank & Trust Company); a

« The Sauganash neighborhood of Chicago (North SBoremunity Bank & Trus— Sauganash
Continued Opportunities on the Acquisition Front

Wintrust also completed strategic acquisitions00£2—two community banking organizations, Northvi€imancial Corporation (Northview Bank &
Trust Company and Northview Mortgage, LLC) and Td@ankshares, Ltd. (Town Bank), and a mortgage comp@GB Corporation (d/b/a
WestAmerica Mortgage Company) and its affiliate f8lien Real Estate Services, Inc.

Northview Bank & Trust Company was an eleven yddrcommunity bank group with banking locations iartfield (two facilities), Mundelein an

4 WINTRUST FINANCIAL CORPORATION
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Wheaton, lllinois. To minimize competition betweafintrust banks and to align our facilities in ailtag geographical pattern, in December 2004, a
number of changes were made:

¢ relocation of Northviev's charter to Wheaton and renamed that bank Whé&stok & Trust Company

¢ Northview Bank & Trug's facilities in Northfield then became brancheslofthbrook Bank & Trust Company; al

« Northview's Mundelein office was renamed Mundelein CommuB#nk, and became a branch of Libertyville Bank &strCompany

Town Bank, a six year old community bank headquedtén Delafield, Wisconsin (a western Milwauked&wi) with a branch in Madison, Wiscons
provides our first banking entry into the south@fisconsin market.

WestAmerica Mortgage Company engages in the offigimand purchase of residential mortgages for isétethe secondary market. WestAmerica
maintains principal origination offices in Arizon@alifornia, Colorado, Florida, lllinois, KansaseWada, and New Jersey. Guardian Real Estate
Services provides document preparation and otlaer ¢tosing services to WestAmerica and its mortdagker affiliates. This acquisition provides
Wintrust with additional fee revenue and our bawks sophisticated and efficient mortgage procegsapabilities.

In 2004, we also announced definitive agreemenéstmire two additional community banks—Antioch giog Company (the parent company of
State Bank of The Lakes) and First Northwest Bamclorc. (the parent company of First Northwest Baki%e closed on Antioch Holding Company in
January 2005 and plan to close on First NorthwesicBrp, Inc. by the second quarter of 2005.

State Bank of The Lakes, which began operatiorsdasnovabank way back in 1894, has locations in Antiocmdenhurst, Grayslake, Spring Grove
and McHenry, lllinois. First Northwest, which begaperations as de novdbank in 1995, has two locations in Arlington HemgHtlinois.

13 Year Overview

—— Toial Asseis (n Billions
il il L] EFS

1nnE

1993-Hinsdale | §|1995-Libertyville 1999-Tncom, Inc.|f | 2002-Wayne Hummer
Bank & Trust Bank & Trust (acqulstion) Companles (acquisition)

1991-Lake Forest 1994-North Shore [{ 19%6-Bamngton | | 1998-Wayne Hurmmer | | 2000-MNorthbrook | | | 2004-Beverly Bank &Trust
Bank & Trust Community Bank || Bank & Trust Trust Company Bank & Trust Westdmenca Mortgage (acquisition)

& Trust

2003-Lake Forest Capital Guardian Real Estate Services (acquisition)
Wanagement {acquisition) MNorthvlew Bank &Trust (acquisition)
| Advantage Mational Town Bank of Delafleld (acquisition)

| Bank (acouisition)
Vilage Bank and Trust - 2005-State Bank of The Lakes {acquisiton)

Arlington Helghts (acquistion) First Morthwest Bank (pending acquistion)
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It is interesting to point out that by partneringwith the 110 year old State Bank of The Lakeshaee increased the average age of our thirteersbank
by over eight years!

De-EmphasizingDe Novo ?

With our recent flurry of acquisitions, we are oft@sked whether this signals a de-emphasieamovabanking. The answer is “Absolutely not!” 2004
was actually our most activiee novoyear ever and our plans for 2005 have us on aasipdth.

The bank acquisitions we have made to date haoeedl us to move into strategic areas with solid agament platforms to support future growth.
Other than State Bank of The Lakes, each has heelf a

INTRODUCING FOR A LIMITED TIME OINLY...

recentde novanstitution which provides for a great cultural f@ur plan is to assimilate these banks into oawtn pattern creating both franchise ¢
earnings value for our shareholders.

To evidence this one only needs to look at the y@sgyof the two institutions we acquired in therfouarter of 2003. Advantage National Bank and
Village Bank and Trust, bottle novanstitutions, had total assets of $132 million &8& million, respectively, at their respective dsdion dates. As
of December 31, 2004, these banks had grown tesgts to $230 million and $173 million, respectivéll is our intention to apply this same strong
growth strategy to all acquired institutions gofogvard.

Expanding Wealth Management Distribution

We have also invested aggressively to expand tladthveanagement side of our business. In 2004 arig 2005, we have added Wayne Hummer
Financial Advisors to a number of Wintrust bankaffices and now have Wayne Hummer Wealth Managemagmesentatives in fifteen facilities in
lllinois and Wisconsin, including Barrington, BelyerChicago, Elk Grove Village, Hinsdale, Lake Fstrelibertyville, McHenry, Northbrook, Weste
Springs, West Lake Forest, Wilmette and Wheatdinplk, as well as, Appleton and Delafield, Wiscons

Capital Offering to Support Additional Growth

In December, we announced a public offering ofrilion shares of our common stock priced at $5%80share, before underwriting discounts. This
capital raising effort was done in a very innovatway by using a “forward sale agreement.” Theafgbe forward sale agreement, among other
things, allows the Company to deliver common sharekreceive cash at the Company’s election anyfimeeigh mid-December of 2005. This
flexibility allows us to efficiently deploy our c#@pl resources when needed and, consequentlynifio&l to our shareholders. Our objective wittsth
offering was to efficiently provide capital and fiing for the acquisitions of State Bank of The Lsaked First Northwest Bank, and for other corpc
purposes.

Many Thanks...And Welcomes
2004 was indeed a remarkable year for WintrustsSme well deserved “thank you's” are due.

After each successful year, we thank all of ouricktedd employees who continue to provide our custsrand clients with the best service around



none. Thank you.

And to our management teams. Without your leadprgfaission and hard work, our company would naidsly as remarkable as it has become.
Thank you.
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And to our customers—banking, mortgage, investntemst, premium finance, employment agenciés—trusting us with your financial affairs. Tha
you.

And to our more than 150 directors of Wintrust Ficial Corporation and its subsidiaries for theimeoitment, wise counsel, and community
involvement. Thank you.

And finally, to our shareholders for keeping usused on what we do best—profitably growing our étéises by delivering superior customer service
and products uniquely positioned to meet consureeds. Thank you, too.

We have also added many new employees with the 2004arly 2005 addition of Northview Bank & TruBgwn, Town Bank, WestAmerica
Mortgage, State Bank of The Lakes, and eight dewmovdbank facilities. To all of you, we also say “Welcero the Wintrust family!”

What's In Store for 2005?
We plan to continue our aggressive expansion obaunking, wealth management and other financialices franchises in 2005.
On the banking side, plans are being developedmstouction is underway for a number of new or iowed banking facilities including:

» Advantage National Bank (new Carol Stream branchitfg);

e Barrington Bank & Trust (new branch on Northwesglivay in Barrington, with driv-through);
» Barrington Bank & Trust (main bank additiol

» Beverly Bank & Trust (main bank facility with dri-through);

» Buffalo Grove Bank & Trust (main facility with dré-through);

e Crystal Lake Bank & Trust Company (new Algonquiritch facility);

» Downers Grove Community Bank (main facility withar through);

* Glen Ellyn Bank & Trust (new branch of Wheaton Ba&Rrust, temporary facility)

* Gurnee Community Bank (main facility with dr-through);

» Highland Park Bank & Trust (new main facility withiive-through);

» Lake Forest Bank & Tru-Lake Bluff (expansion and addition of drive throjic

» Northbrook Bank & Tru-West Northbrook (new branch facility

» North Shore Community Bank & Trust (main Wilmettnlx expansion

» Palatine Bank & Trust (new branch of Barrington B&nTrust, temporary and full service facility); &

* Town Bank (new Waukesha Co., WI branch facili



In 2005, Wayne Hummer has aggressive growth plamgedl. We will expand Wayne Hummer’s distributidmannel to additional Wintrust bank
facilities, as well as add Financial Advisors towifa Hummers facilities in Chicago and Appleton. Our recruitiof experienced brokers who are ti

of working for the larger multi-national investmdirtns and relish the opportunity to work localtyrthe more entrepreneurial Wayne Hummer group
is working well. We also will be adding a statetbé-art trading platform that will give our FinaatAdvisors best-irelass research and technology
addition to providing many new sophisticated inwestt products and analytical tools, this new platfaill also provide a terrific recruiting edge.

Join our FounDEer's CrLug™
and (ret @ Lifetime of Banking Privileges

WITH L s O o Fooseme's Com
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We are also executing our growth plans for our ofimancial subsidiaries—FIRST Insurance Fundingcdm, and WestAmerica.
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Please enjoy the remainder of our 2004 Annual Repdiich highlights the following areas:

Page Topic
9 Overall Financial Performanc
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17  An Update on Our Wayne Hummer Wealth Managementg2ones
19 An Update on Our Other Strategic Compat
21 Growth and Earnings Strategi
29  Acquisition Strateg!
31 The Brands We Marke
32 Report on Manageme's Assessment of Internal Control Over Financial drepg
33 Report of Independent Registered Public Accounfimgn on Effectiveness of Internal Control Over Finial Reporting
34 Consolidated Financial Stateme
38 Notes to Consolidated Financial Statem
69 Report of Independent Registered Public AccounfEiimgn on Consolidated Financial Stateme
70 Managemer's Discussion and Analys
107 Leadershi--Directors & Officers
118 Corporate Location
122  Corporate Informatiol
In Summary

We are pleased with the Company’s performance. & significantly increased our investment in fiank facilities, acquisitions, and Wayne
Hummer's distribution channels, we executed owatsgy of balancing growth of the balance sheet giittwth in earnings. We are
energized about our opportunities in community lregkwealth management, mortgage origination, amdother financial services business



And as we wrote last year, our biggest challende continue to act “small” in terms of how we ogterand how we treat our customers. Maintaining
our
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humble, small company culture is paramount as wieope@rating subsidiaries and continue our growth.
And Miles to Go Before We Sleep

As the great American poet Robert Frost pennedsii®23 “Stopping by Woods on a Snowy Evening” silas
But | have promises to kee

And miles to go before | slee
And miles to go before | slee

This too is our mantra. We also have miles to goreewe sleep. At the ripe old adolescent age iofedn, we continue to be stimulated by the journey
ahead and are not ready to rest.

We are grateful for your continued support andemthusiastic about making 2005 another strong fpeasur company and our shareholders.

Thank you again for being a shareholder and sujpypour business.

Sincerely,
'-/f . W
Edward J. Wehme John S. Lillarc Dé\)i.o.l A Dykstra
President & Chairman Senior Executive Vice President
Chief Executive Office Chief Operating Office
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Overall Financial Performanc

2004 was another year of balancing future growth@anrent earnings. While Wintrust made record gtweents irde novabank facilities, bank and
non-bank acquisitions, and wealth management igian channels that will pay out over the long¥tewe also generated record earnings of $51.3
million this year, an increase of 35% over 2003sTé on top of 37% earnings

Total Deposits
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growth in 2003. With average common shares outstgngp 14% in 2004, earnings per diluted sharesiased to $2.34, 18%. The Company also
increased shareholders’ equity by $124.1 millio3%%. And book value per common share increas&21®1, up 25%.

Excellent Vitals

In our eighth full year as a public corporation, eeatinued to generate strong growth rates onfalliovital statistics. Through oule novobanking
expansion, targeted acquisitions, and unique bssiheilding strategies, we have been able to aetgemething that few financial services groups
around the country can claim—compound growth ratessets, revenues and earnings that consistxged peer group.

Compound Growth Rates

1 year 2 year 3year 4 year 5 year
Total Assets 35.2% 31.2% 33.4% 32.2% 30.8%
Total Loans®®) 31.%% 30.4% 29.2% 29.5% 27.%%
Total Deposits 31. % 28.5% 30.2% 29.2% 28.2%
Total Revenut 26.(% 23.&% 33.% 32.2% 33.4%
Net Income 34. % 35.1% 40.7% 46.5% 40.2%
Diluted Earnings Per Sha 18.2% 20.% 22.€% 29.6% 26.2%

(1) Excludes mortgage loans h+for-sale
Performance Versus Goals

At Wintrust, we have always had a policy of presenbur goals, objectives and financial resultamnup-front manner to our shareholders. We set
aggressive goals and evaluate our performances#sge goals. Progressing towards these finage#s will make us a high performing company.
In 2004, we had mixed progress towards achieviegdlygoals:

Performance Measurements

Our Year ended 12/3:

Goal 2004 2003 2002
Core Net Interest Margi) 4-4.5% 3.31% 3.32% 3.51%
Net Overhead Rati 15-2.0% 1.3(% 1.22% 1.41%
Return on Average Equil 20- 25% 13.12% 14.36% 14.7¢%
Return on Average Asse 1.5% 0.94% 0.9%% 0.87%

Earnings per Diluted Common Sh: $ 2.34 $ 1.9¢ $ 1.6C




(1) By definition, our Core Net Interest Margin excladhe impact of interest expense associated witlCttmpan’s Trust Preferred Securities
offerings.

Core Met Interest Margin

« Our core net interest margin contracted 1 basistpi2004 versus the prior year primarily duette difficult rate environmen

¢ Our net overhead ratio, a measure of operatingiefity, increased 8 basis points to 1.30%, dubd@ddition of a number of new facilities w
higher net overhead ratios. However, the levelilisvery good and better than our targeted gc

¢ Return on average equity for 2004 stood at 13.1#®%vn from last yei¢s 14.36% due to the issuance of additional sh
¢ Return on average assets improved to 0.94% foyehe compared to 0.93% for 2003, a

e Earnings per diluted common share improved $0.86366.
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In 2005, we expect to see improvement in our kesraing ratios as our young franchises and newisitigms integrate, grow, and mature.

Interest Margin and Non-Interest Income

Our core net interest margin for 2004 essentiadlyg lat the same level of 3.31% compared to 3.322008. The difficult rate environment in 2004

held prime at a low of 4.00% for the first halftb& year while rates gradually increased to 5.09%hb end of the year. This meant that increases in
our earning asset yields

Growth in Nondnterest Income

A
00,000

were offset by rising price of deposits driven lighter cost of Treasury -b as e d depositipets and introductory deposit pricing for Winttsis
new branch introductions into new markets. Nevéets net interest income totaled $157.8 millionZ004, an increase of $37.3 million, or 31%, ¢
2003. And if interest rates continue to rise, asyrexpect, the Company’s balance sheet is nowiposil to benefit from additional Federal Reserve
Bank rate increases. This is a key area for imprmre for our community banks.

Our non-interest income grew to $85.5 million irb20an increase of 18% over the prior year. Thisuiin was a result of a higher level of fees from
our wealth management business, an increase imeé@m premium finance receivables which were soldn unrelated third party, fees from
originating and selling residential mortgage loare the secondary market, and gains received aotive management of our investment portfolio.

Hey Big Bank, give us your best shot!

3.50% arv+|3.65” v

Minimuy

- The
P LOMMUNITY BANK of
pli WESTERN SPRINGS

-




Return on Average Equity and Return on Average Asds Still Need Work

We have always maintained goals for our performaneasurements. Two areas in which we are striiraghieve better results are return on average
equity and return on average assets. Return oage@quity fell from 14.36% a year ago to 13.12%efuwd of year 2004. Return on average assets
grew by 1 basis point to 0.94%, an increase bllissly of our goal of 1.5%. However, we think welwichieve our Wintrust goals for return on

average equity and return on average assets goonger banks and acquisitions mature and gargéehireturns on average equity and average
assets.

Very Good Asset Quality

Asset quality continues to be an important padwfgrowth story. We ended the year with very lewels of non-performing assets and net chaifre-
of loans. In the area of credit quality, one camest on past laurels. We are relentless in theyiuof credit quality.
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Total Net Loans

jerad of Lo

In 2004, non-performing assets totaled $18.6 mmijlir 0.29% of total assets, compared to $24.Janijllor 0.51% of total assets in 2003. Net loan
charge-offs as a percentage of average loans dddiinseven basis points in 2004, compared to 48 paints in 2003. Non-performing assets remain
at levels that the Company believes make monitcaimg) collection of the non-performing assets veanageable.

Earnings Growth Paying Dividends

In January and July of 2004, our Board of Direcapproved semi-annual cash dividends of $0.10 tpeesof outstanding common stock. These
dividends were paid in February and August. Thisualized cash dividend of $0.20 per share repredem®5% increase over the per share common
stock dividends paid during 2003.

And in January 2005, our Board approved a semi-arash dividend of $0.12 per share of outstandergmon stock. The dividend was paid on
February 22, 2005 to shareholders of record agbfuary 8, 2005. This cash dividend, on an annedlbasis, represents a 20.0% increase over tt
share common stock dividends paid during 2004. ligeaehistorical summary of our increasing divideistribution:

Diluted Dividend Dividend
Year Earnings Per Share Payout Ratic
2004 $ 234 $ 0.20C 8.5%
2003 1.9¢ 0.16( 8.1
2002 1.6C 0.12(¢ 7.5
2001 1.27 0.09: 7.3
2000 0.8< 0.067 8.1

While we have increased the dividend every yeareswe initiated payment of dividends, as a grovaampany which is continually investing in
growth, we continue to retain approximately 90%of earnings to build our long term franchise. Ws® &ontinue to consider a dividend reinvestn
plan. The current dividend level is too small tokeany such plan operationally efficient. Howegrch a plan is not out of the question if we ale ab
to continue our precedent of increasing dividemdheé future.

Total Sharehokders® Equity
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Updates on Our Existing Bank Franchis

Lake Forest Bank & Trust Company (LFB&T)

LFB&T in its thirteenth full year has eight baniciities in Lake Forest, Lake Bluff, West Lake FsteHighwood, Highland Park and, most recently,
Ravinia. By the end of 2004, Highland Park Bank &t had opened a facility in Ravinia and almoshpleted their new permanent facility in
downtown Highland Park. Additionally, ground wasken for a drive-through facility in Lake Bluff. IB&T also established a new Personal Services
Division to assist busy clients’ lives with persbservices, as well as Women FIRST, a “Woman’s Banking” program.

" S0UTH GATE AND
LAKE FOREST BANK & TRUST

HOMETOWR TRADITIONS

Hinsdale Bank & Trust Company (HB&T)

In operation for its eleventh year, HB&T boastslsixations in Hinsdale, Clarendon Hills, Westermiggs, Riverside, and Downers Grove.
Community Bank of Downers Grove became the fiftmrher of the HB&T family in early 2004, with the apeg of their temporary facility while a
permanent structure is being built. The commetwgaking department of Hinsdale Bank has expandeéwdy renovated space adjacent to the Bank’
main office.

North Shore Community Bank & Trust Company (NSCB&T)

Celebrating its tenth anniversary in 2004, NSCB&E ffacilities in Wilmette, Glencoe, Winnetka, Skelkiand Chicago. NSCB&T completed the
construction of their newest banking facility watbeautiful new permanent bank facility locateth@ Sauganash area of Chicago in 2004.

WouLD Your Bank
G0 THE ExTra MILE FOR You?

Shirierf ey e

Libertyville Bank & Trust Company (LB&T)

LB&T completed its ninth year of operations andre@ased their number of facilities from five to €igh2004, with the opening of Gurnee Community
Bank and Lake Villa Community Bank in April and $ember, respectively. In December, LB&T welcomedridelein Community Bank (former
branch of acquired Northview Bank & Trust) to tlaenily.



b
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Barrington Bank & Trust Company, N.A. (BB&T)

In 2004, BB&T achieved eight years in operationlelgontinuing to serve Barrington and Hoffman Eesawith two facilities. BB&T received
approval from regulators and construction is walllerway on two new branch locations. The first,clhwill be called Palatine Bank & Trust, will be
a full service branch location with a drive-up fagi The second is a drive-up and conveniencdifg@n Northwest Highway in Barrington.

Crystal Lake Bank & Trust Company (CLB&T)

CLB&T continued to serve the communities of Crydtake, McHenry and Cary, lllinois with five facilits and is now over seven years old. CLB&T
was proud to be the lead Wintrust bank in spongd@iperation American Hero Care Package. Operatioerican Hero Care Package collected
personal care items and letters that were mailédrterican soldiers overseas. CLB&T and its staffemeery proud of their involvement with this
program, as were other Wintrust banks.

e T "The packages that |
.-t;;_* 'ﬁ‘;— _l':_ir-_".*l yout sed, ease the |
ﬁ [ perin af befng away

N 3 ﬁ fromm o loved anes
) " diering this holiday
de Lhask senmm.”

Northbrook Bank & Trust Company (NB&T)

NB&T expanded its presence geographically by estaiply their first branch, Buffalo Grove Bank & ®tuCompany, in a temporary location
permanent facility with drive-through is under couostion. NB&T also welcomed

MEr Sery...
| Jo En.ie-
-
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¥ oo,

.‘{‘lrll_l- B

Northview Bank & Trus's two Northfield locations into its family in lat2004. With four locations to provide outstandimgrmenunity banking service,
NB&T anticipates a continuation of the significgmbwth that it has had in just over four ye:

Advantage National Bank (ANB)

During 2004, ANB enjoyed its first full year as paf the Wintrust family with facilities in EIk Gree Village and Roselle. ANB began an aggressive
marketing program designed to grow their custonasetand accounts per household and allowed usreaise deposits 67% from the previous year.
Five new products were introduced during the yieatuding an exciting new Health Savings AccoutiSA).



| Health Savings
| Account
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Village Bank and Trust — Arlington Heights (VB&T)

2004 was also the first full year of Village BankdaTrust enjoying the support of being a Wintrustk Throughout the year, VB&T ran an aggres
marketing program in their Arlington Heights an@$pect Heights markets, which yielded the bankG#b 8icrease in the total deposit balances from
the prior year. VB&T also introduced a new prodeaiied “Municipal NOW” account and is now betteteato service the needs of surrounding
municipalities.

Beverly Bank & Trust Company (BevB&T)

BevB&T opened in April 2004, serving the needstaf Beverly/Morgan Park residents and businessegelss surrounding communities on the
southwest side of Chicago. The bank representsrgit's eighthde novanstitution and first charter in the City of Chiead3evB&T had the strongest
account opening for @ novomain bank in recent Wintrust history. A remarkajle for such a small facility that is only 2,000usge feet.

Town Bank (TB)

TB became a member of the Wintrust family in Octa®@04. Besides their location in Delafield, Wissiony TB opened a new facility in downtown
Madison in 2004. This marks Wintrust’s first bardkifacilities in Wisconsin. TB also successfullyahed a new Health Savings Account product in
June 2004.

Wheaton Bank & Trust Company (WB&T)

In December 2004, WB&T was formed when the chartéhe Northview Bank & Trust was transferred te thorthview branch in Wheaton, IL. The
bank has gone though a complete transformationdimaly a beautiful remodeling of the entire bankiagjlity, doubling of its staff and celebrating its
name change. In early 2005, the bank celebratégréad Reopening.

State Bank of The Lakes (SBOTL)



In January 2005, Wintrust announced the complaifdhe acquisition of SBOTL and its locations intéach, Lindenhurst, Grayslake, Spring Grove
and McHenry. In 2004, they opened their fifth faigjllocated in McHenry, IL, and remodeled portiaigheir Antioch facility.
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An Update on Our Wayne Hummer Wealth Managemenp&oies

Our Wayne Hummer Wealth Management operation igeiz@d of Wayne Hummer Investments, LLC, Wayne Hanfrrust Company and Wayne
Hummer Asset Management Company. Serving genesatibfamilies, they continue to focus on what'stdestheir clients.

As one of Chicago’s oldest investment firms, they&aHummer companies provide a complete range aftivenanagement services ranging from
brokerage to asset management to trust servicefiaeincluded a Wayne Hummer Capabilities brochutkis report for your review.

Wayne Hummer’s investment professionals have tiperise to provide our clients with sophisticatedficial advice. Our clients range from those
seeking basic investment services to high net wiaditviduals, charitable institutions and corpavas seeking specialized money management
services. Our Financial Advisors are responsiblegsembling a team of Wayne Hummer specialistsltivess the specific financial needs of each of
our clients. These specialists are seasoned expéntgestment, trust, asset management, and fiabplanning. These are not part-time bank
employees posing as investment advisors, nor age“tbokie” employees new to the complex worldmfésting. We approach each client objectively,
carefully analyze their needs and recommend theogpipte financial solution.

In addition to our other offices, in 2004 and e&005, Wayne Hummer has established a presencénimuat bank locations in Beverly, EIk Grove
Village, Libertyville, McHenry, Western Springs, \&#ton, Wilmette, lllinois, and Delafield, Wisconsirhe offering of wealth management services
in concert with our banking services has been metg well received by our banking customers. OwmaFRcial Advisors work with bank employees to
create investment plans that complement our clielefsosit and credit strategies. We look for comtid growth during 2005 through expansion of our
Chicago and Appleton, Wisconsin, offices and byfistg. additional Wintrust Bank offices.

A key part of the Wayne Hummer marketing strategy been the increased appearance of our profelssiorihe major and local media outlets.
Wayne Hummer Investments’ Chief Economist, Bill Haer, and Wayne Hummer Asset Management's Chief Bteé8krategist, Sandy Lincoln,
among others, are regularly sought out by natiandllocal media to provide their commentary anceetige on timely topics.

In an effort to improve efficiency and to suppaut alients with the best technology and serviceaylé Hummer Investments has decided to
outsource its securities clearing function. Towidsel end of 2004, a task force comprised of seneEmagement and operations personnel at Wayne
Hummer began to map out the process of the mothégmew trading platform which we plan to complet¢he 2nd Quarter of 2005.
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By moving to an outsourced platform, Wayne Hummiirtve partnering with a highly respected firm tltain provide access to a broad range of
innovative products, thus allowing us to keep paitk even the most sophisticated of our competitdrés move will also provide Wayne Hummer
with the technological and product foundation neaegto recruit highly skilled and productive Ficad Advisors.

Wi e bring new
'E’a‘?"JE_DSDJHL" g5

Focused Investments, a subsidiary of Wayne Hummagstments, continued to grow by providing a falige of investment products via a network of
community-based financial institutions in the MidstieTheir gross commission revenue increased id P§®8.9% over the previous year. Focused is
expanding their marketing efforts into Michigan,dgouri, Minnesota, Ohio and Pennsylvania.
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An Update on Our Other Strategic Compar

FIRST Insurance Funding Corp.

As expected, the insurance industry experiencéati@ing of premiums, causing most premium finacmmpanies to suffer through a stagnant or
declining 2004. Despite this, FIRST made 2004 agrotbcord year with $2.6 billion in premium finangglume, a 19% increase over 2003, and total
outstanding and serviced loans of more than $ibbill
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A Texas Partoérg

FIRST's growth came from aggressive sales and ntiackefforts that added more than 200 active agamdsbrokers to FIRST'’s core business. FIRST
also received a boost from its continued endorsésrfesm The Council of Insurance Agents & Brokensl @he Professional Liability Agents Netwc
and a new endorsement from the Agency Peak Perfmen&aXchange (APPEX).

FIRST'’s growth did not come at the expense of itdifability or asset quality. FIRST saw growthiia profitability and a continued decline in its
delinquency numbers. With total delinquency holdrdess than 2% of outstandings and charge-oftslyf 0.14% of average loans, FIRST can boast
one of the cleanest books in its history.

FIRST remained equally vigilant in its credit amtlerwriting, continuing to review annually eachttoé more than 3,800 agents, brokers and insuranc
companies it did business with in 2004.

FIRST hit all of these milestones with a stable Eyge base, thanks to continued automation by FIRBiformation Technology group.

Having distribution in all 50 states, FIRST willitlon these successes in 2005 by growing its agemt base and pursuing new channels within the
insurance market.

Tricom Inc. of Milwaukee

As 2004 came to a close, so did three long yeaesafiomic strain for the staffing industry. Desjpite continuing soft economy, Tricom Funding was
able to maintain a net revenue contribution of $ifion and a net income contribution of $1.5 roifl.

Tricom used the year to build their asset-lendiagfplio in larger markets. Tricom was successfulanding contracts with two growing and
impressive staffing organizations that, combinedlld contribute over $900,000 in net revenue ins200

Additionally, Tricom enhanced their marketing effowith the introduction of a substantially impraweebsite and all new marketing materials.

Two informative articles written by Tricom'’s presiat, “Know What Your Funding Costs You” and “Partier Growth” were featured in staffing
trade publications giving Tricom added exposurth@aindustry and providing additional tools for b@rospecting and retaining existing clients.

All signs indicate that 2005 should be the turrpaint for a healthy year in the contingent workai



Tricom services all types of staffing services camips and as of December 31, 2004, had client4 sis8es.
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Future plans include launching sales efforts inSkeurity Services Industry (security guards). Tidkistry closely resembles the staffing industith
the same issues around finance.

WestAmerica Mortgage Company

WestAmerica joined Wintrust in 2004, as our newestbanking subsidiary. This gives the company actesapital to take advantage of future
growth opportunities and leverage production cdjiegs inside the Wintrust banks.

For the mortgage industry, it was a year of codsoion as the refinances of the past few yearsrattramatically. WestAmerica used this industry
contraction to open new production offices in Qatifa, Portland and Charlotte, as quality saleplgebecome available with the decline in the
industry. WestAmerica'’s distribution as of DecemBg&r 2004, now includes 37 states.

In addition, the company expanded its productions Alt-A and Second Mortgages, which by year-eocbanted for roughly 25% of production.

In 2005, WestAmerica will continue to seek profleabxpansion opportunities and the growth of itsdpict lines while tightly managing overhead to
maintain profitability and increase market sharallrareas.

Flexibility Counts!
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Wintrust Information Technology Services (WITS)

Security is on everyone’s mind these days and Widi8inues to expand in this area to provide théédsg practical level of customer information
security. We have continued to develop our abititynonitor what is occurring inside and outside eitwork. By being aware of events as they are
happening we are better positioned to prevent atgrpial loss of our customers’ valuable informatio

WITS made a number of improvements to our on-liaeking products and services. We implemented aarer@d customer services platform for our
personal bankers and are piloting it with our needypverted acquisition banks. Additionally, we pileting a new signature retrieval system at the
teller lines of our newly converted acquisition kanAdditional functionality was added to our com&y Internet banking product expanding the
customers’ access to check and statement imagesuStomers can now perform an automated reséeafan-line password with e-mail notification
of the new password therefore reducing the timedtover from a forgotten password.

WITS began rolling out a new Voice Over InternattBcol system for the banks and other subsidiabesing 2004, WITS converted approximately
35% of Wintrus's analog phone lines to this syst¢



During 2004, WITS made increases and changesffaaialow for conversion support of acquired firtdal institutions. This will allow us to
minimize the cost of our conversion efforts. Adafiilly, this staff will develop into a product swpgroup to work with our bankers on product ideas
and provide project management of our efforts fveethose products.

For 2005, WITS looks to continue to provide our ksand subsidiaries support on the technology fiontuding an enhanced design of our banks’
websites.
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Growth and Earnings Strategi

Growing Assets and Earnings

Wintrust has been a unique story since becomingjimb1996. It has been one of the most successfahcial groups at generating a high level of
both asset and earnings growth over an extendéadpeafrtime. Stifel, Nicolaus & Company, a respéectearket maker, publishes quarterly data for
over sixty bank holding companies they regulayck: Their most recent analysis once again rankdiét’s five year annual compound growth rate
in earnings per share performance in the top gikstware price performance was in the top threbadfe bank holding companies that they track.

! Asset Growth by Bank
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Generating both growth and earnings increasesdigrsetting aggressive goals for our banks, inetudrowing each bank’s assets by $5G& $nillion
per year, increasing ROA by 10-20 basis pointsypar, and positioning the balance sheets for imgmm®nt in net interest margin in anticipation of
upcoming rate increases. We attempt to accomgiiset financial goals by executing our unique ggiatelan that builds our brand franchises faster
and more profitably than our competitors. Our reciphich balances growth and earnings, also behdseholder value and has created an earnings
multiple that recently has exceeded most other lgaokps our size.

#1 Strategy is Service, Service, Service

The underlying lynchpin of our success is our ridess focus on giving our customers superior servis we have written many times before, “Our
mission is to provide the best customer servicenbae.”

We make fulfilling clients’ needs priority one, wther that be banking, wealth management, preminanfie or any of our other businesses. This
results in more satisfied customers and higheooust loyalty.

On the banking side, what really separates us fronbig bank competitors is our superior custoneevise. Customers may come to us because of a
certain product or an attractive price, but they stith us because of our service. On a regulds lves measure bank customer satisfaction and our
delivery of customer service. In our most recemvesy, we are pleased to note that each Wintrustnoonity bank’s received ratings of “excellent” or
“good” for overall performance by at least 92%tsfédustomers That's a lot of very satisfied custeme

Ihe Heliday Season Brings Out the
Kid in All of Lls
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Profitable Growth Strategies
Three primary strategies continue to be the “bodddlocks” that provide the framework for Wintrissstrong growth and earnings:

1. Building a base of community bank:
2. Expanding wealth management distribution; ar

3. Developing asset niches and other income generatoruel growth.

Mot Revenss Growth by Bank

Building Strong community banking Frachises

Our first “building block” strategy is to build @areng base of community banking franchises. Asefirbary 2005, (after the State Bank of The Lakes
closing) Wintrust now has thirteen banking subsidmwith 55 locations. 53 locations are in lllis@nd two in Wisconsin. Eight banks and 40 faet
werede novdaunches over the last thirteen years. And fivekband 15 facilities have been added by acquisginoe 2003. In the coming years, we
expect to add banks and branches, lbletmovcand acquisition, into Illinois, Wisconsin, and ettally Indiana markets.

We are now the eighth largest bank group in the&@jo Metropolitan Statistical Area (MSA) and hagadership share positions in all of our mature
de novabank markets. According to FDIC data as of June&2804, we also have the second highest numbedfidtual bank charters for a single
holding company in Illinois. And when one of thg lnianks consolidates all of their charters into ion2005 as they reported, Wintrust should have
most individual bank charters in Chicago MSA.

Deposit
Market
De Novo Acquisition Share

Bank Opening Date Rank*
1. Lake Forest Bank & Tru: 12/91 1 (out of 8)
2. Hinsdale Bank & Trus 10/9¢ 2 (out of 13
3. North Shore Community Bank & Tru 9/94 1 (out of 9)
4. Libertyville Bank & Trusl 10/9t 1 (out of 9)
5. Barrington Bank & Trus 12/9¢ 2 (out of 9)
6. Crystal Lake Bank & Trus 12/97 2 (out of 14
7. Northbrook Bank & Trus 11/0C 2 (out of 12
8. Advantage National Bar 10/0z 3 (out of 15
9. Village Bank & Trus 12/0: 4 (out of 13
10. Beverly Bank & Trus 4/04 4 (out of 7)
11. Wheaton Bank & Trust* 9/04 9 (out of 12
12. Town Banlk 10/0¢4 1 (out of 5)
13. State Bank of The Lak 1/0& 1 (out of 6)

* FDIC deposit market share as of June 30, 2004&doh Wintrust Main Bank Zipcod

* formerly Northview Bank & Tru¢s Wheaton branc
Wintrust Banks’ Unique Growth Strategies

Wintrust uses a proven strategic “recipe” for gnagvour community banks. This unique mix of opemgtmd marketing strategies allow us to position
ourselves differently from the big banks in our keds and to better deliver our community bank biése



Our unigue bank growth strategies include:

» Decentralized Management StructurAs noted above, Wintrust has multiple communitykbgroups. The management team at each bank
group, which essentially operates like a small basiking company, has profit responsibilities amel authority to make decisions locally.
Versus the more rigid, centralized approach ofgablaink, oul
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local decision making structure results in morgifidity, customized products to better meet loeakds, sharper pricing, quicker decisions, more
community involvement, and customer service morteliire with local customers and businesses. ThosvalWintrust to truly operate real community
banks with local roots and local decision makingdAt creates an unfair advantage versus the igsh&8ut who's playing fair!

There are other benefits of this decentralized atpeg approach. Our separate operating structscerabkes it very hard for a systemic problem to
significantly impact our performance. If we wereht@ve a significant problem at one bank, this problould be isolated to one of the bank groups
and would not materially affect our overall busse&nd because we give our management teams theamy to really run their banks like small b
holding companies, we are able to attract the &edtmost entrepreneurial bankers in the area wirai@taining exceptional retention rates.
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 Position Our Banks and Branches As Real Communitgriks.Not only do we run our banks locally, but we branany of our banks and branches



after the local community as well. The Hinsdale B&nTrust (HB&T) group is a good example, with isanches also positioned locally as
Clarendon Hills Bank. The Community Bank of West8prings, Riverside Bank, and Community Bank of Derg Grove. And we operate each
bank and branch as independently as pos:

» Local Board of Directors and Local BankerEach of our community banks has its own local badirdirectors to oversee its operations and gro
Those boards are made up of local residents ariddasspeople who are leaders and influencers inghemunity. Their oversight, local contacts
community involvement are keys to making our bamked community banks. We also staff our banks Vatial bankers, headed up by a manage
team that knows and is known in the community. Ranker’ local roots are also an importe
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part of being a good community bank. It just magesse— local people like to bank with a local insiton staffed with local bankers that understand
and better meet their local needs.

Back in 1991, our very first Lake Forest Bank & 3rad summarized these first three strategies well:

Why Does Lake Forest Need Another Bank?

The new Lake Forest Bank & Trust Company is ndtgosther bank. It's the only bank in Lake Foréwttts owned and run by people who live
right here in town.

That gives us the freedom to do things differently.

For example, our deposit rates are set here. Soamebe responsive to the special needs of our carityniot to the strategy of some large banl
holding company somewhere else.

And when you apply for a loan at our bank, it ggiproved here...by someone who knows you. Notrbg &celess credit committee in another
city, state, or even country.

Being responsive and supportive. It's all part af enission to bring real community banking to L&aest and Lake Bluff.
To make banking intimate instead of intimidating.

To create something more than just another bank.

» Aggressive Introductory Marketing to Gain HousehoREnetration and Market Sharewhen we launch de novdbank or branch, our desire is to
gain the #1 or #2 market share in short order. ghisk growth allows us to grow into our overhead &ecome profitable sooner. To achieve these
results, we launch very aggressive introductorykeiémg programs designed to acquire new custoriéesuse bundled checking products and
attractively priced Certificates of Deposit to witesustomers away from the big banks. And theratfeer them with personal service and cross sell
them additional products and services over ti
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ANOTHER BANK IN BARRINGTON
1S CHANGING ITS NAME.
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« Effective Ongoing‘David versus Goliath” Anti-Big Bank Product Markeng. Scattered throughout this report you'll see sonerésting examples
of our advertising. We believe effective advertisiteeds to be relevant (offer a meaningful benéfitjolving (emotional, attention getting), and
different (from the big banks). Our best advertisimot only sells a product, but positions us, huenan or humorous way, as very “unlike” the other
banks.

We execute our advertising strategy through a fsad€entertaining, tongi-in-cheek,“ pot shot” at the big banks. We use a combination of
ideas and old, tried-and-true favorites which waskwell in new markets today as they did thirteeary ago for our first bank. We position our
banks and bankers as the good guys that have shénberest of customers at heart and positiorctimepetition as the impersonal commoditizers
whose only interest is profits. Can you tell weognpoking fun and taking market share from ourlagk competitors

Expanding Wealth Management Distribution

Our second “building block” strategy is the expansdf the Wayne Hummer wealth management distobuthannel. Given less than 5% of Wintrust
retail bank customers currently have a relationshih Wayne Hummer. And, over two-thirds of our Wirst bank households have sizeable assets at
one of our wealth management competitors. Thergtbeebusiness opportunity to cross sell more ofoank customers wealth management servic
tremendous, as is expanding production in Wayne ideris free-standing offices in Chicago and Appletisconsin.

By early 2005, we have significantly increased wealth management distribution by adding Wayne Hemaffices in fifteen Illinois and Wisconsin
locations. This is up from six offices at the efi@@03. The number of Wayne Hummer offices at Wistttbank locations was grown from four in 2
to thirteen in early 2005. We expect to continuetwease the number of new Wayne Hummer locaiin2605.

We have recently had good success hiring experiebiazkers from competitive firms. These brokers edmus with established client followings, ¢

as Wayne Hummer Financial Advisors, they will be sales force for brokerage, asset managementasicservices. This creates a fully unified sales
and service strategy as our Financial Advisors vedokig side our trust and asset management staffpl@n is to eventually hire additional Financial
Advisors and form full-service Wayne Hummer tearmnsath of our banks. We have built this full seevieam approach into our downtown Wayne
Hummer structure as we
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Our 2005 marketing plans calls for continuing tddM/ayne Hummer brand awareness and brand eauitthat when prospects are introduced to the
brand, they are more likely to consider us. We allo invest significant resources in growing thent base of our current Financial Advisors and
introducing new Financial Advisors into their maike2005 also calls for executing a new multi-fadgbirogram designed to enhance our ability to
cross sell bank customers wealth management service

In 2005, we are also very excited to be introduenew trading platform that will provide our Fircéal Advisors with state-of-the-art research and
product alternatives and our customers with a yagénew products and services. This new platfarithalso enhance our ability to attract new
Financial Advisors who can now have the best ofivatrlds—the sophisticated technology of a workiksslinvestment firm and the entrepreneurial
environment of Wintrust and Wayne Hummer.
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Developing Asset Niches and Other Income Generators

Our third “building block” strategy is the developnt of asset niches and other income generatorsv@i@wome the limitations that most community
banks have with regards to generating enough leemsugment our community banks’ loan portfolioghwion-traditional earning assets. This not
only improves the profitability of our communitytdes, but diversifies our loan portfolios.

To create these additional assets, we operateadex@r-bank financial services companies and haveldped internally a number of non-traditional
bank lending functions. These asset niches acdoustightly more than 25% of our total loan pofitio Non-bank asset niches account for 18.4% of
total loans while specialty banking asset nichesawt for 7.7%. These asset generators and otbemia sources are the “fuel” that helps us continue
our strong growth:

Non-Bank Asset Niche: % of Total Loans
» Commercial premium finance lending (FIRST InsuraRoeding) 17.7 %
» Temporary staffing industry financing (Tricol 0.7 %
18.4 %

Specialty Banking Asset Niche

* Mortgage warehouse lending (HB& 1.4 %
 Indirect auto lending (HB&T 4.0 %
» Condominium and association lending (Community AdageBB&T) 1.0%
» Small craft aviation lending (NorthAmerican Aviatidinanc-CLB&T) 1.1%
» Medical and municipal leasing (LFB&" 0.2 %

7.7%

Asset Driven Approach

In 2004, we again accomplished our objective ofipein “asset driven” organization, generating ntoaas to fund than we had low cost deposits.
That's one of the benefits of having additionakaggenerators and is beneficial to the Companyg faumber of reasons:

» To fund our above average growth by investing depdsllars into higher interest rate loan€xcess loan volume allows us to invest new deposit
dollars in loans that have higher interest rates tihe alternative short-term investments. Exaas Volume allows Wintrust to be more aggressive
on bank introductions and in growing our marketrehaith aggressive marketing and deposit pric
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OUR RATES HAVEN'T BEEN THIS LOW SINCE... |

We Have Expert ADVICE |
AMD GREAT RaTES!

» To increase our overall profitability by providingdditional income through loan sale$n 2004, given our excess premium finance loan pectdn
and our desire to maintain an average 85-90% loateposit ratio, we sold approximately $496 millmfrexcess premium finance receivables to an
unrelated financial institution. It is probable th&e will continue this practice in the future teetextent that excess loans continue to be gexerate

and,

 To diversify our asset mixhereby reducing any concentration of credit r

Loans
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Investing in Technology, the Great Equalizer

On the technology side, Wintrust is a big beliemeikeeping up with the Joneses.” Quickly incorgorg technological innovations has allowed
Wintrust to compete with larger firms that investmyg millions of dollars in proprietary technologypdications. We are committed to providing our
customers with state-of-the-art on-line technolagy other high-tech services; in doing so, genagaiperating efficiencies to improve our earnings.
Here are some key technology initiatives for 2005:



» Update bank web sit—improve navigation and forme

* Introduce Community Advantage’'s MaxSafe® Reserveoint which can provide investment level returnd amaximum of $1,300,000 in FDIC

coverage now that we have our 13th be

* Roll-out the new customer services platform across xistieg banks as appropriate to make gains in peidmanking service quality ar

efficiencies;

» Roll-out the new signature retrieval system at tell@diacross our existing banks to obtain efficies:

WHEN WaS THE LAST
TIME YQU FELT THIS
. SECURE ABOUT YOUR
e RESERVE FUNDS?
LET MAXSAFE™ RESERVE ACCOUNT HELP YOLI FEEL JLIST AS SECLIRE
WITH LIF T %1, 300,000 OF FONC INSURLANCE.
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* Roll-out a new -mail system across all companies improving inteoparations and remot-mail access for better customer servi
» Centralize common banking applications for costiotidn, increase quality control and support efficies;

» Perform a product review of existing-line customer services for competitive feature fiomcand usability. Create an implementation plar
approved recommendations from this review of sesy

 Continue the ro-out of Voice Over Internet Protocol telecommunigas and video conferencing services for all Wirttonggnpanies, anc

 Evaluate the opportunity to establish a centraldecument imaging service for the Wintrust compani@reate an implementation plan for approved
recommendation from this evaluation of serv

COMMUNITY

BANKING

Web Site
On-line Banking

On-line Mortgage
CheckManager Plus®
Bill Pay

Check Register

Key Sites

TeleBank

L]

-

VILLAGE

ANT TRUST

Investor Relations Program

In 2005, we will continue to execute our investlations plan which includes presenting at investoferences, providing interviews and story ideas
to financial publications, distributing investorgiages to interested investors through variousrprog, and meetings with interested institutional
buyers.

While our company continues to grow, we believe thaeting with analysts and communicating our steiiynportant to creating awareness about our
Company and thereby creating demand for our stock004 alone, our CEO and COO each spent a fewsvafethe year visiting with and presenting
to various analysts and market makers across tinatigo Long term this will maintain our earnings liiple and will help us raise capital in a cost
effective manner.

Annual Meeting

We hope to see you at our Annual Meeting to be bel@hursday, May 26, 2005, at 10:00 a.m. The lonawill again be at the Michigan Shores Club
located at 911 Michigan Avenue in Wilmette, lllisoi
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Acquisition Strateg

During the nine years we have been a publicly tladenpany, acquisitions have always been an impopiat of our growth strategy. Beginning with
our acquisition of Tricom in 1999, we have added8inesses to our roster of bank and non-bank aniap. The following table summarizes these
acquisitions.

Banking Nor-Banking
Firm Acquisition Date Acquisition Date
1. Tricom, Inc. 10/9¢
2. Wayne Hummer Investments, LI 2/0z
3. Wayne Hummer Asset Management Comg 2/0z
4. Focused Investments, LL 2/0z
5. Lake Forest Capital Management 2/03
6. Advantage National Bancorp, Inc. (Advantage dtel Bank) 10/0z
7. Village Bancorp, Inc. (Village Banl 12/0:
8. SGB Corporation d/b/a WestAmerica Mortgage 5/04
9. Guardian Real Estate Servit 5/04
10. Northview Financial Corp. (Northview Bank/Noribw Mortgage, LLC, 9/04
11. Town Bankshares, Ltd. (Town Bar 10/0¢
12. Antioch Holding Company (State Bank of The Lg} 1/0¢
13. First Northwest Bancorp, Inc. (First NorthwBsink) Pending

Acquisitions have always been a key strategy fantiMst to add important strategic assets and cfestehise value and earnings value for our
shareholders. Our acquisitions have been qualitypamies with strong management teams and an ogedl corporate culture fit. Our acquisitions
typically have had limited internal capital whidghited their growth opportunities. Once part of éamily, we can provide the capital, technology,
marketing and financial resources to generate fiigmnit earnings and asset growth.

Accretive acquisition activity can be cyclical andl be dictated by the value of our currency, stock price. As our stock price increases, theevalu
our currency increases. Trust preferred financengalso be an attractive alternative. With thesegwaurces of capital, we will continue to be on the
lookout for accretive acquisitions which can inaeaur franchise value and earnings value.
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Banking Acquisitions

We believe the typical community bank can genemgdigerate loans from local consumers and smalhbases that represent about 60% of their
lending capacity without compromising credit qualithat’s because in most suburban communitiese thee more consumer and small business
deposit opportunities than there are loans. Andtma@smunity banks can’t overcome this limitatiordaare unable to grow beyond a certain size.
Private shareholders are reluctant to put in mapétal to generate growth and begin to look foeait strategy. That's where Wintrust can help.

In the past few years, we have been approachedaby filinois, Wisconsin and Indiana community bamkth the goal of partnering with us by
merging their community-based bank or branchestdNintrust family of banks. Wintrust is a lodipartner for many smaller community banks
because of the liquidity and value-added operatiand marketing benefits we can offer, and the tlaat our decentralized management strategy
allows the bank to continue to operate locally vifiteir own name and management team.

We will continue to add new banks in high opportymnarkets, either on@e novabasis or by acquisition, depending on the econaras new bank
acquisitions have already begun to utilize our aggive marketing approach in 2004, and have stgmifiy grown their market share accordingly.

.|
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Other Acquisitions

We continue to evaluate additional acquisition appaties for Wintrust, not only in banking, but alth management, and asset and fee income
generators as well. Wealth management acquisitidhsupplement this important service provider ded generator. And we look to add earning ¢
niches or related fee income generators, eithstaasup operations or through acquisition. Thigetpf growth will add diversified earning asset and
fee-based business niches to supplement and div@vgitrust’s banking revenues.

Your management team and Board of Directors aredestl to being disciplined with regard to pricimgtential acquisitions to be accretive to earn
per share. We will keep evaluating potential adtjoiss and will update you on our progress.
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The Brands We Mark

Our Bank Brands
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Report on Manageme's Assessment of Internal Control Over Financial dR8pg

Wintrust Financial Corporation is responsible foe preparation, integrity, and fair presentatiothef consolidated financial statements includeithis
annual report. The consolidated financial statesiant notes included in this annual report have peepared in conformity with generally accepted
accounting principles in the United States and sy include some amounts that are based ongeamnt’s best estimates and judgments.

We, as management of Wintrust Financial Corporatoa responsible for establishing and maintaieiffigctive internal control over financial

reporting that is designed to produce reliablerfaial statements in conformity with generally adegpaccounting principles in the United States. The
systems of internal control over financial repagtas it relates to the financial statements isuatal for effectiveness by management and tested fo
reliability through a program of internal auditsctions are taken to correct potential deficieneigshey are identified. Any system of internal coht

no matter how well designed, has inherent limitagidncluding the possibility that a control candireumvented or overridden and misstatements due
to error or fraud may occur and not be detectesoAbecause of changes in conditions, internakrgbetffectiveness may vary over time. Accordingly,
even an effective system of internal control witbyide only reasonable assurance with respechémiiial statement preparation.

Management assessed the Corporation’s systemeshaitcontrol over financial reporting as of Decem®1, 2004, in relation to criteria for the
effective internal control over financial reportiag described in “Internal Control — Integratedneavork,” issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Manageisiassessment of and conclusion on the effectsg&néinternal control over financial
reporting did not include the internal controls/dheaton Bank and Trust and Town Bank, which arkided in our 2004 consolidated financial
statements and constituted $124.8 million and #368llion of total assets, respectively, as of Daber 31, 2004, $2.6 million and $2.7 million of net
interest income, respectively, for the year endeddbnber 31, 2004, and $0.6 million and $0.8 milbémet income, respectively, for the year ended
December 31, 2004. We acquired both Wheaton BadKkramst and Town Bank during 2004.

Based on this assessment, management concludeagshudtDecember 31, 2004, its system of interaatrol over financial reporting is effective and
meets the criteria of the “Internal Control — Irm@igd Framework”. Ernst & Young LLP, independemisgered public accounting firm, has issued an
attestation report on management’s assessmeng @dtporation’s internal control over financial ogfing.

Lt Wy St

Edward J. Wehme David L Stoehi
President an Executive Vice President
Chief Executive Office Chief Financial Office

Lake Forest, lllinois
March 4, 200t
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Report of Independent Registered Public Accourfting on Effectiveness of Internal Control Over Figéal Reporting

The Board of Directors and Shareholders of WintRisancial Corporation

We have audited management’s assessment, inclodied accompanying Report on Management’'s Assesshérternal Control Over Financial
Reporting, that Wintrust Financial Corporation mained effective internal control over financiapeeting as of December 31, 2004, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission (the COSO
criteria). Wintrust Financial Corporation’s managamis responsible for maintaining effective indroontrol over financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting. Our responsibility isegpress an opinion on management’s assessment an
an opinion on the effectiveness of the companyterival control over financial reporting based on awdit.

We conducted our audit in accordance with the stedslof the Public Company Accounting Oversightd@nited States). Those standards require
that we plan and perform the audit to obtain reabenassurance about whether effective internarabover financial reporting was maintained in all
material respects. Our audit included obtainingiaderstanding of internal control over financiglogting, evaluating management’s assessment,
testing and evaluating the design and operatirgcg¥ieness of internal control, and performing soitter procedures as we considered necessary
circumstances. We believe that our audit providesaaonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessxsuregarding the reliability of financial

reporting and the preparation of financial statetséor external purposes in accordance with gelyesatepted accounting principles. A company’s
internal control over financial reporting includé®se policies and procedures that (1) pertaiheataintenance of records that, in reasonablel detai
accurately and fairly reflect the transactions disghositions of the assets of the company; (2) iexeasonable assurance that transactions are
recorded as necessary to permit preparation ofi¢iahstatements in accordance with generally aecepccounting principles, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management amttdirs of the company; and (3) provide
reasonable assurance regarding prevention or tidetgction of unauthorized acquisition, use, opatstion of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or d@¢tmisstatements. Also, projections of any evadumati
of effectiveness to future periods are subjechéorisk that controls may become inadequate beazud®nges in conditions, or that the degree of
compliance with the policies or procedures may ritziate.

As indicated in the accompanying Report on Manageiméssessment of Internal Control Over FinanBiaporting, management’s assessment of and
conclusion on the effectiveness of internal condnadr financial reporting did not include the imtef controls of Wheaton Bank and Trust and Town
Bank, which are included in the 2004 consolidatedrfcial statements of Wintrust Financial Corpamaiand constituted $124.8 million and

$308.1 million of total assets, respectively, aDetember 31, 2004, $2.6 million and $2.7 millidmet interest income, respectively, for the year
ended December 31, 2004, and $0.6 million and 8@ll&n of net income, respectively, for the yeaded December 31, 2004. Both Wheaton Bank
and Trust and Town Bank were acquired by Wintruisafcial Corporation during 2004. Our audit of it control over financial reporting of

Wintrust Financial Corporation also did not incluateevaluation of the internal control over finahceporting of Wheaton Bank and Trust and Town
Bank.

In our opinion, management’s assessment that VénkFimancial Corporation maintained effective insdrcontrol over financial reporting as of
December 31, 2004, is fairly stated, in all mate®apects, based on the COSO criteria. Also, imopinion, Wintrust Financial Corporation
maintained, in all material respects, effectiveintl control over financial reporting as of DecemBl1, 2004, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@’nited States), the 2004 consolidated
financial statements of Wintrust Financial Corpanatand our report dated March 4, 2005 expressedhgnalified opinion thereon.

/sl Ernst & Young LLP
Chicago, lllinois
March 4, 2005
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Consolidated Financial Statemel

WINTRUST FINANCIAL CORPORATION AND
SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CONDITION
(In thousands

December 31,

2004 2003
Assets
Cash and due from ban $ 128,16¢ 111,92¢
Federal funds sold and securities purchased uedate agreemen 47,86( 56,62(
Interest bearing deposits with bar 4,961 6,22¢
Available-for-sale securities, at fair vall 1,343,47 906,88:
Trading account securitie 3,59¢ 3,66¢
Brokerage customer receivab 31,841 33,91:
Mortgage loans he-for-sale 104,70¢ 24,04
Loans, net of unearned incor 4,348,341 3,297,79
Less: Allowance for loan loss: 34,22 25,54
Net loans 4,314,11! 3,272,25.
Premises and equipment, | 185,92¢ 156,71«
Accrued interest receivable and other as 129,70: 123,06
Goodwill 113,46: 48,49(
Other intangible asse 11,22: 3,59¢
Total asset $6,419,04! 4,747,309
Liabilities and Shareholders’ Equity
Deposits:
Non-interest bearini $ 505,31: 360,66¢
Interest bearini 4,599,42; 3,515,95!
Total deposit: 5,104,73. 3,876,62.
Notes payabl 1,00( 26,00(
Federal Home Loan Bank advanu 303,50: 144,02¢
Other borrowings 201,92: 78,06¢
Subordinated note 50,00( 50,00(
Long-term deb— trust preferred securitie 204,48¢ 96,81
Accrued interest payable and other liabilil 79,48¢ 126,03¢
Total liabilities 5,945,13! 4,397,56.
Shareholdel equity:
Preferred stock, no par value; 20,000,000 shard®eared, of which 100,000 shares are designatddiaisr Serial
Preferred Stock A; no shares issued and outstaradibgcember 31, 2004 and 2C — —
Common stock, no par value; $1.00 stated valu€0B)000 shares authorized; 21,728,548 and 20,066/28&es
issued at December 31, 2004 and 2003, respec 21,72¢ 20,06¢
Surplus 319,14° 243,62t
Common stock warran 82¢ 1,01z
Retained earning 139,56¢ 92,30:
Accumulated other comprehensive |i (7,35¢) (7,168
Total shareholde’ equity 473,91 349,83°
Total liabilities and sharehold¢ equity $6,419,04 4,747,39i

See accompanying Notes to Consolidated FinancééBtents
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share de¢

Years Ended December 31,

2004 2003 2002
Interest income
Interest and fees on loa $218,29:¢ 174,47¢ 158,31«
Interest bearing deposits with bar 8C 127 45
Federal funds sold and securities purchased uedate agreemen 934 2,037 1,77¢
Securities 40,89: 25,86¢ 19,79
Trading account securiti¢ 13C 15C 16E
Brokerage customer receivab 1,41° 1,33( 2,13¢
Total interest incom 261,74¢ 203,99: 182,23:
Interest expense
Interest on deposi 83,13t 67,96: 70,06:
Interest on Federal Home Loan Bank advai 8,07( 5,93: 4,95¢
Interest on notes payable and other borrow 2,35¢ 2,56: 3,85¢
Interest on subordinated no 2,891 2,48¢ 30&
Interest on lon-term deb*- trust preferred securiti 7,46¢ 4,55¢ 4,931
Total interest expens 103,92: 83,49¢ 84,10¢
Net interest income 157,82: 120,49: 98,12¢
Provision for loan losse 6,29¢ 10,99¢ 10,32:
Net interest income after provision for loan los 151,52¢ 109,49 87,807
Non-interest income
Wealth management fe 31,65¢ 28,87: 25,22¢
Mortgage banking revent 18,25( 16,71¢ 13,27:
Service charges on deposit accot 4,10¢ 3,52t 3,121
Gain on sales of premium finance receival 7,347 4911 3,37¢
Administrative services reveni 3,98¢ 4,151 3,501
Fees from covered call and put optit 11,12 7,87 5,95¢
Net availabl-for-sale securities gair 1,86° 64z 107
Other 7,131 5,901 6,11(C
Total nor-interest incom 85,45: 72,59: 60,67
Non-interest expense
Salaries and employee bene 94,04¢ 74,77" 63,44:
Equipment 9,07¢ 7,957 7,191
Occupancy, ne 10,08t 7,43¢ 6,691
Data processin 5,56( 4,30¢ 4,161
Advertising and marketin 3,40¢ 2,21°F 2,30z
Professional fee 5,37¢ 3,34: 2,801
Amortization of other intangible asst 1,11C 64C 324
Other 27,43¢ 22,07: 19,07:
Total nor-interest expens 156,09: 122,74 105,98
Income before income tax 80,88 59,34« 42,49¢
Income tax expens 29,55 21,22¢ 14,62(
Net income $ 51,33 38,11¢ 27,87¢
Net income per common shar— Basic $  2.4¢ 2.11 1.71
Net income per common shar— Diluted $ 234 1.9¢ 1.6C
See accompanying Notes to Consolidated FinancééBients
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS ' EQUITY

(In thousands, except share da

Accumulated

Compre- other
hensive Common comprehensive Total
income  Common stock Treasury Retained income shareholders’
(loss) stock Surplus warrants stock earnings (loss) equity
Balance at December 31, 2C $14,53:  97,95¢ 99 — 30,99t (2,309 141,27¢
Comprehensive incom
Net income $27,87¢ — — — — 27,87t — 27,87t
Other comprehensive income, net of t
Unrealized gains on securities, ne
reclassification adjustme 1,99« — — — — — 1,99« 1,99«
Unrealized losses on derivative instrume (566€) — — — — — (56€) (56€)
Comprehensive Incon 29,30¢
Cash dividends declared on common st — — — — (1,909 — (1,909
Purchase of fractional shares resulting from stock
split — (20) — — — — (10)
Common stock issued fc
New issuance, net of cos 1,36° 35,14¢ — — — — 36,51
Acquisition of Wayne Hummer Compani 763 14,237 — — — — 15,00(
Exercise of stock optior 492 5,01z — — — — 5,50¢
Employee stock purchase pl 34 94C — — — — 974
Exercise of common stock warral 28 267 (18 — — — 277
Director compensation ple 4 63 — — — — 67
Balance at December 31, 2C 17,21¢ 153,61 81 — 56,96 (87€) 227,00:
Comprehensive incom
Net income 38,11¢ — — — — 38,11¢ — 38,11¢
Other comprehensive loss, net of t
Unrealized losses on securities, net of
reclassification adjustme (7,157) — — — — — (7,15 (7,15))
Unrealized gains on derivative instrume 85¢ — — — — — 85¢ 85¢
Comprehensive Incon 31,82¢
Cash dividends declared on common st — — — — (2,789 — (2,789
Purchase of 600 shares of common s — — — 17 — — a7
Common stock issued fc
New issuance, net of cos 1,377 44,76 — — — — 46,14«
Business combinatior 1,01C 36,69 95C — — — 38,65
Exercise of stock optior 347 6,04¢ — 17 — — 6,40¢
Employee stock purchase pl 36 1,19: — — — — 1,22¢
Restricted stock awart 37 832 — — — — 86¢
Exercise of common stock warral 38 362 (19 — — — 381
Director compensation ple 5 122 — — — — 12¢
Balance at December 31, 2C 20,06¢ 243,62¢ 1,01z — 92,301 (7,16¢) 349,83
Comprehensive income
Net income 51,33¢ — — — — 51,33¢ — 51,33¢
Other comprehensive loss, net of tay
Unrealized losses on securities, net
reclassification adjustment (359 — — — — — (353 (353
Unrealized gains on derivative instruments 162 — — — — — 162 162
Comprehensive Income $51,14¢
Cash dividends declared on common stoc — — — — (4,069 — (4,069
Common stock issued for:
Business combination: 1,03t  58,90! — — — — 59,93¢



Exercise of stock options 474 13,00+ — — — 13,47¢
Employee stock purchase plai 27 1,30¢ — — — 1,33(
Restricted stock awards 28 907 — — — 93t
Exercise of common stock warrant: 94 1,23¢ (1849 — — 1,14¢
Director compensation plan 5 16¢ — — — 173
Balance at December 31, 20C $21,72¢ 319,14 82¢& 139,56¢ (7,35¢) 473,91

See accompanying Notes to Consolidated FinancééBtents.
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WINTRUST FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands

Years Ended December 31,

2004 2003 2002
Operating Activities:
Net income $ 51,33« 38,11¢ 27,87¢
Adjustments to reconcile net income to net caskigea by (used for) operating activitie
Provision for loan losse 6,29¢ 10,99¢ 10,32:
Depreciation and amortizatic 9,80¢ 9,66° 8,611
Deferred income tax expen 2,95¢ 812 1,17¢
Tax benefit from exercises of stock optic 8,671 3,57¢ 2,80¢
Net amortization of premium on securit 2,25¢ 1,35¢ 3,13¢
Originations and purchases of mortgage loans-for-sale (1,520,84) (1,317,87) (990,719
Proceeds from sales of mortgage loans-for-sale 1,571,52. 1,397,991 955,43(
Gain on sales of premium finance receival (7,347 (4,91 (3,379
Decrease (increase) in trading securities 70 1,88¢ (747)
Net decrease in brokerage customer receivi 2,06t 3,68( 25,39(
Gain on mortgage loans sc (11,119 (13,71 (12,259
Gain on sales of availal-for-sale securities, n (1,867) (642) (107)
(Gain) loss on sales of premises and equipmen (53%) 217 101
Decrease (increase) in accrued interest receiaatzether assets, r 8,51¢ (18,970 (20,799
Increase in accrued interest payable and othdlitia, net 2,74¢ 25,29 42,35¢
Net Cash Provided by Operating Activities 124,53: 137,48 59,20¢
Investing Activities:
Proceeds from maturities of availa-for-sale securitie 179,64 1,000,12! 491,60:
Proceeds from sales of availe-for-sale securitie 922,73. 3,302,78: 2,794,02
Purchases of availal-for-sale securitie (1,477,22) (4,643,32) (3,447,61)
Proceeds from sales of premium finance receive 495,72( 273,71! 311,22¢
Net cash (paid for) provided from acquisitic (7,437 19,04: (7,739
Net decrease (increase) in interest bearing depedit banks 16,76¢ (1,076 (3,439
Net increase in loar (1,114,479 (878,71() (851,83)
Purchases of Bank Owned Life Insura (7,86)) — (41,144
Purchases of premises and equipment (30,606 (41,149 (27,379
Net Cash Used for Investing Activities (1,022,74) (968,589 (782,285
Financing Activities:
Increase in deposit accoul 679,23 620,81« 774,48t
Increase (decrease) in other borrowings, 22,23¢ 24,15¢ (29,01
Decrease in notes payable, (25,000 (18,02% (2,550
Increase (decrease) from Federal Home Loan Bardrmee 136,00( (2,000 50,00(
Net proceeds from issuance of I-term deb- trust preferred securitie 90,00( 45,00( —
Proceeds from issuance of subordinated r — 25,00( 25,00(
Issuance of common stock, net of issuance ¢ — 46,14+ 36,51:
Issuance of common stock resulting from exercisgtadk options, employee stock purch
plan and conversion of common stock warr: 7,28¢ 4,44( 3,94¢
Purchases of common stock, including fractionateshi&rom stock spli — a7 (20
Dividends paic (4,069 (2,789 (1,909
Net Cash Provided by Financing Activities 905,68° 742,72° 856,46¢
Net Increase (Decrease) in Cash and Cash Equivalet 7,47 (88,379 133,39:
Cash and Cash Equivalents at Beginning of Yee 168,54 256,92: 123,53(
Cash and Cash Equivalents at End of Yea $ 176,02¢ 168,54¢ 256,92:
Supplemental disclosures of cash flow information
Cash paid during the year fc
Interest $ 102,38 83,37¢ 83,53
Income taxes, ne¢ 18,36¢ 17,72¢ 10,56¢
Acquisitions:
Fair value of assets acquired, including cash asti equivalent 722,05 198,00¢ 76,45¢
Value ascribed to goodwill and other intangiblects 72,82 26,29% 16,67(
Fair value of liabilities assume 686,28: 182,20: 64,51«
Non-cash investing activities:
Common stock issued for acquisitic 59,93¢ 38,65 15,00(

Transfer to other real estate owned from Ic 1,81¢ 1,20( 75€




See accompanying Notes to Consolidated FinancééBtents.
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Notes to Consolidated Financial Stateme

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 management services,dingrof commercial insurance premiums, financindgigh-yielding shorterm accounts receivab
and certain administrative services, such as daigepsing of payrolls, billing and cash managersentices. Wintrust provides banking services to
customers in the Chicago metropolitan area andngontWisconsin through its twelve wholly-owned biagksubsidiaries (collectively, “Banks”),
eight of which the Company starteddesnouadnstitutions, including Lake Forest Bank & Trusti@pany (“Lake Forest Bank”), Hinsdale Bank &
Trust Company (“Hinsdale Bank”), North Shore ComiitwBank & Trust Company (“North Shore Bank”), Littgville Bank & Trust Company
(“Libertyville Bank”), Barrington Bank & Trust Congmy, N.A. (“Barrington Bank”), Crystal Lake Bank Brust Company, N.A. (“Crystal Lake
Bank”), Northbrook Bank & Trust Company (“NorthbioBank”) and Beverly Bank & Trust Company, N.A. gigerly Bank”). The Company
acquired Advantage National Bancorp, Inc. and hehy-owned subsidiary, Advantage National Bank &antage Bank”), in October 2003, Village
Bancorp, Inc. and its wholly-owned subsidiary, &je Bank & Trust -Arlington Heights (“Village Bank'in December 2003, Northview Financial
Corporation and its wholly owned subsidiary, Nor&w Bank and Trust (which has subsequently beearned Wheaton Bank & Trust Company
(“Wheaton Bank”)) in September 2004 and Town Bah#rss, Ltd. and its wholly-owned subsidiary TowmB&n October 2004. The four banks
acquired in 2003 and 2004 were startedasoudanks — Advantage Bank in 2001, Village Bank in3,99orthview Bank in 1993 and Town Bank
in 1998. In January 2005, Wintrust added its thimtl bank subsidiary with the acquisition of Antiddolding Company, parent company of State
Bank of The Lakes. In addition to providing mortgdmanking operations through its Banks, Wintrugjioates and purchases residential mortgage
sale into the secondary market through SGB Corjmoral’b/a WestAmerica Mortgage Company (“WestAnmeghi@and provides document preparation
and other loan closing services to WestAmericaandtwork of mortgage brokers through Guardian Ee#dte Services, Inc. (“Guardian”)
WestAmerica maintains principal origination offidesseven states, including lllinois, and origirsak@ans in other states through wholesale and
correspondent offices. WestAmerica and Guardiarewaequired by Wintrust in May 2004 and are whollyred subsidiaries of Barrington Bank.
Wintrust also owns and operates Northview Mortgadg«;, which it acquired in connection with its adgsjtion of Northview Financial Corporation in
September 2004. Wayne Hummer Investments, LLC (“WIdla brokerdealer providing a full range of private client aseturities brokerage servic
to clients located primarily in the Midwest andhisvholly-owned subsidiary of North Shore Bank. Feemliinvestments, LLC (“Focused”) is a broker-
dealer that provides a full range of investmentises to individuals through a network of relatibips with community-based financial institutions
primarily in Illinois. Focused is a wholly-ownedtsidiary of WHI. Wayne Hummer Asset Management Camyp(“WHAMC") provides money
management services and advisory services to thails, institutions, municipal and tax-exempt ofgations, as well as a proprietary mutual fund, in
addition to portfolio management and financial suj@on for a wide range of pension and profit-shguplans. WHAMC is a whollyswned subsidiar
of Wintrust. WHI, Focused and WHAMC were acquirgdWintrust in 2002 and are referred to as the “Walgummer Companies”. Wintrust
provides trust and investment services to eacheBianks through its wholly-owned subsidiary, Wakthenmer Trust Company, N.A. (“WHTC")
Wintrust provides financing for the payment of coermial insurance premiums (“premium finance redgies’), on a national basis, through First
Insurance Funding Corp. (“FIFC”"), a wholly-ownedsidiary of Crabtree Capital Corporation (“Crabtjevhich is a wholly-owned subsidiary of
Lake Forest Bank. Tricom, Inc. (“Tricom”), a wholgwned subsidiary of Hinsdale Bank, provides higglding short-term accounts receivable
financing (“Tricom finance receivables”) and valagded out-sourced administrative services, suckatsprocessing of payrolls, billing and cash
management services, to the temporary staffingsimgwvith clients located throughout the Unitedt&saWintrust Information Technology Services
Company (“WITS") provides information technologypgurt, item capture and statement preparation sesyub the Wintrust subsidiaries and is a
wholly-owned subsidiary of Wintrust.

(1) Summary of Significant Accounting Policies

The accounting and reporting policies of Wintrusdl s subsidiaries conform to generally acceptamanting principles (‘GAAP”) in the United
States and prevailing practices of the bankingstrguIn the preparation of the consolidated finahstatements, management is required to make
certain estimates and assumptions that affectetherted amounts contained in the consolidated fiaastatements. Management believes that the
estimates made are reasonable; however, changetirimates may be required if economic or other itimm$ change beyond management'’s
expectations. Reclassifications of certain pricary@mounts have been made to conform to the cuyeamtpresentation. The following is a summar
the Company’s more significant accounting policies.
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Principles of Consolidatio

The consolidated financial statements of Wintraostlide the accounts of the Company and its subidiaAll significant intercompany accounts and
transactions have been eliminated in the conselitifihancial statements.

Earnings per Shar

Basic earnings per share is computed by dividiegrnme available to common shareholders by the weilgaterage number of common shares
outstanding for the period. Diluted earnings persheflects the potential dilution that could atiésecurities or other contracts to issue common
stock were exercised or converted into common stocksulted in the issuance of common stock tiext shared in the earnings of the Company.

Business Combinatior

Business combinations are accounted for by thehage method of accounting. Under the purchase metied assets of the business acquired are
recorded at their estimated fair value as of tite daacquisition with any excess of the cost efalequisition over the fair value of the net tateydnd
intangible assets acquired recorded as goodwiuReof operations of the acquired business aladed in the income statement from the effective
date of acquisition.

Cash Equivalents

For purposes of the consolidated statements offtashk, Wintrust considers cash on hand, cash itentise process of collection, non-interest bearing
amounts due from correspondent banks, federal fsoldsand securities purchased under resale agreenvih original maturities of three months or
less, to be cash equivalents.

Securities

The Company classifies securities upon purchaseenof three categories: trading, held-to-matuotyavailable-forsale. Trading securities are bou
principally for the purpose of selling them in thear term. Held-to-maturity securities are thodat decurities in which the Company has the ability
and positive intent to hold until maturity. All @hsecurities are currently classified as availdbitesale as they may be sold prior to maturity.

Held-to-maturity securities are stated at amortieest, which represents actual cost adjusted fampm amortization and discount accretion using
methods that approximate the effective interestiottAvailable-for-sale securities are stated mtvi@ue. Unrealized gains and losses on available-
for-sale securities, net of related taxes, areuhetl as accumulated other comprehensive incomespoded as a separate component of shareholders

equity.

Trading account securities are stated at fair vdkealized and unrealized gains and losses froes seild 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 tlsaléemed other than temporary is charged to
earnings, resulting in the establishment of a nest basis for the security. Interest and dividemisuding amortization of premiums and accretién o
discounts, are recognized as interest income waered. Realized gains and losses for securitissifiled as available-for-sale are included in non-
interest income and are derived using the spedifiotification method for determining the cost e€srities sold.

Securities Purchased Under Resale Agreements andiies Sold Under Repurchase Agreements

Securities purchased under resale agreements emdtigs sold under repurchase agreements arealbnieeated as collateralized financing
transactions and are recorded at the amount ahwhésecurities were acquired or sold plus accintedest. Securities, generally U.S. government
and Federal agency securities, pledged as collateder these financing arrangements cannot bebsoltde secured party. The fair value of collateral
either received from or provided to a third pagyrionitored and additional collateral is obtainedeguested to be returned as deemed appropriate.

Brokerage Customer Receivab

The Company extends credit to its brokerage cust®todinance their purchases of securities on mafithe Company receives income from interest
charged on such extensions of credit. Brokeragmes receivables represent amounts due on maatgmdees. Securities owned by customers are
held as collateral for these receivables.

Loans and Allowance for Loan Loss

Loans, which include premium finance receivable&dm finance receivables and lease financinggaresrally reported at the principal amount
outstanding, net of unearned income. Interest ircsmecognized when earned. Loan origination &wekcertain direct origination costs associated
with loans retained in the portfolio are deferred amortized over the expected life of the loaaragdjustment to the yield using methods



approximate the effective interest method. Finart@@ges on premium finance receivables are eanwmttloe term of the loan based on actual funds
outstanding, beginning with the funding date, usingethod which approximates the effective yieldhoe.
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Mortgage loans held-for-sale are carried at theetosf aggregate cost or market. Gains from the afaleese loans into the secondary market are
included in non-interest income.

Interest income is not accrued on loans where meanagt has determined that the borrowers may bdeit@mimeet contractual principal and/or
interest obligations, or where interest or printip®0 days or more past due, unless the loanadgquately secured and in the process of colfectio
Cash receipts on non-accrual loans are genergbljealto the principal balance until the remainbadance is considered collectible, at which time
interest income may be recognized when received.

The allowance for loan losses is maintained avel leelieved adequate by management to absorb lpelmsses inherent in the loan portfolio and is
based on the size and current risk characterigtittse loan portfolio, an assessment of Watch lbighs and actual loss experience. Management also
considers trends and the composition of the loatfgdm, including industry concentrations, geodnagal concentrations, levels of delinquencies,
historical loss experience (including the seasopinte loan portfolio), changes in trends in niakngs assigned to loans and changes in undemgriti
standards and other pertinent factors, includigglegory guidance and general economic conditibhe. Company reviews Watch List loans on a
case-by-case basis to allocate a specific dollauantnof reserves, whereas all other loans areveddor based on assigned reserve percentages
evaluated by loan groupings. The loan groupindzet by the Company are commercial and commereallestate, residential real estate, home
equity, premium finance receivables, indirect autbite, Tricom finance receivables and consumerebeination of the allowance is inherently
subjective as it requires significant estimatesiuding the amounts and timing of expected fut@ghcflows on impaired loans, estimated losses on
pools of homogeneous loans based on historicakbggsrience, and consideration of current environtaidactors and economic trends, all of which
may be susceptible to significant change. Loarelwsse charged off against the allowance, whileveries are credited to the allowance. A provision
for credit losses is charged to income based oragement’s periodic evaluation of the factors presip mentioned, as well as other pertinent factors.
Evaluations are conducted at least quarterly anek inequently if deemed necessary.

In estimating expected losses, the Company evaladas for impairment in accordance with StateroéRinancial Accounting Standard (“SFAS”)
114, “Accounting by Creditors for Impairment of adn.” A loan is considered impaired when, baseduwrent information and events, it is probable
that a creditor will be unable to collect all amtaidue. Impaired loans are generally consideretthédy¥ompany to be commercial and commercial real
estate loans that are non-accrual loans, restecttoans or loans with principal and/or interesisit, even if the loan is current with all paynmenf
principal and interest. Impairment is measureddiinmating the fair value of the loan based on ttesent value of expected cash flows, the market
price of the loan, or the fair value of the undirdycollateral less costs to sell. If the estimdtgdvalue of the loan is less than the recordedkbvalue

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

Mortgage Servicing Righ

The Company originates mortgage loans for salbkesécondary market, the majority of which are sdttout retaining servicing rights. There are
certain loans, however, that are originated and &ph governmental agency, with servicing rigktained. Mortgage servicing rights associated with
loans originated and sold, where servicing is nefdj are capitalized at the time of sale and ireziud other assets in the consolidated stateménts o
condition. The total cost of loans sold is allodabetween the loan balance and the servicing hased on their relative fair values. The capitalize
value of loan servicing rights is amortized in prdon to, and over the period of, estimated nairiiservicing revenue. Mortgage servicing righies a
carried at the lower of the initial carrying valaeljusted for amortization, or estimated fair valliee carrying values are periodically evaluated fo
impairment. For purposes of measuring impairméwt servicing rights are stratified into pools basagroduct type and interest rate. Impairment
represents the excess of the remaining capitatieetiof a stratified pool over its fair value, dadecorded through a valuation allowance. The fair
value of each servicing rights pool is calculataddd on the present value of estimated futureftash using a discount rate commensurate with the
risk associated with that pool, given current madanditions. Estimates of fair value include asptions about prepayment speeds, interest rates and
other factors which are subject to change over.tidianges in these underlying assumptions coulsectiie fair value of mortgage servicing rights,
and the related valuation allowance, if any, tonggasignificantly in the future.

40 WINTRUST FINANCIAL CORPORATION




Table of Contents

Sales of Premium Finance Receivables

Transfers of premium finance receivables to anlated third party are recognized as sales in aecme with SFAS 140, “Accounting for Transfers
and Servicing of Financial Assets and Extinguishinadé.iabilities.” The Company recognizes as a gaitoss the difference between the proceeds
received and the allocated cost basis of the I0Ems allocated cost basis of the loans is deteminyeallocating the Company’s initial investment in
the loan between the loan and the Company’s retairierests, based on their relative fair valudee fletained interests include assets for the segvic
rights and interest only strip and a liability the Company’s guarantee obligation pursuant tdetas of the sale agreement. The servicing asadts a
interest only strips are included in other assetsthe liability for the guarantee obligation islided in other liabilities. If actual cash flowedess

than estimated, the servicing assets and interdgistrips would be impaired and charged to eamihgans sold in these transactions have terms of
less than twelve months, resulting in minimal psepant risk. The Company typically makes a clearalpby repurchasing the remaining loans in the
pools sold after approximately 10 months from thie slate. Upon repurchase, the loans are recondibeé iCompany’s premium finance receivables
portfolio and any remaining balance of the Compamgtained interest is recorded as an adjustmehetgain 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, billing azash management services to Tricom’s clients inghmgorary staffing services industry.

Rental Income from Equipment Lea

Rental income from equipment leases owned by threg@aoy is accrued over the period earned and redgandether non-interest income. Rental
income is not accrued on leases where managemeudieltermined that the lessees may be unable toaqoe&actual obligations under the lease
agreement, or where payments are 90 days or mbngjdent, unless the lease contracts are adequsgelyred and in the process of collection.

Premises and Equipme

Premises and equipment are stated at cost lessatated depreciation and amortization. Depreciatiot amortization are computed using the
straight-line method over the estimated usefullivéthe related assets. Useful lives range fromttwten years for furniture, fixtures and equipmmen
two to five years for software and computelated equipment and seven to 50 years for bgjgdand improvements. Land improvements are amd
over a period of 15 years and leasehold improvesnanmgt amortized over the term of the respectiveelelaand and antique furnishings and artwork are
not subject to depreciation. Expenditures for mafiditions and improvements are capitalized, anidter@ance and repairs are charged to expense as
incurred. Internal costs related to the configaratnd installation of new software and the modifan of existing software that provides additional
functionality are capitalized. Equipment owned tisdeased to customers under leasing contractactesized as operating leases is also included in
premises and equipment.

Long-lived depreciable assets are evaluated peadidifor impairment when events or changes inwitstances indicate the carrying amount may not
be recoverable. Impairment exists when the expeagatédscounted future cash flows of a ldiged asset are less than its carrying value. &b évent,
loss is recognized for the difference between #dreying value and the estimated fair value of theehbased on a quoted market price, if applicable,
a discounted cash flow analysis. Impairment lossesecognized in other non-interest expense.

Other Real Estate Owned

Other real estate owned is comprised of real eatagaired in partial or full satisfaction of loassd is included in other assets. Other real estatesd

is recorded at its estimated fair value less ed#thaelling costs at the date of transfer, with exgess of the related loan balance over the &lirev

less expected selling costs charged to the allogvéordoan losses. Subsequent changes in valuepoeted as adjustments to the carrying amount anc
are recorded in other non-interest expense. Gaith$ogses upon sale, if any, are also chargecher oon-interest income or expense, as appropriate.
The Company had no other real estate owned at Oeedd, 2004. At December 31, 2003, other reatestaned totaled $368,000.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the cost of guiaition over the fair value of net assets acqlif@ther intangible assets represent purchasetsasse
that also lack physical substance but can be disished from goodwill because of contractual oeotkgal rights or because the asset is capable of
being sold or exchanged either on its own or in lmioEtion with a related contract, asset or liapilih accordance with SFAS 142, “Goodwill and
Other Intangible Assets,” goodwill is not amortizédt rather is tested at least annually for
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impairment. Intangible assets which have finite¢iare amortized over their estimated useful laresalso are subject to impairment testing. Alihef
Company'’s other intangible assets have finite lewed are amortized over varying periods not excegtdin years.

Bank-Owned Life Insurance

The Company owns bank-owned life insurance (“BOldfi)certain executives. BOLI balances are recoadékeir cash surrender values and are
included in other assets. Changes in the cashralerevalues are included in non-interest income.

Derivative Instrument

The Company enters into derivative transactionsggally to protect against the risk of adverse@or interest rate movements on the future cash
flows or the value of certain assets and liab#iti€he Company is also required to recognize cedantracts and commitments, including certain
commitments to fund mortgage loans held-for-saejexivatives when the characteristics of thoseraots and commitments meet the definition of a
derivative. The Company accounts for derivativeadoordance with SFAS 133, “Accounting for Derivatinstruments and Hedging Activities,”
which requires that all derivative instruments éeorded in the statement of condition at fair valthee accounting for changes in the fair value of a
derivative instrument depends on whether it has loesignated and qualifies as part of a hedgiradiogiship and further, on the type of hedging
relationship.

Derivative instruments designated in a hedge miatiip to mitigate exposure to changes in thevidine of an asset or liability attributable to a
particular risk, such as interest rate risk, amesaered fair value hedges. Derivative instrumeetsignated in a hedge relationship to mitigate sxpo
to variability in expected future cash flows, ohet types of forecasted transactions, are considereh flow hedges. The Company formally
documents relationships between derivative instntenand hedged items, as well as its risk-manageaigective and strategy for undertaking each
hedge transaction.

Fair value hedges are accounted for by recordiedatin value of the derivative instrument and thie Value related to the risk being hedged of the
hedged asset or liability on the statement of dirdiwith corresponding offsets recorded in theome statement. The adjustment to the hedged asset
or liability is included in the basis of the heddgem, while the fair value of the derivative izoeded as a freestanding asset or liability. Actaash
receipts or payments and related amounts accrugngdhe period on derivatives included in a fatue hedge relationship are recorded as
adjustments to the interest income or expense dedaon the hedged asset or liability.

Cash flow hedges are accounted for by recordinddiheralue of the derivative instrument on thetestaent of condition as either a freestanding as
liability, with a corresponding offset recordedather comprehensive income within shareholdersitggnet of deferred taxes. Amounts are
reclassified from other comprehensive income terggt expense in the period or periods the hedgeddsted transaction affects earnings.

Under both the fair value and cash flow hedge stesachanges in the fair value of derivatives emtsidered to be highly effective in hedging the
change in fair value or the expected cash flowhethedged item are recognized in earnings asmtenest 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 statesheondition at fair value and the changes in
value are recognized in earnings as non-interestii@ or non-interest expense, as appropriate, gthignperiod of the change.

Commitments to fund mortgage loans (interest i@atkd) to be sold into the secondary market anddastveommitments for the future delivery of th
mortgage loans are accounted for as derivativegumifying for hedge accounting. Fair values &gl mortgage derivatives are estimated based on
changes in mortgage rates from the date of the doments. Changes in the fair values of these deévies are included in mortgage banking revenue.

Periodically, the Company sells options to an watesl bank or dealer for the right to purchase tesiecurities held within the Banks’ investment
portfolios or the right to sell U.S. Treasury oeagy securities deemed appropriate for the Bamk&stment portfolios to the Company at
predetermined prices. These option transactiondesigned primarily to increase the total retusoamted with holding these securities as earning
assets. These transactions do not qualify as hgugssant to SFAS 133 and, accordingly, changéarivalues of these contracts, are reported in
other non-interest income. There were no coveréacaut options outstanding as of December 30426r 2003.
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Long-term Debt — Trust Preferred Securities OfferingstSo

In connection with the Company’s issuances of tbed-term debt — trust preferred securities, appnately $3.3 million of offering costs were
incurred, including underwriting fees, legal andfpssional fees, and other costs. These costa@tgled in other assets and are being amortized ove
a ten year period as an adjustment to interestnmepasing a method that approximates the effettteeest method. As of December 31, 2004, the
unamortized balance of these costs was approxiyndie8 million. See Note 15 for further informatiahout the Long-term debt — trust preferred
securities.

Trust Assets, Assets Under Management and Brokeéysggets

Assets held in fiduciary or agency capacity fortooeers are not included in the consolidated finairstiatements as they are not assets of Wintrust or
its subsidiaries. Fee income is recognized on aruatbasis and is included as a component of ntardst income.

Income Taxe

Wintrust and its subsidiaries file a consolidatedi€ral income tax return. The subsidiaries profodéncome taxes on a separate return basis anid
to Wintrust amounts determined to be currently péga

Income tax expense is recorded based on the tiabikthod. Deferred tax assets and liabilitiesracegnized for the estimated future tax consequs
attributable to differences between the finandialesnent carrying amounts of existing assets afudilies and their respective tax bases. Defetagd
assets and liabilities are measured using currentgted tax rates in effect for the years in wiitise temporary differences are expected to be
recovered or settled. The effect on deferred tagtasand liabilities of a change in tax rates é®gaized in income in the period that includes the
enactment date.

Stock-Based Compensation Plans

The Company follows Accounting Principles Board B3fpinion 25, “Accounting for Stock Issued to Emyes,” and related interpretations in
accounting for its stock option plans. APB 25 ubesintrinsic value method and provides that corspian expense for employee stock options is
generally not recognized if the exercise pricehef dption equals or exceeds the fair value of thekson the date of grant. The Company follows the
disclosure requirements of SFAS 123, “AccountingStmock-Based Compensation,” rather than the expetognition provisions of SFAS 123, as
allowed by the statement. Compensation expensestriicted share awards is ratably recognized theerequired period of service, usually the
restricted period, based on the fair value of tbekson the date of grant.

Had compensation cost for the Company’s stock ogilan been determined based on the fair valugeadate of grant consistent with the recognition
method of SFAS 123, the Company’s net income andirggs per share would have been reduced to théopra amounts indicated below (in
thousands, except per share data):

Years Ended December 31,

2004 2003 2002

Net income:

As reportec $ 51,33¢ 38,11¢ 27,87t

Pro forma 49,03( 36,76 26,65
Earnings per sha— Basic:

As reportec $ 24¢ 2.11 1.71

Pro forma 2.37 2.04 1.6
Earnings per sha— Diluted:

As reportec $ 234 1.9¢ 1.6C

Pro forma 2.2 1.91 1.5

The fair values of stock options granted were egtinh at the date of grant using the Black-Schghisio-pricing model. The Black-Scholes option-
pricing model was originally developed for use stimating the fair value of traded options. The @amy’s stock options have characteristics that are
significantly different from traded options, inciad vesting provisions and trading limitations timapact their liquidity. The Black-Scholes option-
pricing model is also sensitive to changes in #mimptions, which can materially affect the failueaestimates. Therefore, the Black-Scholes options
pricing model does not necessarily provide a rédiatbeasure of the fair value of employee stockamysti As a result, the pro forma amounts indicated
above may not be representative of the effecteparted net income for future years. The followirgjghted average assumptions were used in the
option-pricing model to determine the fair valueoptions granted:

Years Ended December 31,

2004 2003 2002
Expected dividend yiel 0.4% 0.4% 0.5%
Expected volatility 22.¢ 25.2 26.1
Risk-free rate 41 3.8 4.4

Expected option life (in year: 8.4 8.4 8.t



Weighted average gre-date per share fair value of optic

$ 19.6°

15.82

8.67
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Advertising Cost

Advertising costs are expensed in the period irctvitihey are incurred.

Start-up Costs

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

Comprehensive income consists of net income aret attmprehensive income. Other comprehensive indonohgdes unrealized gains and losses on
securities available-for-sale, net of deferred $aged adjustments related to cash flow hedgesfrferred taxes.

(2) Recent Accounting Pronouncements
Shared-Based Payment

In December 2004, the Financial Accounting Stansl@uolard (“FASB”) issued SFAS 123R, “Share-Basediay,” which revises SFAS 123,
“Accounting for Stock Based Compensation” and sseees APB 25, “Accounting for Stock-Based CompémsdtThe approach in SFAS 123R is
similar to the approach described in SFAS 123. HaneSFAS 123R requires all share-based paymemsoyees, including grants of employee
stock options, to be recognized in the income stat# based on their fair values. Pro forma disc&ino longer an alternative. The provisionshig
statement will become effective July 1, 2005. Tlen@any plans to adopt the “modified prospectivethod provided for in SFAS 123R, in which
compensation cost is recognized for all equity awaranted after the effective date based on tpgnements of SFAS 123R and, for all equity aw
granted prior to the effective date that remainasted on the effective date based on the requinsnoéiSFAS 123. SFAS 123R requires an entity to
recognize compensation expense based on an estfitaeenumber of awards expected to actually \estlusive of awards expected to be forfeitu
As permitted by SFAS 123, the Company currentlyoaats for stock options granted to employees usifB 25's intrinsic value method and, as st
generally recognizes no compensation cost for epeglatock options. The impact of adoption of SFRSRL. cannot be predicted at this time becat
will depend on levels of shalesed payments granted in the future. Howeverti@€ompany adopted SFAS 123R in prior periodsintipact of tha
standard would have approximated the impact of SE2Fas described in the disclosure of pro forntane®me and earnings per share in Note 1.
Wintrust expects to adopt SFAS 123R on July 1, 2005

Meaning of Other Than Temporary Impairm

In March 2004, FASB and the Emerging Issues Taskd~(EITF) released Issue 03-1, “Meaning of Othes™ Temporary Impairment,” which
addressed other-than-temporary impairment for cedabt and equity investments. The recognition medsurement requirements of Issue 03-1, and
other disclosure requirements not already implestniere effective for periods beginning after JUBg2004. In September 2004, the FASB staff
issued FASB Staff Position (FSP) EITF 03-1-1, whiettayed the effective date for certain measuremedtrecognition guidance contained in Issue
03-1. The FSP requires the application of pre-exgsbther-than-temporary guidance during the peabtthe delay until a final consensus is reached.
Management does not anticipate the issuance dirnthleconsensus will have a material impact of ficial condition, the results of operations, or
liquidity.

Accounting for Certain Loans or Debt Securities wioed in a Transfe

In December 2003, the American Institute of CaxtifPublic Accountants issued Statement of Pos{8@P) 03-3, “Accounting for Certain Loans or
Debt Securities Acquired in a Transfer.” SOP 02@uires acquired loans, including debt securitebe recorded at the amount of the purchaser’s
initial investment and prohibits carrying over vaion allowance from the seller for those indivilllr@valuated loans that have evidence of
deterioration in credit quality since originati@nd it is probable all contractual cash flows amltfan will be unable to be collected. SOP 03-8 als
requires the excess of all undiscounted cash fexpected to be collected at acquisition over thretlpaser’s initial investment to be recognized as
interest income on a level-yield basis over the dif the loan. Subsequent increases in cash flepescéed to be collected are recognized prospegtivel
through an adjustment of the loan’s yield overétiaining life, while subsequent decreases argrérzed as impairment. Loans carried at fair value,
mortgage loans held for sale, and loans to bormeiregood standing under revolving credit agreesarg excluded from the scope of SOP 03-3. The
guidance is effective for loans acquired in fisgadrs beginning after December 15, 2004 and iexpécted to have a material impact on financial
condition, results of operations, or liquidity.

Consolidation of Variable Interest Entities

In January 2003, the FASB issued FASB Interpretatio. 46 (FIN 46), “Consolidation of Variable Inést Entities,” which provides guidance on how
to identify a variable interest entity (VIE) andtelenine when the assets, liabilities, noncontrgliimterests, and results of operations of a VIEtatge
included in an entity’s consolidated financial etaents. A VIE exists when either the total equityeistment at risk is not sufficient to permit thmity

to finance its activities by itself, or the equity
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investors lack one of three characteristics asseti@ith owning a controlling financial interestidse characteristics include the direct or indirect
ability to make decisions about an entity’s aci@gtthrough voting rights or similar rights, thdightion to absorb the expected losses of an eitity
they occur, or the right to receive the expecteaititeal returns of the entity if they occur. Thepsions of this Interpretation were effective upon
issuance for new VIEs and for fiscal years endiitgr ecember 15, 2003, for existing VIEs. Durir@3, the Company applied the provisions of FIN
46 to two newly formed wholly-owned subsidiary ti®rmed for purposes of issuing trust preferreclsities, and accordingly, these trusts were not
consolidated.

In December 2003, the FASB reissued FIN 46 withademodifications and clarifications. Applicatiofithis guidance was effective for interests in
certain VIEs commonly referred to as special-puepatities as of December 31, 2003. Applicatiorafbother types of entities was deferred until
periods ending after March 15, 2004, unless preshjoapplied. Accordingly in the first quarter of @0 the Company deconsolidated its interests ir
subsidiary trusts formed in 1998 and 2000 for pegsoof issuing trust preferred securities. The wealaation had no material effect on the
Company'’s consolidated financial statements.

Management evaluated the applicability of FIN 4&addous other investments and interests and ledi@vat FIN 46 is not applicable to any of these
investments or interests.

(3) Available-for-Sale Securities

A summary of the available-farale securities portfolio presenting carrying amswamd gross unrealized gains and losses as ohibere31, 2004 an
2003 is as follows (in thousands):

December 31, 2004 December 31, 200
Gross Gross Gross Gross
Amortized unrealized unrealized Fair Amortizec  unrealizer  unrealizel Fair
cost gains losses Value cost gains losses Value
U.S. Treasun $ 142,45 6 (1,759 140,70  56,66: 53 (1,786 54,93(
U.S. Government agenci 550,52 304 (4,947 545,88 310,07( 741 (1,087 309,72¢
Municipal 25,48: — (69 25,41 11,32 85 (47)  11,36¢
Corporate notes and other d 8,45¢ — (12¢€) 8,32¢ 35,24¢ 48€ (32€)  35,40¢
Mortgagebackeo 539,07: 21¢ (5,567 533,72t 403,13 74 (9,96 393,23
Federal Reserve/FHLB stock and other equity
securities 89,28¢ 13C — 89,41¢ 101,02¢ 1,18 — 102,21
Total availabl-for-sale securitie $1,355,27! 65¢ (12,457 1,343,47 917,46¢ 2,622 (13,210 906,88:

The following table presents the portion of the @amy’s available-for-sale securities portfolio whitas gross unrealized losses, reflecting the hengt
of time that individual securities have been iroatmuous unrealized loss position at Decembe28@4 (in thousands):

Continuous unrealize Continuous unrealize
losses existing fc losses existing fc
less than 12 montt greater than 12 montl Total
Fair Unrealizec Fair Unrealizec Fair Unrealizec
value losses value losses value losses
U.S. Treasun $106,81: (447) 29,10 (1,319 135,92( (1,759
U.S. Government agenci 493,64 (4,427) 19,47¢ (519 513,11° (4,94))
Municipal 8,91z (69 — — 8,91: (69
Corporate notes and other d — — 8,33( (12€) 8,33( (12€)
Mortgage-backed 216,43¢ (782) 210,51( (4,786) 426,94 (5,567)
Federal Reserve/FHLB stock and other equity sees — — — — — —
Total availabl-for-sale securitie $825,80( (5,719 267,42: (6,739 1,093,22: (12,459

Management does not believe any individual unredlipss as of December 31, 2004 represents antbidretemporary impairment. The fair value of
available-for-sale securities includes investméuotising $267 million with unrealized
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losses of $6.7 million, which have been in an unrealized loss position for greater than 12 months. U.S. Treasury, U.S. Government
agencies and Mortgage-backed securities totaling $259 million with unrealized losses of $6.6 million are primarily fixed-rate investments
with temporary impairment resulting from increases in interest rates since the purchase of the investments. The Company has the ability to
hold these investments until such time as the value recovers or maturity. The Company also held four floating rate trust preferred
securities issued by large U.S. financial services holding companies (totaling $8.3 million with $126,000 of unrealized losses) at

December 31, 2004. The fair value of these four investments increased by $158,000 since December 31, 2003. Management believes the
temporary impairment in fair value was caused by widening credit spreads on these types of investments since the date the securities
were acquired. The trust preferred securities were purchased by the Company in April 1999. The four trust preferred securities have
Moody'’s ratings ranging from Al to Aa3. Management believes that the risk of loss of principal or interest on these securities is very low
and has the ability to hold these securities until such time as the value recovers or maturity.

The amortized cost and fair value of securities as of December 31, 2004 and 2003, by contractual maturity, are shown in the following
table. Contractual maturities may differ from actual maturities as borrowers may have the right to call or repay obligations with or without
call or prepayment penalties. Mortgage-backed securities are not included in the maturity categories in the following maturity summary as
actual maturities may differ from contractual maturities because the underlying mortgages may be called or prepaid without penalties (in
thousands):

December 31, 2004 December 31, 2003
Amortized Fair Amortized Fair

Cost Value Cost Value
Due in one year or less $ 134,875 134,054 21,111 21,202
Due in one to five years 210,712 208,990 304,146 304,503
Due in five to ten years 369,338 365,426 67,015 64,616
Due after ten years 11,990 11,865 21,035 21,109
Mortgage-backed 539,074 533,726 403,133 393,239
Federal Reserve/FHLB Stock and other equity 89,286 89,416 101,029 102,212
Total available-for-sale securities $1,355,275 1,343,477 917,469 906,881

In 2004, 2003 and 2002, the Company had gross realized gains on sales of available-for-sale securities of $2.2 million, $835,000 and
$604,000, respectively. During 2004, 2003 and 2002, gross realized losses on sales of available-for-sale securities totaled $358,000,
$193,000 and $497,000, respectively. Proceeds from sales of available-for-sale securities during 2004, 2003 and 2002, were $923 million,
$3.3 billion and $2.8 billion, respectively. At December 31, 2004 and 2003, securities having a carrying value of $626.6 million and

$269.2 million, respectively, were pledged as collateral for public deposits, trust deposits and securities sold under repurchase
agreements. At December 31, 2004, there were no securities of a single issuer, other than U.S. Treasury obligations and other U.S.
Government-sponsored agency securities, which exceeded 10% of shareholders’ equity.

(4) Loans

A summary of the loan portfolio at December 31, 2004 and 2003 is as follows (in thousands):

2004 2003
Commercial and commercial real estate $2,465,852 1,648,022
Home equity 574,668 466,812
Residential real estate 248,118 173,625
Premium finance receivables 770,792 746,895
Indirect auto loans 171,926 174,071
Tricom finance receivables 29,730 25,024
Consumer and other loans 87,260 63,345
Total loans $4,348,346 3,297,794

At December 31, 2004 and 2003, premium finance receivables were recorded net of unearned income of $16.9 million and $12.1 million
respectively. Total loans include net deferred loan fees and costs and fair value purchase accounting adjustments totaling $1.6 million at
December 31, 2004 and $2.1 million at December 31, 2003.

Certain real estate loans, including mortgage loans held-for-sale, and home equity loans with balances totaling approximately

$496.0 million and $309.2 million, at December 31, 2004 and 2003, respectively, were pledged as collateral to secure the availability of
borrowings from certain Federal agency banks. At December 31, 2004, approximately $278.8 million of these pledged loans are included
in a blanket pledge of qualifying loans to the Federal Home Loan Bank (“FHLB”). The remaining $217.2 million of pledged loans was used
to secure potential borrowings at the Federal Reserve Bank discount window. At December
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31, 2004 and 2003, the Banks borrowed $303.5 million and $144.0 million, respectively, from the FHLB in connection with these collateral
arrangements. See Note 12 for a summary of these borrowings.

The Company’s loan portfolio is generally comprised of loans to consumers and small to medium-sized businesses located within the
geographic market areas that the Banks serve. The premium finance receivables and Tricom finance receivables portfolios are made to
customers on a national basis and the indirect auto loans are generated through a network of local automobile dealers. As a result, the
Company strives to maintain a loan portfolio that is diverse in terms of loan type, industry, borrower and geographic concentrations. Such
diversification reduces the exposure to economic downturns that may occur in different segments of the economy or in different industries.

It is the policy of the Company to review each prospective credit in order to determine the appropriateness and, when required, the
adequacy of security or collateral necessary to obtain when making a loan. The type of collateral, when required, will vary in ranges from
liquid assets to real estate. The Company seeks to assure access to collateral, in the event of default, through adherence to state lending
laws and the Company’s credit monitoring procedures.

Certain officers and directors of Wintrust and certain corporations and individuals related to such persons borrowed funds from the Banks.
These loans were made at substantially the same terms, including interest rates and collateral, as those prevailing at the time for
comparable transactions with other borrowers. A rollforward of these loans is as follows (in thousands):

Balance at December 31, 2003 $ 6,875
New loans and advances 4,718
Maturities and paydowns (6,322)

Balance at December 31, 2004 $ 5271

(5) Allowance for Loan Losses

A summary of the activity in the allowance for loan losses for the years ended December 31, 2004, 2003, and 2002 is as follows (in
thousands):

Years Ended December 31,

2004 2003 2002
Allowance at beginning of year $25,541 18,390 13,686
Provision for loan losses 6,298 10,999 10,321
Allowance acquired in business combinations 5,110 1,602 —
Charge-offs (4,870) (6,457) (6,589)
Recoveries 2,148 1,007 972
Allowance at end of year $34,227 25,541 18,390

A summary of non-accrual and impaired loans and their impact on interest income is as follows (in thousands):

Years Ended December 31,

2004 2003 2002
Total non-accrual loans (as of year-end) $13,724 18,964 6,842
Reduction of interest income from non-accrual loans 522 277 79
Average balance of impaired loans 6,681 3,566 767
Interest income recognized on impaired loans 73 127 26

Management evaluates the value of the impaired loans primarily by using the fair value of the collateral. A summary of impaired loan
information at December 31, 2004 and 2003 is as follows (in thousands):

2004 2003
Impaired loans $ 3,465 9,441
Impaired loans that had allocated specific allowance for loan losses 937 4,800
Allocated allowance for loan losses 140 880

(6) Mortgage Servicing Rights

The outstanding principal balance of mortgage loans serviced for others totaled $297 million at December 31, 2004, $285 million at
December 31, 2003, and $239 million at December 31, 2002. The following is a summary of the changes in the balance of mortgage
servicing rights for the years ended December 31, 2004, 2003 and 2002 (in thousands):

Years Ended December 31,

2004 2003 2002

Balance at beginning of year, net $ 2,277 1,520 906



Servicing rights capitalized 969 2,439 1,727

Amortization of servicing rights (1,067) (1,923) (872)
Change in valuation allowance — 241 (241)
Balance at end of year, net $ 2,179 2,277 1,520

At December 31, 2004, 2003 and 2002, the aggregate fair value of mortgage servicing rights was $2.7 million, $2.5 million, and

$1.5 million, respectively. Fair values are determined by discounting anticipated future net cash flows from servicing activities considering
market consensus loan prepayment speeds, interest rates, servicing costs and other economic factors. There was no valuation allowance
at December 31, 2004 or December 31, 2003. The valuation allowance had a balance of $241,000 at December 31, 2002.

Amortization of existing balances of mortgage servicing rights is expected to approximate $420,000 in 2005, $405,000 in 2006, $389,000
in 2007, $373,000 in 2008 and $358,000 in 2009.
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(7) Business Combinations

The Company completed three business combinations in 2004. All were accounted for under the purchase method of accounting; thus, the
results of operations prior to their respective effective dates were not included in the accompanying consolidated financial statements.
Goodwill, core deposit intangibles and other purchase accounting adjustments were recorded upon the completion of each acquisition.

In May, 2004, Wintrust completed (effective date of May 1, 2004) its acquisition of WestAmerica and WestAmerica’s affiliate, Guardian.
The acquisition of these companies is expected to further diversify and enhance Wintrust's revenue stream. WestAmerica and Guardian
were acquired through the issuance of 180,438 shares of common stock (then valued at $8.5 million) and $11.0 million in cash for a total
purchase price of $19.5 million. The value of the common stock issued was determined using the unweighted average of the high and low
sales prices of Wintrust's common stock on the Nasdaqg National Market for each of the ten trading days ending on the second day
preceding the closing date. Wintrust is obligated to pay additional consideration contingent upon the attainment of certain net income
levels over each of the next five years. The additional consideration, if any, will be recorded as goodwill at its fair value when paid, or when
the additional consideration is deemed, beyond a reasonable doubt, to have been earned.

In September, 2004, Wintrust completed (effective date of September 30, 2004) its acquisition of Northview Financial Corporation
(“Northview”), and its wholly-owned subsidiaries, Northview Bank and Trust and Northview Mortgage, LLC. The acquisition continues the
Company'’s expansion into desirable suburban Chicago communities. Northview was acquired through the issuance of 475,148 shares of
common stock (then valued at $25.1 million), $21.0 million in cash and $1.9 million for the value of vested stock options for a total
purchase price of $48.0 million. The value of the common stock issued was determined by comparing the unweighted average of the high
and low sales prices of Wintrust’'s common stock on the Nasdaq National Market for each of the ten trading days ending on the second
day preceding the closing date to the ceiling and floor stock purchase prices in the agreements and plan of merger. The appropriate
Wintrust stock price for the acquisition of Northview was the ceiling price as determined in the agreement and plan of merger. The vested
stock options were valued using the Black-Scholes options-pricing model.

In October, 2004, Wintrust completed (effective date of October 1, 2004) its acquisition of Town Bankshares, Ltd. (“Town”) and its wholly-
owned subsidiary, Town Bank. This acquisition continues the Company’s community banking expansion plans and is the Company'’s first
banking operation in its target market area in Wisconsin. Town was acquired through the issuance of 372,535 shares of common stock
(then valued at $20.6 million), cash of $17.0 million and $3.5 million for the value of vested stock options for a total purchase price of
$41.1 million. The value of the common stock issued was determined by comparing the unweighted average of the high and low sales
prices of Wintrust's common stock on the Nasdaq National Market for each of the ten trading days ending on the second day preceding
the closing date to the ceiling and floor stock purchase prices in the agreement and plan of merger. The appropriate Wintrust stock price
for the acquisition of Town was the ceiling price as determined in the agreement and plan of merger. The vested stock options were
valued using the Black-Scholes option-pricing model.

Subsequent to year-end, in January, 2005, Wintrust completed (effective date of January 1, 2005) its acquisition of Antioch Holding
Company (“Antioch”) and its wholly-owned subsidiary, State Bank of The Lakes. This acquisition continues the Company’s community
banking expansion plans in the northwest suburbs of Chicago. Antioch was acquired for $95.4 million of cash. Intangible assets of
approximately $60 million will be recorded in this transaction.

The following table summarizes the estimated fair values of the assets acquired and the liabilities assumed at the date of acquisition for
WestAmerica and Guardian, Northview, and Town (in thousands):

WestAmerica

and
Guardian Northview Town

Assets:

Cash and due from banks $ 743 27,836 12,768
Interest-bearing deposits with banks — 15,301 201
Available-for-sale securities 229 43,316 15,339
Mortgage loans held-for-sale 120,227 — —
Trading account securities — — —
Loans — 249,628 227,144
Allowance for loan losses — (2,534) (2,576)
Goodwill 10,938 29,529 23,622
Other intangible assets — 5,470 3,262
Other assets 1,734 7,101 5,600
Total assets $ 133,871 375,647 285,360
Liabilities and Equity:

Deposits $ — 294,071 232,439
Borrowings 96,370 31,337 10,310
Other liabilities 17,983 2,255 1,516
Equity 19,518 47,984 41,095

Total liabilities and equity $ 133,871 375,647 285,360
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(8) Goodwill and Other Intangible Assets

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

Jan 1, Goodwill Impairment Dec 31,

2004 Acquired Losses 2004
Banking $ 19,38 64,30: — 83,68:
Premium financt — — — —
Tricom 8,95¢ — — 8,95¢
Wealth manageme 20,15: 67C — 20,82:
Parent and othe — — — —
Total $ 48,49( 64,97 — 113,46:

Approximately $24.9 million of the December 31, 20falance of goodwill is deductible for tax purpmse

A summary of finite-lived intangible assets as ecbmber 31, 2004 and 2003 and the expected antmmizes of December 31, 2004 is follows (in
thousands):

December 31,

2004 2003

Wealth managemer- customer list intangibl $ 1,63¢ 2,15¢
Banking- core deposit intangibl 9,58 1,43¢
Total $ 11,227 3,59¢
Estimated amortizatio

2005 $ 1,99C

2006 1,63

2007 1,352

2008 1,157

2009 1,03¢

As a result of the February, 2003 acquisition o€M;, $1.6 million of the purchase price was assigteetthe customer list of LFCM and is being
amortized over a seven-year period on an accetebatsis. As a result of the October, 2003 and Dbeen2003 acquisitions of Advantage Bank and
Village Bank, $519,000 and $957,000, respectivebre assigned to core deposit intangibles. Asutrethe September, 2004, and October 2004
acquisitions of Northview Bank and Town Bank, $filion and $3.3 million, respectively, were assgrto core deposit intangibles. The core deposit
intangibles are being amortized over ten-year plerim an accelerated basis. Total amortizationresgpassociated with finite-lived intangibles in
2004, 2003 and 2002 was $1.1 million, $640,000%82#,000, respectively.

(9) Premises and Equipment, Net

A summary of premises and equipment at Decembe2@®¥ and 2003 is as follows (in thousands):

2004 2003

Land $ 42,57¢ 35,95
Buildings and leasehold improveme 121,41¢ 105,74¢
Furniture, equipment and computer softw 51,29( 41,73(
Construction in progres 14,53¢ 7,71¢

229,82( 191,14¢
Less: Accumulated depreciation and amortiza 44 25! 35,51¢

185,56¢ 155,63«
Equipment under leasing contracts, net of accuradldepreciatio 357 1,08(
Total premises and equipment, $185,92¢ 156,71«

Equipment under leasing contracts represents tingp@oy’s investment in equipment leased to othedguaperating lease agreements. The portfolio
consists of various types of equipment includingliva, technological and machine tools.

Depreciation and amortization expense relatedeémjges and equipment, excluding equipment undsinigaontracts, totaled $9.2 million in 2004,
$8.0 million in 2003 and $7.3 million in 2002. Depriation expense related to equipment under leasingacts totaled $582,000 in 2004, $813,000 in
2003 and $974,000 in 2002.
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(10) Deposits

The following is a summary of deposits at Decen8ier2004 and 2003 (in thousands):

2004 2003
Nor-interest bearing accour $ 505,31. 360,66t
NOW account: 586,58 407,80:
Wealth Management depos 390,12¢ 338,47¢
Money market accoun 608,03" 470,84¢
Savings account 215,69° 183,39
Time certificates of deposi 2,798,971 2,115,43
Total deposit: $5,104,73. 3,876,62,
The scheduled maturities of time certificates qiatgts at December 31, 2004 and 2003 are as folimihousands):

2004 2003
Due in one yea $1,550,08! 1,301,17.
Due in one to two yeal 711,60t 408,41-
Due in two to three yea 287,50: 179,45¢
Due in three to four yea 122,80t 137,17(
Due after four year 126,97: 89,21
Total time certificates of deposi $2,798,97! 2,115,431

Certificates of deposit in amounts of $100,000 orerapproximated $1.46 billion and $1.08 billiorDeicember 31, 2004 and 2003, respectively.
(11) Notes Payable

Notes payable balances of $1.0 million at Decer8tie2004 and $26.0 million at December 31, 2003;egent the outstanding balance on a revol
loan agreement (“Agreement”) with an unaffiliatezhk. At December 31, 2004, the total amount ofAeeement is $51.0 million, comprised of a
$25.0 million revolving note that matures on May2@05 (which had no outstanding balance at yeay, en®25.0 million revolving note that matures
on February 27, 2006 (which had no outstandingris&lat year end), and a $1.0 million note that neston May 1, 2013. Interest is calculated at a
floating rate equal to, at the Company’s optiothei the lender’s prime rate or LIBOR plus 140 bagmiints. At December 31, 2004 and 2003, the
interest rates on the notes payable were 3.80% &7d6 respectively. At December 31, 2003, $25.0onilof notes payable were effectively
converted to fixed-rate debt through the use dh#erest rate swap which matured in February 28@4. Notes 1 and 21 for further discussion on
derivative instruments.

The Agreement is secured by the stock of all Baaxcept Advantage Bank, Village Bank, Beverly Bawheaton Bank and Town Bank and contains
several restrictive covenants, including the maiatee of various capital adequacy levels, asséityjaad profitability ratios, and certain restiats

on dividends and other indebtedness. At Decemhe2@®4, the Company is in compliance with all dedtenants. The Agreement may be utilized, as
needed, to provide capital to fund continued groaitthe Company’s Banks, expand its wealth managemssiness, fund possible acquisitions of
financial institutions or other finance related gmmies, purchase treasury stock or for other generporate matters.

(12) Federal Home Loan Bank Advances

A summary of the outstanding balances of FHLB adearat December 31, 2004 and 2003, is as follawth{usands):

2004 2003
2.47% line of credi $ 40,00( —
5.84% advance due February 2( 2,51¢ —
1.98% advance due March 2C 1,701 1,70¢
7.24% advance due July 20 1,93¢ —
2.40% advance due September 2 1,60¢ 1,612
2.86% advance due October 2( 3,01« —
2.13% advance due February 2( 25,00( —
2.74% advance due February 2( 2,007 —
1.97% advance due July 20 49€ —
4.30% advance due July 20 1,02t —
3.13% advance due September 2 70t 70¢
2.99% advance due November 2( 75C —
2.77% advance due February 2( 25,00( —
3.32% advance due March 2C 2,51: —
2.72% advance due May 20 1,96¢ —

2.84% advance due May 20 50,00( —



4.40% advance due July 20 2,07¢ —
4.60% advance due July 20 30,00( 30,00(

3.30% advance due November 2( 25,00( 25,00(
3.95% advance due November 2( 35,00( 35,00(
4.33% advance due November 2( 1,18¢ —
4.17% advance due June 2( 25,00( 25,00(
4.79% advance due June 2( 25,00( 25,00(
Federal Home Loan Bank advani $303,50: 144,02¢

At December 31, 2004 FHLB advances consisted o8 &2@iillion of fixed rate term obligations and $dlllion of variable rate short-term
borrowings. Several of the fixed rate advancesaftex 2008 have varying one-time call dates ranfiiogn June 2005 to June 2007. FHLB advances
are stated at par value of the debt adjusted famamtized fair value adjustments recorded in cotimeevith advances acquired through acquisitions.
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At December 31, 2004, the weighted average conighoiterest rate on FHLB advances was 3.41% amavetighted average effective interest rate,
which reflects amortization of fair value adjustrieeassociated with FHLB advances acquired throeghiaitions, was 3.31%.

FHLB advances are collateralized by qualifying desitial real estate loans. The Company has angemaent with the FHLB whereby based on
available collateral (residential mortgages), tleen@any could have borrowed an additional $153.0onikt December 31, 2004.

(13) Subordinated Notes

A summary of the subordinated notes at Decembe2@®14 and 2003 is as follows (in thousands):

2004 2003
Subordinated note, due October 29, 2 $ 25,00( 25,00(
Subordinated note, due May 1, 2( 25,00( 25,00(
Total subordinated note $ 50,00( 50,00(

The subordinated notes were issued in 2002 and, 20@Bmay be redeemed by the Company at any tiletprmaturity. Each subordinated note
requires annual principal payments of $5.0 milli@ginning in the sixth year of the note. Intersstalculated at a floating rate equal to LIBOR plus
260 basis points. The Company effectively convetitedsubordinated note due in 2012 to a fixednate through the use of an interest rate swap. See
Notes 1 and 21 for further discussion on derivaitngtruments. At December 31, 2004, the weightedtage contractual interest rate on

subordinated notes was 5.00% and the weighted gewvexféective interest rate, which includes the @ftd the interest rate swap, was 5.91%. The
subordinated notes qualify as Tier Il capital unitherregulatory capital requirements of the fedbaalking agencies.

(14) Other Borrowings

The following is a summary of other borrowings a&dember 31, 2004 and 2003 (in thousands):

2004 2003
Federal funds purchas $ 78,57¢ 38,80(
Securities sold under repurchase agreen 118,66¢ 26,54«
Wayne Hummer Companies fundi — 9,02¢
Other 4,67¢ 3,70C
Total other borrowing $201,92: 78,06¢

As of December 31, 2004 and 2003, the weightedageeinterest rate on federal funds purchased wid@8®and 1.27%, respectively.

Securities sold under repurchase agreements repisseart-term borrowings from brokers as well aeswaccounts in connection with master
repurchase agreements at the Banks. Securitiesantained under the Compagycontrol and are pledged for the borrowings fromlirokers as we

as the balances of the customers’ accounts. Seeswitderlying these agreements consist of U.Sef®owent agency, mortgage-backed and corporate
securities and are included in the available-fde-sacurities portfolio as reflected on Companyéblidated Statements of Condition. As of
December 31, 2004 and 2003, the weighted averageest rate of securities sold under repurchaseeagents was 2.05% and 0.75%, respectively.

The Wayne Hummer Companies funding consisted ¢dteshlized demand obligations to third party bathleg were used to finance securities
purchased by customers on margin and securitieedWwy WHI. During the third quarter of 2004, WHida& to borrow such funds from its parent
company, North Shore Bank.

Other includes $2.4 million of the interest-beardeferred portion of the purchase price of the Vayinmmer Companies and a $2.0 million, 9.28%
fixed-rate, mortgage (which matures in May 2005tel to the Company’s Northfield banking officeielhwas assumed in connection with the
acquisition of Northview Bank in 2004.
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(15) Long-term Debt — Trust Preferred Securities

As of December 31, 2004 the Company owned 100%eCommon Securities of eight trusts, Wintrust @dgirust I, Wintrust Capital Trust I,
Wintrust Capital Trust 1ll, Wintrust Statutory Tiu¥/, Wintrust Statutory Trust V, Wintrust Capitafust VII, Northview Capital Trust | and Town
Bankshares Capital Trust | (the “Trusts”) set upitovide long-term financing. The Northview and Troeapital trusts were acquired as part of the
acquisitions of Northview Financial Corporation aravn Bankshares, Ltd., respectively. The Trustseviermed for purposes of issuing Trust
Preferred Securities to third-party investors anesting the proceeds from the issuances of thet Preferred Securities and the Common Securities
solely in Subordinated Debentures (“Debenturesiésl by the Company, with the same maturities aiedest rates as the Trust Preferred Securities.
The Debentures are the sole assets of the Trastsich Trust the Common Securities represent appately 3% of the Debentures and the Trust
Preferred Securities represent approximately 97%eDebentures.

At December 31, 2004, the Trusts are reportedérGbmpany’s financial statements as unconsolidatbdidiaries; the Debentures are reflected as
“Long-term debt - trust preferred securities” ahd Common Securities are included in AvailableSate Securities. At December 31, 2003, however,
Wintrust Capital Trust | and Wintrust Capital Trilstvere reported as consolidated subsidiariehén@ompany’s financial statements, which resulted
in reporting the Trust Preferred Securities of éh€rusts as “Long-term debt — trust preferred séesf in the Consolidated Statements of Condition.
The Trusts were deconsolidated in the first quart&004, in accordance with the effective dat&df 46 (Revised), “Consolidation of Variable
Interest Entities”, which reflects revised accongtguidance governing when an equity interest shbalconsolidated.

A summary of the Company’s Long-term debt — trustfgrred securities, which represents the par vafldlee obligations, including basis
adjustments for a fair value hedge of Wintrust @dgirust | and the unamortized fair value adjusttagecognized at the acquisition dates for the
Northview and Town obligations, at December 31,£280d 2003, is as follows (in thousanc

2004 2003
9.0% Debentures owed to Wintrust Capital Trusuk &eptember 30, 20: $ 31,88: 30,41¢
10.5% Debentures owed to Wintrust Capital Trusduile June 30, 20: 20,61¢ 20,00(
Variable rate (LIBOR + 3.25%) Debentures owed totist Capital Trust Ill, due April 7, 20: 25,77+ 25,77¢
Variable rate (LIBOR + 2.80%) Debentures owed tow\ist Statutory Trust IV, due December 8, 2 20,61¢ 20,61¢
Variable rate (LIBOR + 2.60%) Debentures owed totNist Statutory Trust V, due May 11, 2C 41,23¢ —
Variable rate (LIBOR + 1.95%) Debentures owed taw\ist Capital Trust VII, due March 15, 20 51,55( —
6.35% Debentures owed to Northview Capital Truguke November 8, 20: 6,38( —
Variable rate (LIBOR + 3.00%) Debentures owed toviiBankshares Capital Trust |, due November 8, : 6,427 —
Total lon¢-term deb— trust preferred securitie $204,48¢ 96,31

The interest rates associated with the variabke Dabentures are based on the three-month LIBGRarat were 5.32%, 4.78%, 4.58%, 4.42% and
5.16%, for Wintrust Capital Trust I, Wintrust $tigory Trust IV, Wintrust Statutory Trust V, WinsuCapital Trust VII and Town Bankshares Capital
Trust |, respectively, at December 31, 2004. Therast rate on the Northview Capital Trust | chanigea variable rate equal to three-month LIBOR
plus 3.00% effective February 8, 2008. Distribusi@m the Trust Preferred Securities issued by thet3 are payable quarterly at a rate per annum
equal to the interest rate being earned by thet3arsthe Debentures held by the Trusts. Intesgstrese on the Trust Preferred Securities is ddulacti
for income tax purposes.
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The Company has guaranteed the payment of distiisiand payments upon liquidation or redemptiothefTrust Preferred Securities, in each case
to the extent of funds held by the Trusts. The Camypand the Trusts believe that, taken togetherpbtigations of the Company under the guarantees
the subordinated debentures, and other relate@magres provide, in the aggregate, a full, irrevéealnd unconditional guarantee, on a subordinated
basis, of all of the obligations of the Trusts unithe Trust Preferred Securities. Subject to ceiltaiitations, the Company has the right to defer
payment of interest on the Debentures at any tim&pm time to time, for a period not to exceedc@dsecutive quarters. The Trust Preferred
Securities are subject to mandatory redemptiomwhale or in part, upon repayment of the Debentatesaturity or their earlier redemption. The
Debentures are redeemable in whole or in part poionaturity, at the discretion of the Companyeftain conditions are met, and only after the
Company has obtained Federal Reserve approvhkriiftequired under applicable guidelines or regriat The Debentures held by the Trusts are first
redeemable, in whole or in part, by the Companfpbmws:

Wintrust Capital Trust September 30, 20
Wintrust Capital Trust | June 30, 20C
Wintrust Capital Trust Il April 7, 200¢
Wintrust Statutory Trust I\ December 31, 20(
Wintrust Statutory Trust June 30, 20C
Wintrust Capital Trust VI March 15, 201
Northview Capital Trust August 8, 200
Town Bankshares Capital Trus August 8, 200

The Trust Preferred Securities, subject to cettaiitations, qualify as Tier 1 capital of the Conmyafor regulatory purposes. On February 28, 2005,
The Federal Reserve issued a final rule that reféiier | capital treatment for trust preferred sés but with stricter limits. Under the ruletearfa
five-year transition period, the aggregate amotittust preferred securities and certain othertedpiements will retain their current limit of 2566

Tier | capital elements, net of goodwill less asgaciated deferred tax liability. The amount o§troreferred securities and certain other capital
elements in excess of the limit could be includedier 2 capital, subject to restrictions. Applyithg final rule at December 31, 2004, the Company'’s
Tier 1 capital would have been reduced by approtéipa38.0 million; however, the Company’s totaguéatory capital would have been unchanged
from the actual amount reported and the Companylditill be considered well-capitalized under regaty capital guidelines.

(16) Minimum Lease Commitments

The Company occupies certain facilities under dpegdease agreements. Gross rental expense rétated Company’s operating leases was

$3.5 million in 2004, $2.2 million in 2003 and $2rllion in 2002. The Company also leases certained premises and receives rental income from
such agreements. Gross rental income related tGahgpany’s buildings totaled $1.5 million, $1.1 lioih and $646,000, in 2004, 2003 and 2002,
respectively. In 2004, 2003 and 2002, the Compé#sty r@corded equipment lease income of approxiyn&&30,000, $755,000 and $1.2 million,
respectively. Future minimum gross rental payméntsffice space, future minimum gross rental ineg@nd future minimum equipment lease inc
as of December 31, 2004 for all noncancelable tease as follows (in thousands):

Future Future Future
minimum minimum minimum
gross gross equipmen

rental rental lease

payments income income
2005 $ 4,071 1,20 21€
2006 3,91¢ 98¢ 16
2007 3,63( 81¢ —
2008 2,27¢ 652 —
2009 2,27¢ 62t —
2010 and thereaftt 14,58 2,02¢ —
Total minimum future amoun $ 30,76! 6,312 232
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(17) Income Taxes

Income tax expense for the years ended Decemb@084, 2003 and 2002 is summarized as followsh@usands):

Years Ended December 31,

2004 2003 2002
Current income taxe:
Federal $ 23,10¢ 18,75: 13,15«
State 3,48¢ 1,66 29C
Total current income taxe 26,597 20,41« 13,44«
Deferred income taxe
Federal 2,67¢ 492 44¢€
State 27€& 31¢ 73C
Total deferred income taxi 2,95¢ 812 1,17¢
Total income tax expen: $ 29,55 21,22¢ 14,62(

Included in total income tax expense is incomeetgpense applicable to net gains on available-f-securities of $713,000 in 2004, $245,000 in
2003 and $41,000 in 2002.

The exercise of certain stock options and the rgsthd issuance of stock compensation produceeiagfits of $8.7 million in 2004, $3.6 million in
2003 and $2.8 million in 2002 which were record@ddaly 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):

Years Ended December 31,

2004 2003 2002
Computec‘expecte” income tax expens $ 28,31! 20,77( 14,87:
Increase (decrease) in tax resulting frt
Tax-exempt interest, net of interest expense disalloe (424) (381) (475)
State taxes, net of federal tax ben 2,44¢ 1,28¢ 662
Income earned on life insurance polic (66€) (697) (297)
Other, ne: (115 24C (150
Income tax expens $ 29,55 21,22¢ 14,62(

The tax effects of temporary differences that gise to significant portions of the deferred tazets and liabilities at December 31, 2004 and 2063
as follows (in thousands):

2004 2003

Deferred tax asset
Allowance for loan losse $ 12,69¢ 9,76¢

Net unrealized losses on securities (SFAS : 4,547 3,68¢
Net unrealized losses on derivatives (SFAS : 67 14&
Federal net operating loss carryforw. 2,817 3,84¢
Deferred compensatic 2,367 1,81¢
Other 1,462 70€
Total gross deferred tax ass 23,95¢ 19,97:
Deferred tax liabilities
Premises and equipme 6,14z 4,63¢
Deferred loan fees and co: 77€ 693
Capitalized servicing right 1,61z 1,215
Goodwill and intangible asse 6,16: 2,843
FHLB stock dividend: 2,92t 1,48:
Other 242 427
Total gross deferred tax liabilitie 17,86¢ 11,30¢
Net deferred tax asse $ 6,092 8,667

At December 31, 2004, Wintrust had Federal netatpey loss carryforwards of $8.1 million which areailable to offset future taxable income. These
net operating losses expire in years 2005 thro@@® 2nd are subject to certain statutory limitation

Management believes that it is more likely thanthat the recorded net deferred tax assets willilherealized and therefore no valuation allowaig



necessary. The basis for the conclusion thatitdse likely than not that the deferred tax assélise realized is based on the Company’s histbrica
earnings trend, its current level of earnings amdpects for continued growth and profitability.
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(18) Employee Benefit and Stock Plans

The Wintrust Financial Corporation 1997 Stock InoenPlan (“the Plan”) permits the grant of inceetstock options, non-qualified stock options,
rights and restricted stock, as well as the coneersf outstanding options of acquired companied/totrust options. The Plan covers substantially al
employees of Wintrust. A total of 5,927,482 sharfe€ommon Stock may be granted under the Plan.

In general the Plan provides for the grant of a@ito purchase shares of Wintrust's common stotkeatair market value of the stock on the date the
options are granted. The incentive and nonqualifigtibns generally vest ratably over a five-yeaiqzband expire at such time as the Compensation
Committee shall determine at the time of grant, &av, in no case shall they be exercisable latar thn years after the grant.

A summary of the Plan’s aggregate stock optiorvigtfor the years ended December 31, 2004, 20032802 is as follows:

Common Range of Weighted Average
Shares Strike Prices Strike Price
Outstanding at December 31, 2( 2,637,22 $ 3.87-20.6t $ 9.2¢
Grantec 759,40¢ 18.81-30.5¢ 21.8(
Exercisec 492,07¢ 3.87-18.0C 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 acquired compar 100,00 19.82- 35.0¢ 27.7¢
Grantec 498,20( 11.33-45.4¢ 41.7¢
Exercisec 347,50: 5.17-30.5¢ 8.1¢
Forfeited or cancele 14,56( 9.58-30.5¢ 22.0¢
Outstanding at December 31, 2( 3,118,00! 5.17-45.4¢ 18.7¢
Conversion of options of acquired companie 146,44: 15.57-26.1: 23.3%
Granted 279,10( 45.07-58.0z 53.71
Exercised 473,99¢ 5.17-45.4¢ 10.1:
Forfeited or canceled 22,26¢ 9.21-47.31 24.57
Outstanding at December 31, 200 3,047,27 $ 6.46-58.02 $23.41

At December 31, 2004, 2003 and 2002, the weightedage remaining contractual life of outstandingays was 6.0 years, 6.1 years and 6.0 years,
respectively. Additionally, at December 31, 200d02 and 2002, the number of options exercisablew&&l,222, 1,772,067, and 1,668,709,
respectively, and the weighted-average per shaecise price of those options was $16.07, $12.08 $9.50, respectively. Expiration dates for
options outstanding at December 31, 2004 range May 1, 2005 to October 28, 2014.

The following table presents certain informatiomatthe outstanding stock options and the curreaxgrcisable stock options as of December 31,
2004:

Options Outstandin Options Currently Exercisab
Range of Number Weighted Averag Weighted Averag: Number Weighted Averag:
Exercise Price of Share: Exercise Pric Remaining Tern of Shares Exercise Prict
$ 6.46-9.9C 383,68 $ 8.9t 1.52 year: 377,53 $ 8.9¢
10.17-11.6¢ 371,78 11.0¢ 4.68 year: 343,88 11.11
11.92-13.3¢ 577,02( 12.2¢ 4.08 year: 498,81( 12.22
15.57-18.81 512,12! 18.71 6.87 year: 217,47( 18.5¢
19.82-29.5¢ 311,14: 24.2( 7.45 year: 204,43¢ 23.7(
30.57-35.0¢ 211,82: 31.7:¢ 7.31 year: 101,03: 32.4¢
43.20- 49.4¢ 460,70( 45.01 8.96 year: 83,05 44.6:
50.56- 58.0z 219,00( 55.3¢ 9.74 year: 5,00( 50.5¢
$ 6.46—58.02 3,047,27 $23.41 6.01 year: 1,831,22. $16.07
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Holders of Restricted Stock Unit Awards (“restrittgtock”) are entitled to receive at no cost shaféhe Company’s common stock generally over
periods of one to three years after the awardgramed. Holders of the restricted stock are nttled to vote or receive cash dividends (or cash
payments equal to the cash dividends) on the widgrcommon shares until the awards are vestedefiin limited circumstances, these awards are
canceled upon termination of employment without payment of consideration by the Company. In 2@003 and 2002, Restricted Stock Unit
Awards representing the rights to acquire 17,186/23 and 47,057 shares of common stock, respégctivere granted, with an average grdate pe
share value of $46.52, $30.83 and $18.82, resmdygtims of December 31, 2004, 25,512 Restricte@lSténit Awards were outstanding.
Compensation expense for restricted stock is basete quoted per share market price of the stottieagrant date and is accrued over the vesting
period. Total compensation expense recognizecordstricted stock in 2004, 2003 and 2002 was $0P1 $784,000 and $655,000, respectively.

Wintrust and its subsidiaries also provide 401(kJiRment Savings Plans (“401(k) Plans”). The 4DHlans cover all employees meeting certain
eligibility requirements. Contributions by emplogegre made through salary reductions at their tilirecsubject to certain Plan and statutory
limitations. Employer contributions to the 401(kafs are made at the employer’s discretion. Gelgegrticipants completing 501 hours of service
are eligible to share in an allocation of emplogentributions. The Company’s expense for the englapntributions to the 401(k) Plans was
approximately $1.7 million in 2004, $1.3 million 2003, and $790,000 in 2002. The Wintrust FinanCi@lporation Employee Stock Purchase Plan
(“SPP”) is designed to encourage greater stock oshiyfgamong employees, thereby enhancing emplay@enitment to the Company. The SPP gives
eligible employees the right to accumulate fundsran offering period to purchase shares of Com8took. The Company has reserved 375,000
shares of its authorized Common Stock for the @#Bhares offered under the SPP will be either Iyggsued shares of the Company or shares is
from treasury, if any. In accordance with the StRB,purchase price of the shares of Common Stogknogbe lower than the lesser of 85% of the fair
market value per share of the Common Stock onitseday of the offering period or 85% of the faiarket value per share of the Common Stock on
the last date for the offering period. The ComparBoard of Directors authorized a purchase priteutation at 90% of fair market value for each of
the offering periods. During 2004, 2003 and 200tal of 26,332 shares, 35,848 shares and 34/12&s, respectively, were issued to participant
accounts and approximately $323,000, $314,000 286,900, respectively, was recognized as compemsafipense. The thirteenth offering period
concludes on March 31, 2005. The Company plansittirue to periodically offer Common Stock througls SPP subsequent to March 31, 2005.

The Company does not currently offer other posteetent benefits such as health care or other peipsims.

The Wintrust Financial Corporation Directors Deéeti-ee and Stock Plan (“DDFS Plan”) allows directafrthe Company and its subsidiaries to
choose to receive payment of directors fees ireeithsh or common stock of the Company and to dieéereceipt of the fees. The DDFS Plan is
designed to encourage stock ownership by directérs.Company has reserved 225,000 shares of lisrdzgd Common Stock for the DDFS Plan.
shares offered under the DDFS Plan will be eitlesvin issued shares of the Company or shares idsmiectreasury. The number of shares issued is
determined on a quarterly basis based on the teeg@ during the quarter and the fair market vpkreshare of the Common Stock on the last trading
day of the preceding quarter. The shares are issuagially and the directors are entitled to divatkeand voting rights upon the issuance of the share
For those directors that elect to defer the reagfifite Common Stock, the Company maintains recofdsock units representing an obligation to issue
shares of Common Stock. The number of stock ugiisis the number of shares that would have beerdssad the director not elected to defer
receipt of the shares. Additional stock units asglited at the time dividends are paid, howevevatong rights are associated with the stock ufite
shares of Common Stock represented by the stotk ard issued in the year specified by the diredtotheir participation agreements.
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(19) Regulatory Matters

Banking laws place restrictions upon the amourtigflends which can be paid to Wintrust by the Barkased on these laws, the Banks could,
subject to minimum capital requirements, declavédénds to Wintrust without obtaining regulatorypagval in an amount not exceeding (a) undivi
profits, and (b) the amount of net income reducgedibidends paid for the current and prior two ywedduring 2004 and 2003, cash dividends totaling
$25.5 million and $5.5 million, respectively, waraid to Wintrust by the Banks. No cash dividendsenmaid to Wintrust by the Banks for the year
ended, December 31, 2002. As of January 1, 20eBdmks had approximately $78.4 million availalbléé paid as dividends to Wintrust; however,
only $24.0 million was available as dividends fridme Banks without reducing their capital below wedl-capitalized level.

The Banks are also required by the Federal Regert/to maintain reserves against deposits. Resemeekeld either in the form of vault cash or
balances maintained with the Federal Reserve Badlage based on the average daily deposit balamtkestatutory reserve ratios prescribed by the
type of deposit account. At December 31, 2004 &@82reserve balances of approximately $19.5 millind $36.2 million, respectively, were
required to be maintained at the Federal Resern&.Ba

The Company and the Banks are subject to variapndamry capital requirements administered by #defal banking agencies. Failure to meet
minimum capital requirements can initiate certagmnifatory - and possibly additional discretionaagtions by regulators that, if undertaken, could
have a direct material effect on the Company’srfaial statements. Under capital adequacy guidelnesthe regulatory framework for prompt
corrective action, the Company and the Banks mesttspecific capital guidelines that involve quititte measures of the Company’s assets,
liabilities, and certain off-balance-sheet itemgalsulated under regulatory accounting practi¢ée. Company’s and the Banks’ capital amounts and
classification are also subject to qualitative jodgts by the regulators about components, riskhtieigs, and other factors.

Quantitative measures established by regulati@nsure capital adequacy require the Company anBahks to maintain minimum amounts and
ratios of total and Tier 1 capital (as definedha tegulations) to risk-weighted assets (as definad Tier 1 leverage capital (as defined) to ayera
quarterly assets (as defined).

The Federal Reserve’s capital guidelines requink lding companies to maintain a minimum rati@oélifying total capital to risk-weighted assets
of 8.0%, of which at least 4.0% must be in the fafnTier 1 Capital. The Federal Reserve also reguir minimum Tier 1 leverage ratio (Tier 1 Capital
to total assets) of 3.0% for strong bank holdinmpanies (those rated a composite “1” under the raé&eserves rating system). For all other bank
holding companies, the minimum Tier 1 leverageorati4.0%. In addition the Federal Reserve consirtaeonsider the Tier 1 leverage ratio in
evaluating proposals for expansion or new actisitées reflected in the following table, the Compangt all minimum capital requirements at
December 31, 2004 and 2003:

2002 200
Total Capital to Risk Weighted Ass¢ 12.2% 12.1%
Tier 1 Capital to Risk Weighted Asst¢ 9.8 10.2
Tier 1 Leverage Rati 8.4 8.¢

In connection with the acquisition of the Wayne Hoer Companies in 2002, Wintrust became designatedranancial Holding Company. Bank
holding companies approved as financial holding ganies may engage in an expanded range of activitieluding the businesses conducted by the
Wayne Hummer Companies. As a financial holding canyp Wintrust’s Banks are required to maintainrtieapital positions at the “well-capitalized”
level.

As of December 31, 2004, the Banks were categoaseslell capitalized under the regulatory framewlorikprompt corrective action. The ratios
required for the Banks to be “well capitalized” t@gulatory definition are 10.0%, 6.0%, and 5.0%Total Capital to Risk-Weighted Assets, Tier 1
Capital to Risk-Weighted Assets and Tier 1 Levergg#o, respectively. There are no conditions @y since the most recent notification that
management believes would materially affect thekBaregulatory capital categories.
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The Banks’ actual capital amounts and ratios d3emfember 31, 2004 and 2003 are presented in tlwsvfob table (dollars in thousands):

December 31, 200 December 31, 200
To Be Well To Be Well
Capitalized by Capitalized by
Actual Regulatory Definition Actual Regulatory Definitior

Amount Ratio Amount Ratio Amount Ratio Amount Ratio
Total Capital (to Risk Weighted Assets)
Lake Forest Ban $130,95: 10.1% $130,23¢ 10.0%  $103,02° 11.2% $90,67: 10.C%
Hinsdale Ban} 69,14¢ 10.¢ 63,88¢ 10.C 63,12¢ 10.¢ 58,60¢ 10.C
North Shore Ban 78,08: 10.€ 71,48: 10.C 74,78¢ 10.€ 68,43¢ 10.C
Libertyville Bank 68,90: 10.2 66,93 10.C 54,89¢ 11.C 50,06 10.C
Barrington Bank 57,19¢ 10.¢ 53,01: 10.C 49,15( 10.7 46,14 10.C
Crystal Lake Banl 38,32¢ 10.5 36,39¢ 10.C 39,97¢ 11.€ 34,49¢ 10.C
Northbrook Bank 44,18¢ 10.€ 41,68¢ 10.C 21,78( 10.7 20,30¢ 10.C
Advantage Banl 21,07 12.t 16,85 10.C 13,05¢ 12.1 10,75: 10.C
Village Bank 11,88¢ 11.2 10,62( 10.C 6,632 11.€ 5,56¢ 10.C
Beverly Bank 8,33¢ 16.€ 5,01: 10.C * * * *
Town Bank 26,10¢ 10.€ 23,97« 10.C *k *k *k *x
Wheaton Banl 6,67/ 11.¢€ 5,61( 10.C *x *x *x *x
Tier 1 Capital (to Risk Weighted Assets)
Lake Forest Ban $124,24! 9.5% $ 78,14 6.0% $ 97,27( 10.7% $54,40: 6.C%
Hinsdale Ban} 64,28 10.1 38,33: 6.C 58,58¢ 10.C 35,16¢ 6.C
North Shore Ban 73,674 10.2 42,89( 6.C 70,43: 10.2 41,06: 6.C
Libertyville Bank 64,78¢ 9.7 40,16: 6.C 51,597 10.2 30,03¢ 6.C
Barrington Bank 53,49: 10.1 31,80¢ 6.C 45,87« 9.¢ 27,68¢ 6.C
Crystal Lake Banl 36,16: 9.¢ 21,83¢ 6.C 38,22: 11.1 20,69¢ 6.C
Northbrook Bank 41,10:¢ 9.¢ 25,01: 6.C 20,52¢ 10.1 12,18: 6.C
Advantage Banl 19,79: 11.7 10,11: 6.C 11,92¢ 11.1 6,451 6.C
Village Bank 11,17¢ 10.5 6,372 6.C 6,00¢ 10.¢ 3,34z 6.C
Beverly Bank 8,057 16.1 3,00¢ 6.C * * * *
Town Bank 23,53 9.8 14,38¢ 6.C *x *x *x **
Wheaton Banl 6,33¢ 11.2 3,36¢ 6.C * * * *x
Tier 1 Leverage Ratio:
Lake Forest Ban $124,24! 9.4% $ 66,04¢ 5.0% $ 97,27( 8.7% $55,89: 5.C%
Hinsdale Ban} 64,28 7.€ 42,26: 5.C 58,58¢ 8.2 35,65( 5.C
North Shore Ban 73,67¢ 8.3 44,63: 5.C 70,43: 8.€ 40,95: 5.C
Libertyville Bank 64,78¢ 94 34,30¢ 5.C 51,597 9.C 28,81 5.C
Barrington Banl 53,49: 7.7 34,47 5.C 45,87« 8.5 27,08t 5.C
Crystal Lake Banl 36,16: 7.€ 23,65¢ 5.C 38,22 9.7 19,68( 5.C
Northbrook Bank 41,10:¢ 10.€ 18,91¢ 5.C 20,52¢ 8.4 12,27¢ 5.C
Advantage Banl 19,79: 8.8 11,24, 5.C 11,92¢ 9.7 6,14z 5.C
Village Bank 11,17¢ 6.€ 8,41: 5.C 6,00¢ 7.8 3,841 5.C
Beverly Bank 8,057 114 3,54z 5.C * * * *
Town Bank 23,53 9.2 12,75« 5.C *x *x ** *x
Wheaton Banl 6,33¢ 5.€ 6,252 5.C * * * *x

* Beverly Bank began operations in April 20

* Acquired by Wintrust in 2004

Wintrust’'s mortgage banking and broker/dealer slibges are also required to maintain minimum nettivcapital requirements with various
governmental agencies. The mortgage banking s@bi&di net worth requirements are governed by tepabtment of Housing and Urban
Development and the broker/dealer’s net worth meguénts are governed by the United States Secuaitid Exchange Commission. As of
December 31, 2004, these subsidiaries met theinmam net worth capital requirements.
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(20) Commitments and Contingencies

The Company has outstanding, at any time, a nuftmymmitments to extend credit. These commitmertiside revolving home equity line and
other credit agreements, term loan commitmentssgartiby and commercial letters of credit. Standiy@mmercial letters of credit are conditional
commitments issued to guarantee the performanaecostomer to a third party. Standby letters oflitt@e contingent upon the failure of the custo

to perform according to the terms of the underlydngtract with the third party, while commerciatégs of credit are issued specifically to factita
commerce and typically result in the commitmennhfedrawn on when the underlying transaction is atomeated between the customer and the third

party.

These commitments involve, to varying degrees, efegmof credit and interest rate risk in exceghefamounts recognized in the Consolidated
Statements of Condition. Since many of the commitimare expected to expire without being drawn ygmntotal commitment amounts do not
necessarily represent future cash requirementsCbingpany uses the same credit policies in makimgneitments as it does for on-balance sheet
instruments. As of December 31, 2004 and 2003, dtmments to extend commercial, commercial real estad construction loans totaled $1.04
billion and $784.2 million, respectively, and und$®me equity lines totaled $593.2 million and $Z#8illion, respectively. Standby and commercial
letters of credit totaled $64.3 million at DecemBgér 2004 and $44.1 million at December 31, 2003.

In addition, at December 31, 2004 and 2003, the fiaomy had approximately $152.6 million and $15.7ioni| respectively, in commitments to fund
residential mortgage loans to be sold into the sgéary market. These lending commitments are alasidered derivative instruments under the
guidelines of SFAS 133. The Company also entecsforivard contracts for the future delivery of desitial mortgage loans at specified interest rates
to reduce the interest rate risk associated withraitments to fund loans as well as mortgage lo@hd-for-sale. These forward contracts are also
considered derivative instruments under SFAS 18Bhad a notional amount of approximately $256.Tionilat December 31, 2004 and $39.7 million
at December 31, 2003. See Note 21 for further dision on derivative instruments.

In connection with the sale of premium finance regieles, the Company continues to service the vabées and maintains a recourse obligation to the
purchasers should the underlying borrowers detautheir obligations. The estimated recourse ohbgds taken into account in recording the sale,
effectively reducing the gain recognized. As of Braber 31, 2004 and 2003, outstanding premium fimaaceivables sold to and serviced for third
parties for which the Company has a recourse diigavere $250.9 million and $113.4 million, resipeely. Losses charged against the recourse
obligation were $177,000, $165,000 and $33,00@&84, 2003 and 2002, respectively. At DecembeRB8@4 and 2003, the recourse obligation
related to these loans was $387,000 and $421,668pectively.

The Company enters into residential mortgage |laéa agreements with investors in the normal coafdrisiness. These agreements usually require
certain representations concerning credit inforamgtioan documentation, collateral and insurabily occasion, investors have requested the
Company to indemnify them against losses on celtans or to repurchase loans which the investelie\® do not comply with applicable
representations. Upon completion of its own ingzdton, the Company generally repurchases or pesvilmdemnification on certain loans.
Indemnification requests are generally receivedhiwitwo years subsequent to sale. Management nvasrddiability for estimated losses on loans
expected to be repurchased or on which indemnificas expected to be provided and regularly ewekithe adequacy of this recourse liability based
on trends in repurchase and indemnification reguestual loss experience, known and inherent iiskse loans, and current economic conditions.
The Company sold approximately $1.6 billion of ngade loans in 2004. Losses charged against thbtyidbr estimated losses were $393,000 for
2004. At December 31, 2004 the liability for estiethlosses on repurchase and indemnification wa8,$80 and was included in other liabilities on
the balance sheet.

In December 2004, the Company completed an undggwipublic offering of 1.2 million shares of itsramon stock at $59.50 per share. The offering
was made under the Company'’s current shelf regjimtratatement filed with the Securities and Exgea@ommission in October 2004. In connection
with the public offering, the Company entered iatforward sale agreement with an affiliate of RB&p{tal Markets Corporation (“RBC”) relating to
1.2 million shares of its common stock. See Notéo23urther discussion on the forward sale agregméthe Company’s common stock.

In the ordinary course of business, there are lpgaleedings pending against the Company andlisidiaries. Management considers that the
aggregate liabilities, if any, resulting from suttions would not have a material adverse effec¢herfinancial position of the Company.
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(21) Derivative Financial Instruments

The Company enters into derivative financial instemts as part of its strategy to manage its expdsuadverse changes in interest rates. Derivative
instruments represent contracts between parti¢sdhalt in one party delivering cash to the otbemty based on a notional amount and an underlying
(such as a rate, security price or price indexgpexified in the contract. The amount of cash éedigt from one party to the other is determineddase

on the interaction of the notional amount of thatcact with the underlying. Derivatives are als@iitit in certain contracts and commitments.

Management uses derivative financial instrumentzatect against the risk of interest rate movementthe value of certain assets and liabilities an
on future cash flows. The instruments that havenlhsed by the Company include interest rate cafisindlices that relate to the pricing of specific
liabilities, interest rate swaps and covered aadl put options that relate to specific investmemusities. In addition, interest rate lock commitrse
provided to customers for the origination of moggdoans that will be sold into the secondary miaakewell as forward agreements the Company
enters into to sell such loans to protect itse#fiast adverse changes in interest rates are detentedderivative instruments.

In accordance with SFAS 133, “Accounting for Detiva Instruments and Hedging Activities”, the Compaecognizes derivative financial
instruments at fair value on the Consolidated &tate of Condition, regardless of the purpose arnfor holding the instrument. Derivatives are
included in other assets or other liabilities, pgrapriate. Changes in the fair value of derivafimancial instruments are either recognized iroine

or in shareholders’ equity as a component of cohgnsive income depending on whether the derivéitneecial instrument qualifies for hedge
accounting, and if so, whether it qualifies asiavialue hedge or cash flow hedge. Generally, charg fair values of derivatives accounted foraas f
value hedges are recorded in income in the saniedp@nd in the same income statement line as thegds in the fair values of the hedged items that
relate to the hedged risk(s). Changes in fair \&bfalerivatives accounted for as cash flow hedgethe extent they are effective hedges, are decbr
as a component of comprehensive income, net ofréeféaxes. Changes in fair values of derivativetsqualifying as hedges are reported in non-
interest income or non-interest expense, as apptepduring the period of the change. Derivatinarficial instruments are valued using market values
provided by the respective counterparties and eregically validated by comparison with other thparties.

Derivative instruments have inherent risks, prityamarket risk and credit risk. Market risk is assted with changes in interest rates and cresht ri
relates to the risk that the counterparty will failperform according to the terms of the agreemiéme amounts potentially subject to market anditre
risks are the streams of interest payments un@ecdhtracts and the market value of the derivatisgument which is determined based on the
interaction of the notional amount of the contraith the underlying, and not the notional principatounts used to express the volume of the
transactions. Management monitors the market riskcaedit risk associated with derivative finandngtruments as part of its overall Asset/Liability
management process.

Derivatives Designated as Hedc

The Company hedges cash flow variability relatedadable-rate funding products, specifically ngb@yable, subordinated notes and certain deposit
products, through the use of pay-fixed interest sataps and interest rate caps. The Company asaeceive-fixed interest rate swaps to hedge the
fair value of certain fixed rate funding productpecifically trust-preferred securities.

No interest rate cap contracts were entered inB90% or 2003, and the Company had no interestegieontracts outstanding at December 31, :
or December 31, 2003.

Summary information related to the interest ratagswsed by the Company for interest-rate risk gemant and designated as accounting hedges
under SFAS 133 at December 31, 2004 and 2003 fsl{@awthousands):

2004 2003
Notional Derivative Notional Derivative
Amount Liability Amount Liability
CASH FLOW HEDGES
Notes payable
Pay-fixed interest rate swap, matures February Z $ — — 25,00( 24E
Subordinated note
Pay-fixed interest rate swap, matures October z 25,00( 21kt 25,00( 331
Total Cash Flow Hedge 25,00( 21E 50,00( 57€
FAIR VALUE HEDGES
9.0% Trus-preferred securitiet
Callable, receiv-fixed interest rate swap, matures September ! 31,05( 12¢ 31,05( 632
Total Fair Value Hedge 31,05( 12¢ 31,05( 632
Total derivatives used for interest rate risk mamagnt and designated in SFAS :
relationships $ 56,05( 344 81,05( 1,20¢
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All of the interest rate swaps designated as henig85AS 133 relationships were considered higfflgctive for the years ending December 31, 2004
and 2003, and none of the changes in fair valubesfe derivatives was attributed to hedge ineffengss.

Gains and losses on derivative instruments refi@dsrom accumulated other comprehensive inconmuteent period earnings are included in the
item in which the hedged cash flows are recordédeécember 31, 2004 and 2003, accumulated otheprmansive income included a deferred after-
tax net loss of $107,000 and $269,000, respectivelgted to derivatives used to hedge funding flas¥s. The net aftetax derivative loss included
accumulated other comprehensive income as of Deee@ih 2004, is projected to be reclassified interest expense in conjunction with the
recognition of interest payments on the subordhatetes through October 2012, with approximately,880 of the after-tax net loss expected to be
reclassified into earnings within the next year.

Other Derivatives

The Company does not enter into derivatives foelyuspeculative purposes. However, certain dexeathave not been designated in a SFAS 133
hedge relationship. These derivatives include camenrits to fund certain mortgage loans (interest latks) to be sold into the secondary market and
forward commitments for the future delivery of demitial mortgage loans. It is the Company’s pradticenter into forward commitments for the
future delivery of fixed rate residential mortgdgans when interest rate lock commitments are edterto in order to economically hedge the effek
changes in interest rates on its commitments td fha loans. At December 31, 2004, the Companyapadoximately $152.6 million of interest rate
lock commitments and $256.7 million of forward cofmments for the future delivery of residential ngage loans. The fair value of the interest rate
locks was reflected by a derivative liability of8#2000 and the fair value of the forward commitrsemés reflected by an derivative asset of $517,000.
At December 31, 2003, the Company had approxim&®hy7 million of interest rate lock commitmentsl&89.7 million of forward commitments for
the future delivery of residential mortgage loarise fair values of these derivatives at DecembefB8@3 were nominal. The fair values were
estimated based on changes in mortgage rates fi@aate of the commitments. Changes in the fairesabf these mortgage-banking derivatives are
included in mortgage banking revenue.

Periodically, the Company will sell options to ankar dealer for the right to purchase certain sées held within the Banks’ investment portfolios
(covered call options) or the right to sell certs@turities to the Company at predetermined p(esoptions). These option transactions are design
primarily to increase the total return associatéth the investment securities portfolio. These omi do not qualify as hedges pursuant to SFAS 133,
and accordingly, changes in the fair value of ttezsdracts are recognized as other non-intereshiec There were no covered call or put options
outstanding as of December 31, 2004 or 2003.
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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 aafiigial instrument as the amount at which the
instrument could be exchanged in a current traitsabetween willing parties. The following tableepents the carrying amounts and estimated fair
values of the Company’s financial instruments atémber 31, 2004 and 2003 (in thousands):

At December 31, 2004 At December 31, 200
Carrying Fair Carrying Fair
Value Value Value Value
Financial Assets:
Cash and cash equivalel $ 180,98 180,98 174,77 174,77
Available-for-sale securitie 1,343,47 1,343,47 906,88: 906,88:
Trading account securiti 3,59¢ 3,59¢ 3,66¢ 3,66¢
Brokerage customer receivab 31,84° 31,847 33,91 33,91
Mortgage loans he-for-sale 104,70¢ 104,70¢ 24,04: 24,041
Loans, net of unearned incor 4,348,341 4,351,39; 3,297,79. 3,322,80:.
Accrued interest receivab 17,98 17,98: 12,53: 12,53:
Total financial asset $6,030,94! 6,033,99: 4,453,60! 4,478,61.
Financial Liabilities:
Non-maturity deposit: $2,305,75: 2,305,75:i 1,761,19. 1,761,19:
Deposits with stated maturiti 2,798,971 2,792,83: 2,115,431 2,134,95:
Notes payabli 1,00( 1,00( 26,00( 26,00(
Federal Home Loan Bank advanu 303,50: 306,33° 144,02¢ 151,99
Subordinated note 50,00( 50,00( 50,00( 50,00(
Other borrowings 201,92 201,92: 78,06¢ 78,06¢
Long-term deb- trust preferred securitie 204,48¢ 205,27¢ 96,81: 101,59
Accrued interest payab 8,82 8,82 5,64 5,64
Total financial liabilities $5,874,47! 5,871,95I 4,277,17. 4,309,44:
Derivative contracts:
Mortgage banking derivative $ 31C 31C — —
Interest rate swap contrau (344 (349 (1,209 (1,209

Cash and cash equivalentsash and cash equivalents include cash and denadenachs from banks, Federal funds sold and sezsiptirchased und
resale agreements and interest bearing deposkidaitks. The carrying value of cash and cash elguitsgaapproximates fair value due to the short
maturity of those instruments.

Available-for-sale SecuritiesThe fair values of available-for-sale securities based on quoted market prices, when availabtgidfed market prices
are not available, fair values are based quotettenharices of comparable assets.

Trading account securitie§:he fair values of trading account securities @sell on quoted market prices, when available.dfeguimarket prices are
not available, fair values are based on quoted etgmices of comparable assets.

Brokerage customer receivableThe carrying value of brokerage customer receisabfgroximates fair value due to the relativelyrsperiod of time
to repricing of variable interest rates.

Mortgage loans helfor-sale: Fair value is estimated using the prices of exgstoammitments to sell such loans and /or the qutaiket prices for
commitments to sell similar loans.

Loans:Fair values are estimated for portfolios of loarighwimilar financial characteristics. Loans aralgned by type such as commercial, residential
real estate, etc. Each category is further segrddnténterest rate type (fixed and variable) andte

For variable-rate loans that reprice frequentlyingsted fair values are based on carrying valubs. fair value of residential loans is based on
secondary market sources for securities backedhtilas loans, adjusted for differences in loan euderistics. The fair value for other fixed ratars
is estimated by discounting scheduled cash flomsutih the estimated maturity using estimated matisepunt rates that reflect credit and interets
inherent in the loan.

Accrued interest receivable and accrued interegiapte: The carrying values of accrued interest receivahi
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accrued interest payable approximate market valuedo the relatively short period of time to expeaealization.

Deposit liabilities:The fair value of deposits with no stated matusiych as non-interest bearing deposits, saving¥V/Mecounts and money market
accounts, is equal to the amount payable on demsuod year-end (i.e. the carrying value). Thealue of certificates of deposit is based on the
discounted value of contractual cash flows. Theadlist rate is estimated using the rates currentéffect for deposits of similar remaining matursti

Notes payableThe carrying value of notes payable approximates/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 advansebtained from the Federal Home Loan Bank whicsas
discounted cash flow analysis based on current enaaites of similar maturity debt securities tacdimt cash flows.

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

Other borrowingsCarrying value of other borrowings approximates ¥ailue due to the relatively short period of titnematurity or repricing.

Long-term debt - trust preferred securitieBhe fair value of long-term debt - trust preferssturities of Wintrust Capital Trust | and Wintr@spital
Trust I, which have fixed rates of interest, asdeiimined based on the quoted market prices &edést business day of the year. The fair valies o
the variable rate long-term debt - trust prefegedurities approximate carrying values.

Interest rate swap agreemenThe fair value is based on quoted market pricexf #e last business day of the year.

Commitments to extend credit and standby lettecsetfit: The fair value of commitments to extend creditasédxd on fees currently charged to enter
into similar arrangements, the remaining term efagreement, the present creditworthiness of thategoarty, and the difference between current
interest rates and committed interest rates oedh@nitments. The majority of the Company’s committsecontain variable interest rates; thus the
carrying value approximates fair value.

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

Mortgage banking derivatives consist of commitmeatiind mortgages for sale into the secondary stgikterest rate locks) and forward
commitments to end investors for the sale of soahd. Fair value is determined based on changesiityage rates from the date of the commitments.

The above fair value estimates were made at a potithe based on relevant market information atietoassumptions about the financial instrume
As no active market exists for a significant pantf the Company’s financial instruments, fair veakstimates were based on judgments regarding
current economic conditions, future expected clshsf and loss experience, risk characteristicsaher factors. These estimates are subjective in
nature and involve uncertainties and therefore chbe calculated with precision. Changes in theseraptions could significantly affect these
estimates. In addition, the fair value estimatdy ceflect existing on and off-balance sheet finahmstruments and do not attempt to assess the va
of anticipated future business and the value aftasand liabilities that are not considered finahicistruments. For example, the value of depositor
relationships, premises and equipment, intangitde and the Company’s trust and asset managemsinesses have not been considered.

(23) Shareholders’ Equity

A summary of the Company’s common and preferredksé December 31, 2004 and 2003 is as follows:

2004 2003
Common Stock
Shares authorize 30,000,00 30,000,00
Shares issue 21,728,54 20,066,26
Shares outstandir 21,728,54 20,066,26
Cash dividend per sha $ 02C $ 0.1€

Preferred Stock
Shares authorize 20,000,00 20,000,00
Shares issue — —
Shares outstandir — —

The Company reserves shares of its authorized canstock specifically for its Stock Incentive Plés,Employee Stock Purchase Plan and its
Directors Deferred Fee and Stock Plan. The reseshiatks, and these plans, are detailed in NoteEh&loyee Benefit and Stock Plans.

The Company has designated 100,000 shares ofitsrprd stock as Junior Serial Preferred Stockh#esE shares were designated in connection



the adoption of a Shareholder Rights Plan in 1888,are reserved for issuance in the event thetRizgtome exercisable under the plan. The Rights

could be triggered in certain circumstances reltdeslperson or group acquiring more than 15% e@f@bmpany’s stock or commencing a tender or
exchange offer to acquire 15% or more of the Comigastock without prior approval of the Company's
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Board of Directors. The Rights are evidenced bycergificates representing shares of Common Stareknon-detachable and do not trade separately.
The Rights will expire in April 2008.

The Company has issued warrants to acquire comiook.SThe warrants entitle the holders to purclaseshare of the Company’s common stock at
purchase prices ranging from $9.90 to $30.50 paresiWarrants outstanding at December 31, 2002868 were 131,332 and 226,089, respectively.
Expiration dates on the remaining outstanding wasrat December 31, 2004 range from September 2006gh February 2013.

In December 2004, the Company completed an undgewmublic offering of 1.2 million shares of itsrmamon stock at $59.50 per share. The offering
was made under the Company’s current shelf regjmtratatement filed with the Securities and Exge@ommission in October 2004. In connection
with the public offering, the Company entered iattorward sale agreement with an affiliate of RB&pital Markets Corporation (“RBC”) relating to
1.2 million shares of our common stock. The 1.dianilshares of common stock were borrowed fronmdtpirty market sources by RBC who then ¢
the shares to the public. Pursuant to the forwalel agreement, the Company must issue to RBC Li2tmillion shares of its common stock (the
Company must deliver a minimum of the lesser of,000 shares or the total remaining shares to lleddéor each settlement date) on a settlement
date or dates to be specified at the Company’setiso through a termination date of December U052 On a settlement date, assuming physical
settlement of the forward sale agreement, the Cagpadll issue shares of its common stock to RBhatthen applicable forward sale price. The
forward sale price was initially $55.93 per shavhich is the public offering price of $59.50 peashless the underwriting discount. The forwareé sal
agreement provides that the initial forward salegper share will be subject to daily adjustmeadda on a floating interest factor equal to therfed
funds rate, less a spread, and will be subjecetoese by $0.12 per share on each of Februaf0%,&hd August 1, 2005, to the extent the contsact
not settled in full prior thereto. The forward saléce will also be subject to decrease if the ¢0RBC of borrowing the Company’s common stock
exceeds a specified amount. Cash proceeds redepvibe Company upon partial or full physical settit of the forward sale agreement will
approximate the product of the applicable numbeshafres being delivered and the per share forvededmsice in effect on such settlement date.

Under the forward sale agreement, RBC has the tightcelerate the forward sale agreement antigiedse of (1), (2) and (3) below, require the
Company to physically settle, on a date specifig®BC if (1) in its judgment, it is unable to camiie to borrow a number of shares of the Company’s
common stock equal to the number of shares to lneeded by the Company under the forward sale agese or the cost of borrowing the common
stock has increased above a specified amounté2fompany declares any dividend or distributiorsloares of its common stock payable in (i) ex

of a specified amount, (ii) securities of anoth@mpany, or (iii) any other type of securities (attfean shares of the Compasyommon stock), right
warrants or other assets for payment at less tieprevailing market price in RBC'’s judgment, (3@ tlosing price of the Compasytommon stock
equal to or less than $30.00 per share on anyngatfiy, (4) the Comparng/board of directors votes to approve a mergeal@dver of the Company
similar transaction that would require its shardbo to exchange their shares for cash, securdtiegher property, or (5) certain other events of
default or termination events occur.

In accordance with EITF Issue 00-19 “Accounting Barivative Financial Instruments Indexed to, anteRtially Settled in, a Company’s Own
Stock”, the forward sale agreement is consideregdaiity instrument as the Company has the opticgetide the forward sale agreement by means of
physical delivery of its common shares, net st@tklement or cash. The 1.2 million shares of comistook subject to the agreement are not
considered outstanding until issued. Additionatfy forward sale agreement is considered a freelistg derivative and was recorded at fair value or
$0 at issuance. The value of this derivative will be adjusted assuming the Company continues &b the requirements of EITF Issue 00-19 for
classifying the forward sale agreement as an edgustyument. Also, in accordance with EITF Issue0B3the forward sale agreement is not consid

a participating security for the purpose of detaing earnings per share under SFAS 128, “EarniegShare.” However, it is presumed that the
forward sale agreement will be settled in commalstind the treasury stock method will be usedeterghine the dilutive impact on earnings per
share of the shares issuable under the forwarchgagement.

The Company issued 180,438 shares of common stddiay 2004, 475,148 shares of common stock in Sdpee 2004 and 372,535 shares of
common stock in October 2004 in connection withabguisitions of WestAmerica and Guardian, Norttwiand Town, respectively.

In September 2003, the Company issued 1,377,108rMmon stock, including 179,622 shares issued putgo the underwriters’ exercise of their
over-allotment option, in an underwritten publidesing. Net proceeds to the Company from the sdter deducting the underwriting discount and
estimated offering expenses, were approximatelyl$dasilion.
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The Company issued 81,976 shares of common stde&biruary 2003, 670,875 shares of common stoclctol@r 2003 and 257,202 shares of
common stock in December 2003 in connection withabquisitions of LFCM, Advantage and Village, edprely. Additionally, 60,000 warrants to
acquire the Company’s common stock at $30.50 vestged in the LFCM acquisition.

At the January 2005 Board of Directors meetinggraisannual cash dividend of $0.12 per share ($6r24n annualized basis) was declared. It was
paid on February 22, 2005 to shareholders of reasmff February 8, 2005.

The following table summarizes the components béotomprehensive income, including the relatedrime tax effects, for the years ending
December 31, 2004, 2003 and 2002 (in thousands):

2004 2003 2002
Unrealized net gains (losses) on avail-for-sale securitie $ 651 (10,33¢) 3,16¢
Related tax (expense) bene 14E 3,602 (1,109
Net after tax unrealized gains (losses) on ava-for-sale securitie 79€ (6,739 2,06:
Less: reclassification adjustment for net gainsgés) realized in net income during the \ 1,86: 64z 107
Related tax (expense) bene (714) (225) (38)
Net after tax reclassification adjustmi 1,14¢ 417 69
Unrealized net gains (losses) on avail-for-sale securities, net of reclassification adjustn (359 (7,15)) 1,994
Net unrealized gain (losses) on derivatives usezhals flow hedge 24z 1,322 (871)
Related tax (expense) bene (79 (463) 30t
Net unrealized gains (losses) on derivatives usethsh flow hedge 163 85¢ (56€)
Total other comprehensive income (lo $ (190 (6,299 1,42¢

A roll-forward of the change in accumulated othemprehensive income for the years ending Decembe2@®4, 2003 and 2002 is as follows (in
thousands):

2004 2003 2002
Accumulated other comprehensive loss at beginnirygar $ (7,16¢) (87€) (2,309
Other comprehensive income (lo (190 (6,292 1,42¢
Accumulated other comprehensive loss at end of $ (7,35§ (7,168 (87€)

Accumulated other comprehensive income at Dece®ibe2004, 2003 and 2002 is comprised of the folmndomponents (in thousands):

2004 2003 2002
Accumulated unrealized gains (losses) on secuatredabl«-for-sale $ (7,25)) (6,899 258
Accumulated unrealized losses on derivatives usethsh flow hedge (107) (269) (1,129
Total accumulated other comprehensive loss at épday $ (7,35§ (7,16%) (87€)

(24) Segment Information

The Company’s operations consist of four primaignsents: banking, premium finance, Tricom and weal#magement. Through its twelve bank
subsidiaries located in suburban Chicago and Southésconsin communities, the Company providesiticthl community banking products and
services to individuals and businesses such agtitgaleposits, advancing loans, administering ATMaintaining safe deposit boxes, and providing
other related services. The Premium Finance opastionsist of financing the payment of commeiricigirance premiums, on a national basis,
through FIFC. Significant portions of the loanggarated by FIFC are sold to the Banks and arenetkin each of their loan portfolios. The Tricom
segment encompasses the operations of the Compaoybank subsidiary that provides short-term antoteceivable financing and value-added out-
sourced administrative services, such as data gsoweof payrolls, billing and cash managementisesy to temporary staffing service clients
throughout the United States. The Wealth Managesegrment includes WHTC, WHAMCO, WHI and Focused. W@bffers trust services to

existing customers of the Banks and targets affliretividuals and small to mid-size businesses whueds command personalized attention by
experienced trust and asset management professid¥gll, a broker/dealer, provides a full-rangerafdastment products and services tailored to meet
the specific needs of individual investors, prirtyain the Midwest. WHAMCO is a registered investrhadvisor and the investment advisory affiliate
of WHI. Focused, a NASD broker/dealer, provideslarfinge of investment services to clients throagietwork of community-based financial
institutions primarily in Illinois.

The four reportable segments are strategic busing@ssthat are separately managed as they offfiereint products and services and have different
marketing strategies. In addition, each segmenissotner base has varying characteristics. The Bgrdégment has a different regulatory
environment than the Premium Finance, Tri-
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com and Wealth Management segments. While the Coy'geahief decision makers monitor each of the weddank subsidiaries’ operations and
profitability separately, these subsidiaries haserbaggregated into one reportable operating seiginerto the similarities in products and services,
customer base, operations, profitability measwaed,economic characteristics.

The segment financial information provided in thédwing tables has been derived from the inteprafitability reporting system used by
management and the chief decision makers to moaitdmanage the financial performance of the CompEme accounting policies of the segments
are generally the same as those described in tmen&ty of Significant Accounting Policies in Notedlthe Consolidated Financial Statements. The
Company evaluates segment performance based oraftprofit or loss and other appropriate profitipinmeasures common to each segment. Ce
indirect expenses have been allocated based oal @clume measurements and other criteria, as pppte. Intersegment revenue and transfers are
generally accounted for at current market pricé& FParent and Intersegment Eliminations refleatacompany information and intersegment
eliminations.

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

Parent &
Premium Wealth Intersegment

Banking Finance Tricom Managemen Eliminations Consolidated
2004
Net interest income (expense $ 142,51 48,92: 3,77¢ 7,851 (45,239 157,82
Provision for loan losses 6,211 1,09t 5 — (1,01 6,29¢
Noninterest income 41,41¢ 7,345 3,98¢ 32,791 (94) 85,45:
Noninterest expense 103,24! 13,60¢ 5,19¢ 38,95: (4,906 156,09:
Income tax expense (benefit 27,09¢ 16,50: 1,027 572 (15,649 29,55:
Net income (loss $ 47,37 25,06; 1,532 1,127 (23,76)) 51,33¢
Total assets at end of periot $6,425,88! 774,11 44 .61« 75,18¢ (900,744 6,419,04:
2003
Net interest income (expens $ 108,28 44,53: 3,647 6,852 (42,82 120,49:
Provision for loan losse 10,18: 2,16t 30 — (1,379 10,99¢
Noninterest incom 33,40¢ 5,411 4,16¢ 29,76! (151) 72,59:
Noninterest expens 73,301 11,91t 5,101 36,117 (3,699 122,74
Income tax expense (benet 20,61¢ 14,23" 1,08¢ 181 (14,899 21,22¢
Net income (loss $ 37,58¢ 21,62t 1,59t 32C (23,009 38,11¢
Total assets at end of peri $4,683,53 773,36t 35,73¢ 76,57¢ (821,814 4,747,39:
2002
Net interest income (expens $ 89,264 34,01« 4,24¢ 4,05¢ (33,45)) 98,12¢
Provision for loan losse 8,761 3,15¢ 40 — (1,63¢) 10,321
Noninterest incom 25,86¢ 4,62¢ 3,501 26,15 53z 60,67:
Noninterest expens 62,32« 10,76: 5,05¢ 30,73( (2,889 105,98
Income tax expense (benel 15,32¢ 9,81:% 1,081 (192 (11,41) 14,62(
Net income (loss $ 28,71« 14,90¢ 1,57¢ (330 (16,98Y) 27,87¢
Total assets at end of peri $3,645,46 517,35¢ 34,971 75,35¢ (551,60)) 3,721,55!

The Premium Finance segment information shownératiove tables was derived from their internalitability reports, which assumes that all loans
originated and sold to the banking segment arénedawithin the segment that originated the lo#dsrelated loan interest income, allocations for
interest expense, provisions for loan losses dodatlons for other expenses are included in tlegrrm Finance segment. The Banking segment
information also includes all amounts related &sthloans, as these loans are retained withindh&®Bloan portfolios. Accordingly, the Intersegrhen
Eliminations include adjustments necessary for eatbgory to agree with the related consolidateantial statements.
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(25) Condensed Parent Company Financial Statements

Condensed parent company only financial staten@nigintrust follow.

BALANCE SHEETS
(in thousands)

December 31,

2004 2003
Assets
Cash $ 64,08 65,29¢
Other investment 8,97¢ 4,44:
Loan to subsidiar 90C 234
Investment in subsidiarie 651,00¢ 454 55¢
Goodwill 1,01¢ 1,01¢
Other asset 18,19¢ 13,76
Total asset $744,19( 539,31:
Liabilities And Shareholders’ Equity
Other liabilities $ 10,40¢ 11,38¢
Notes payabl 1,00( 26,00(
Subordinated note 50,00( 50,00(
Other borrowings 4,38( 3,70(C
Long-term deb- trust preferred securitie 204,48¢ 98,39(
Shareholder’ equity 473,91. 349,83
Total liabilities and sharehold¢ equity $744,19( 539,31:
Statements of Income
(in thousands)
Years Ended December 31,
2004 2003 2002
Income
Dividends from subsidiarie $ 25,50( 5,50( —
Other income 77¢ 26€ 82¢
Total income 26,27¢ 5,76¢ 82¢
Expenses
Interest expens 10,68t 8,88: 7,83¢
Salaries and employee bene 2,70¢ 2,02¢ 1,271
Other expense 3,215 2,32t 1,75¢
Total expense 16,60¢ 13,23 10,86:
Income (loss) before income taxes and equity irigiriduted net income of subsidiari 9,67: (7,46%) (10,039
Income tax benefi (6,090 (4,726 (3,642
Income (loss) before equity in undistributed nebime of subsidiarie 15,76¢ (2,739 (6,397)
Equity in undistributed net income of subsidia 35,57( 40,85 34,267
Net Income $ 51,33¢ 38,11¢ 27,87¢
Statements of Cash Flow
(in thousands)
Years Ended December 31,
2004 2003 2002
Operating Activities:
Net income $ 51,33¢ 38,11¢ 27,87¢
Adjustments to reconcile net income to net caskigea by (used for) operating activitie
Depreciation and amortizatic 211 16€ 18t
Deferred income tax (benefit) exper (76) 58t 251
Tax benefit from exercises of stock optic 8,671 3,57¢ 2,80¢
Increase in other asst (11,207 (5,647 (1,867)
Increase in other liabilitie 8,13 3,68 4,42
Equity in undistributed net income of subsidia (35,570 (40,85 (34,267
Net cash provided by (used for) operating actisi 21,49¢ (365) (58¢)




Investing Activities:

Capital contributions to subsidiari (49,95%) (29,87¢) (51,599
Cash paid for business combinations, (37,245 (1,959 (8,437)
Other investing activity, ne 14¢ (1,019 (549)
Net cash used for investing activiti (87,05) (32,849 (60,589
Financing Activities:

Decrease in notes payal (28,870 (19,329 (2,550
Proceeds from issuance of subordinated r — 25,00( 25,00(
Net proceeds from trust preferred securities affg 90,00( 45,00( —
Common stock issuance, r — 46,14+ 36,51:
Common stock issued upon exercise of stock op 4,807 2,82¢ 2,69¢
Common stock issued through employee stock purgblas 1,33( 1,22¢ 974
Proceeds from conversion of common stock warr 1,14¢ 381 277
Dividends paic (4,069 (2,789 (1,909
Purchases of common sta — 17 (10
Net cash provided by financing activiti 64,34« 98,457 60,99¢
Net increase (decrease) in i (1,219 65,24 ()]
Cash at beginning of ye 65,29¢ 55 232
Cash at end of yei $ 64,087 65,29¢ 55
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(26) Earnings Per Share

The following table sets forth the computation asic and diluted earnings per common share for 20083 and 2002 (in thousands, except per share
data):

2004 2003 2002
Net income (A) $ 51,33« 38,11¢ 27,87¢
Average common shares outstanc (B) 20,64¢ 18,03: 16,334
Effect of dilutive common shart 1,32¢ 1,187 1,111
Weighted average common shares and effect of eiletbmmon share (©) 21,97 19,21¢ 17,44¢
Net income per common she— Basic (A/B) $ 24¢ 2.11 1.71
Net income per common she— Diluted (A/C) $ 234 1.9¢ 1.6C

The effect of dilutive common shares outstandirayiits from stock options, restricted stock unit edsastock warrants, shares to be issued under the
SPP and the DDFS Plan all being treated as if faglybeen either exercised or issued, and are cechpytapplication of the treasury stock method.

(27) Quarterly Financial Summary (Unaudited)

The following is a summary of quarterly financiafarmation for the years ended December 31, 20042803 (in thousands, except per share data):

2004 Quarters 2003 Quarter
First Second Third Fourth First Seconc Third Fourth
Interest income $58,75¢ 60,55:¢ 65,377 77,06 47,23¢ 49,26¢ 52,47: 55,01«
Interest expens 22,24¢ 23,83:¢ 26,28¢ 31,55¢ 20,63¢ 20,93" 20,58! 21,34¢
Net interest incom 36,50¢ 36,72( 39,09: 45,50¢ 26,60 28,32¢ 31,89: 33,66¢
Provision for loan losse 2,56¢ 1,19¢ 1,25¢ 1,27¢ 2,641 2,852 2,90¢ 2,597
Net interest income after provision for loan los 33,94« 35,52 37,83: 44 22 23,96: 25,47¢ 28,98: 31,07:
Nor-interest income, excluding net securities gi 17,83« 21,49¢ 20,56¢ 23,69 17,35% 18,88¢ 18,41: 17,29¢
Net securities gain 852 1 87¢ 132 38€ 22C 31 5
Nor-interest expens 34,257 37,38¢ 38,46 45,98: 28,91. 30,50¢ 31,83¢ 31,48:
Income before income tax 18,37: 19,631 20,81t 22,06¢ 12,79t 14,07: 15,587 16,89:
Income tax expens 6,77¢ 7,13¢ 7,74( 7,891 4,53: 5,05: 5,68( 5,96
Net income $11,59¢ 12,49: 13,07t 14,17: 8,26: 9,01¢ 9,907 10,92¢
Net income per common sha
Basic $ 0.5¢ 0.61 0.64 0.6€ 0.4¢ 0.52 0.5¢€ 0.5t
Diluted $ 0.54 0.5¢ 0.6C 0.62 0.4t 0.4¢ 0.5¢ 0.52
Cash dividends declared per common sl $ 0.1C — 0.1C — 0.0¢€ — 0.0¢ —

(28) Pending Acquisitions And Subsequent Events

In January 2005, the Company completed the acoprisif Antioch Holding Company, and its wholly-owhsubsidiary, State Bank of The Lakes.
State Bank of The Lakes had total assets of apmebely $438 million as of December 31, 2004. Thgregate purchase price was approximately
$95.4 million of cash.

On November 17, 2004, Wintrust announced the sggofra definitive agreement to acquire First NorlstBancorp, Inc. (“First Northwest”), and its
wholly-owned subsidiary, First Northwest Bank, istack merger transaction. First Northwest Bank tiotal assets of approximately $261 million as
of December 31, 2004. Pursuant to the terms ofrtbyger, shares of First Northwest will be conveited the right to receive cash, shares of
Wintrust’'s common stock or a combination of botheTaggregate purchase price, including the valwested stock options and Wintrustcquisitior
costs, will approximate $45.9 million. The transawthas received all necessary regulatory appraadsis expected to close by the second quarter of
2005.
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Report of Independent Registered Public Accourfing on Consolidated Financial Stateme

The Board of Directors and Shareholders of
Wintrust Financial Corporation

We have audited the accompanying Consolidatedr8tates of Condition of Wintrust Financial Corporatiand Subsidiaries as of December 31, 2004
and 2003, and the related Consolidated Stateméhtsame, Cash Flows and Changes in Shareholdepsityefor the three years in the period ended
December 31, 2004. These financial statementdhareesponsibility of the Company’s management. i@sponsibility is to express an opinion on
these financial statements based on our audits.

We conducted our audits in accordance with thedstatts of the Public Company Accounting OversighamigUnited States). Those standards require
that we plan and perform the audit to obtain reablmnassurance about whether the financial statisnaea free of material misstatement. An audit
includes examining, on a test basis, evidence stipgadhe amounts and disclosures in the finarstatements. An audit also includes assessing the
accounting principles used and significant estismiatade by management, as well as evaluating thralbfinancial statement presentation. We beli
that our audits provide a reasonable basis foopinion.

In our opinion, the financial statements refer@aove present fairly, in all material respedis, ¢consolidated financial position of Wintrust Final
Corporation and Subsidiaries at December 31, 26042803, and the consolidated results of theiratpmrs and their cash flows for each of the three
years in the period ended December 31, 2004, ifoamity with U.S. generally accepted accountingipiples.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the effectiveness of
Wintrust Financial Corporation’s internal contrales financial reporting as of December 31, 2004gkleon criteria established in Internal Control -
Integrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissiahaur report dated March 4, 2005
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Chicago, lllinois
March 4, 2005
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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 financialditon of Win-trust for the three years ended
December 31, 2004. This discussion and analysisldhe read in conjunction with the Company’s Cdidsbed Financial Statements and Notes
thereto, and Selected Financial Highlights appgagisewhere within this report. This discussiontaors forward-looking statements concerning the
Company'’s business that are based on estimateis\anide risks and uncertainties. Therefore, futtggults could differ significantly from
management’s current expectations and the relatedhfd-looking statements. See the last sectidghisfdiscussion for further information regarding
forward-looking statements.

OPERATING SUMMARY

Wintrust’s key measures of profitability and balarshieet growth are shown in the following tabldléis in thousands, except per share data):

Years Ended % or
December 31, basis point
2004 2003 (bp)change
Net income $ 5133« $ 38,11 35%
Net income per common sheé- Diluted $ 234 % 1.9¢ 18%
Net revenud?) $ 243,27« $ 193,08 26%
Net interest incom $ 157,82« $ 120,49. 31%
Net interest margi® 3.11% 3.2(% (3) bp
Core net interest marg@®) 3.31% 3.32% (1) bp
Net overhead rati®® 1.3(% 1.22% 8 bp
Efficiency ratio®®) 64.45% 63.52% 93 bp
Return on average ass 0.94% 0.92% 1 bp
Return on average equi 13.12% 14.36% (124) bp
At end of period
Total asset $ 6,419,04: $ 4,747,399 35%
Total loans $ 4,348,341 $ 3,297,79. 32%
Total deposit: $ 5,104,73. $ 3,876,622 32%
Total equity $ 47391: $ 349,83 35%
Book value per common she $ 2181 $ 17.43 25%
Market price per common she $ 56.9¢ $ 45.1( 26%
Common shares outstandi 21,728,54 20,066,26 8%

(1) Netrevenue is net interest income plus-interest income
(2) Core net interest margin excludes net interest egpassociated with Wintr’'s Lon¢-term Debt- Trust Preferred Securitie

(3) The net overhead ratio is calculated by nettingltobn-interest expense and total non-interestiime@nd dividing by that period’s total
average assets. A lower ratio indicates a higherde of efficiency

(4)  The efficiency ratio is calculated by dividing tt@n-interest expense by tax-equivalent net reg€axcluding securities gains or losses). A
lower ratio indicates more efficient revenue getiera

(5) See* Nor-GAAP Financial Measures/Rat” for additional information on this performance messratio.

Wintrust’s net income increased 35% in 2004, aftereasing 37% in 2003. On a per share basisnoehie per diluted common share increased 18%
in 2004 and 24% in 2003. The lower growth ratethéearnings per share in 2004 and 2003, as conhparet income, were partly due to the
issuances of additional common shares throughdd® 26d 2004. The Company issued 1.4 million shareesmmon stock in September 2003, in a
secondary stock offering, 1.0 million shares of cwon stock throughout 2003 in connection with bussneombinations and an additional 1.0 million
shares throughout 2004 in connection with busicessbinations.

Please refer to the Consolidated Results of Omerasection later in this discussion for furthealgsis of the Company’s operations for the pastehr
years.

NON-GAAP FINANCIAL MEASURES/RATIOS

The accounting and reporting policies of the Conypaonform to generally accepted accounting primsgl'GAAP”) in the United States and
prevailing practices of the banking industry. Hoee\certain non-GAAP performance measures andsrati® used by management to evaluate and
measure the Company’s performance. These includblerequivalent net interest income (includingntdividual components), net interest margin
(including its individual components), core netir@st margin and the efficiency ratio. Managemetiebes that these measures and ratios pre



users of the Company’s financial information a maceurate view of the performance of the interashiag assets and interest-bearing liabilities and
of the Company'’s operating efficiency. Other fin@htiolding companies may define or calculate thrasasures and ratios differently.

Management reviews yields on certain asset categarid the net interest margin of the Company targhinking subsidiaries on a fully taxable-
equivalent (“FTE") basis. In this non-GAAP preséiuta, net interest income is adjusted to reflegté@empt interest income on an equivalent before-
tax basis. This measure ensures comparability tohierest income arising from both taxable andegagmpt sources. Net interest income on a FTE
basis is also used in the calculation of the Comisagfficiency ratio. The efficiency ratio, which calculated by dividing non-interest expense gl to
taxable-equivalent net revenue (less securitiessgati losses), measures how much it costs to peodine dollar of revenue. Securities gains or losses
are excluded from this calculation to better matsrenue from daily operations to operational expens

Management also evaluates the net interest maxgloding the interest expense associated with thgany’s Long-term debt — trust preferred
securities (“Core Net Inter-
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est Margin”). Because these instruments are udillaethe Company primarily as capital instrumentanagement finds it useful to view the net
interest margin excluding this expense and deetoshie a more accurate view of the operationalmetest margin of the Company.

The following table presents a reconciliation af titon-GAAP measures of taxable equivalent netésténcome and net interest margin, core net
interest margin and the efficiency ratio to the habeectly comparable GAAP financial measures far years ended December 31, 2004, 2003 and
2002 (dollars in thousands):

Years Ended
December 31

2004 2003 2002

(A) Interest income (GAAP) $261,74t $203,99: $182,23:

Taxable-equivalent adjustmel

- Loans 45C 474 68¢E

- Liquidity management asse 28t 23€ 20¢

- Other earning asse 5C 67 —

Interest incom« FTE $262,53: $204,76¢ $183,12°

(B) Interest expense (GAAP 103,92: 83,49¢ 84,10t

Net interest incom- FTE $158,60¢ $121,26¢ $ 99,02:

(C) Net interest income (GAAP)(A minus B) $157,82: $120,49: $ 98,12¢

Net interest incom- FTE $158,60¢ $121,26¢ $ 99,02:

Add: Interest expense on Ic-term debi- trust preferred securitidl) 7,218 4,53( 4,931

Core net interest incon- FTE® $165,82: $125,79¢ $103,95:
(D) Net interest margin (GAAP) 3.15% 3.1&% 3.31%
Net interest margi- FTE 3.17% 3.2(% 3.34%
Core net interest marg- FTE@ 3.31% 3.32% 3.51%
(E) Efficiency ratio (GAAP) 64.66% 63.7&% 66.7%%
Efficiency ratio- FTE 64.45% 63.52% 66.41%

(1) Interest expense from the lc-term debt — trust preferred securities is netha interest income on the Common Securities owpeldebTrusts
and included in interest incom

(2) Core net interest income and core net interest magige by definition a non-GAAP measure/ratio. B®AP equivalents are the net interest
income and net interest margin determined in acanog with GAAP (lines C and D in the tab

OVERVIEW AND STRATEGY

Wintrust is a financial holding company, providitigditional community banking services as well dsllarray of wealth management services. The
Company has grown rapidly during the past few yaarsits Banks have been among the fastest grovaimgnunity-orientedle novdbanking
operations in lllinois and the country. As of Dedemn31, 2004, the Company operated twelve commuamignted bank subsidiaries (the “Banks”)
with 50 banking locations, compared to nine Bankh @86 banking locations at December 31, 2003.08042 the Company acquired two banks with
locations, started de novdbank, and opened seven new branches. The histéinaatial performance of the Company has beerctteby costs
associated with growing market share in depositsl@ans, establishing new banks and opening nemchracilities, and building an experienced
management team. The Company’s financial performaner the past several years generally refleqisawing profitability of its operating
subsidiaries, as they mature, offset by the cdstpening new banks and branch facilities. The Camy{s experience has been that it generally takes
13-24 months for new banking offices to first ackei@perational profitability.

While committed to a continuing growth strategy nagement’s ongoing focus is also to balance fursset growth with earnings growth by seeking
to more fully leverage the existing capacity witkiach of the Banks and non-bank subsidiaries. @peca of this strategy is to continue to pursue
specialized lending or earning asset niches inrdmmaintain the mix of earning assets in highietdyng loans as well as diversify the loan poitiol
Another aspect of this strategy is a continued $amu less aggressive deposit pricing at the Baritkssignificant market share and more established
customer bases.

Wintrust also provides a full range of wealth masragnt services through its trust, asset managesnenroker-dealer subsidiaries.
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De NovoBank Formations, Branch Openings and Acquisitions

The Company developed its community banking freseliirough the formation of eigtié novabanks, the opening of branch offices of the Bamids a
acquisitions. As of December 31, 2004, the Comgwt/twelve bank subsidiaries with 50 banking fee#i. Construction of several other banking
offices is currently underway. In addition, the Guany completed the acquisition of State Bank of Talees, with five banking offices, in

January 2005. Following is a summary of the exganef the Company’s banking franchise through nestlgrtered banks, new branching locations
and acquisitions over the last three years.

2004 Banking Expansion Activity
» Opened the Compa’s eighthde novcbank, Beverly Banl
Opened the following branch locations

» Community Bank of Downers Grove, a branch of Himsdank

Buffalo Grove Bank, a branch of Northbrook B¢

Highland Park Ban— Ravinia, a branch of Lake Forest Be

» Gurnee Community Bank, a branch of Libertyville R:

Lake Villa Community Bank, a branch of Libertyvilgank
» Sauganash, a branch of North Shore Community |

* Wayne Hummer Bank, a branch of North Shore CommiuBaink
Acquired the following bant

» Northview Bank with two locations in Northfield, erin Wheaton and one in Mundel¢

« Town Bank, with locations in Delafield and MadisdMisconsin
2003 Banking Expansion Activity

Opened the following branch location

» Cary Bank, a branch of Crystal Lake Bz

Acquired the following bank

» Advantage Bank, with locations in Elk Grove Villaged Rosellt

* Village Bank, with locations in Arlington Heightai@ Prospect Heigh
2002 Banking Expansion Activity
Opened the following branch locations

 Highland Park Bank, a branch of Lake Forest B

* Riverside Bank, a branch of Hinsdale B
Earning Asset, Wealth Management and other Businegsiches

As previously mentioned, the Company continuesuisye specialized earning asset and business riicbeger to maximize the Company’s revenue
stream as well as diversify its loan portfolio. énamary of the Company’s more significant earningeagiches and non-bank operating subsidiaries
follows.

In February 2002, the Company acquired the WayrariHer Companies, comprising Wayne Hummer Investmdo@s(“WHI"), Wayne Hummer
Management Company, subsequently renamed Wayne idudksset Management Compal®WHAMC”), and Focused Investments LI



(“Focused”), each based in the Chicago area. ImUae 2003, the Company acquired Lake Forest Cadiaagement (“LFCM”), a registered
investment advisor, which was merged into WHAMC.

WHlI, a registered broker-dealer, provides a fullg@ of investment products and services tailoredeet the specific needs of individual investors
throughout the country, primarily in the Midwesttifough headquartered in Chicago, WHI also operatesffice in Appleton, Wisconsin that opened
in 1936 and serves the greater Appleton area. Asxoémber 31, 2004, WHI established branch locatiooffices at Lake Forest Bank, Hinsdale
Bank, Libertyville Bank, Barrington Bank, Crystahke Bank, Advantage Bank, and Town Bank. It isGboenpany’s intent to continue to open WHI
branches at each of the Banks. WHI is a membédreoNew York Stock Exchange, the American Stock Brge and the National Association of
Securities Dealers, and has approximately $5.ibbilh client assets at December 31, 2004.

WHAMC, a registered investment advisor, is the gtireent advisory affiliate of WHI and is advisorthe Wayne Hummer mutual funds. WHAMC
also provides money management services and aghssorices to individuals and institutional, mupali and tax-exempt organizations. WHAMC
also provides portfolio management and financigksuision for a wide-range of pension and profaratg plans. At December 31, 2004 individual
accounts managed by WHAMC totaled approximately4$8%lion and the Wayne Hummer mutual funds hadrappately $187 million in total
assets.

Focused, a NASD member broker/dealer, is a wholMpex subsidiary of WHI and provides a full rangeémfestment services to clients through a
network of relationships with community-based fioahinstitutions primarily in lllinois.
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In September 1998, the Company formed a trust diaivgito expand the trust and investment manageseuices that were previously provided
through the trust department of Lake Forest Banith \&/ separately chartered trust subsidiary, the@amy is better able to offer trust and investment
management services to all communities served éBanks. The trust subsidiary was originally naMédtrust Asset Management Company, and
was renamed in May 2002 to Wayne Hummer Trust ComfaVvVHTC") to align its name with the Company’shet wealth management companies.
In addition to offering trust services to existingnk customers at each of the Banks, the Compdigves WHTC can successfully compete for trust
business by targeting small to mid-size busineasdsaffluent individuals whose needs command thgopalized attention offered by WHTC's
experienced trust professionals. Services offeyed/BITC typically include traditional trust producsd services, as well as investment management
services. Assets under administration by WHTC aBaxfember 31, 2004 were approximately $633 million.

First Insurance Funding Corp. (“FIFC”) is the Compa most significant specialized earning asset nighiginating approximately $2.6 billion in lo
(premium finance receivables) volume during 200EC-makes loans to businesses to finance the insanaremiums they pay on their commercial
insurance policies. The loans are originated byCRNorking through independent medium and largerarsce agents and brokers located throughout
the United States. The insurance premiums finaacegrimarily for commercial customers’ purchasklability, property and casualty and other
commercial insurance. This lending involves rekdirapid turnover of the loan portfolio and highlwme of loan originations. Because of the indirect
nature of this lending and because the borrowersogated nationwide, this segment may be moresgtibde to third party fraud. The majority of
these loans are purchased by the Banks in ordeote fully utilize their lending capacity. Thesais generally provide the Banks higher yields than
alternative investments. However, as a result afinaed growth in origination volume in 2004, FIEGId approximately $496 million, or 19%, of the
receivables generated during the year to an uexkthird party with servicing retained. The Compaegan selling the excess of FIFC’s originations
over the capacity to retain such loans within tla@l&’ loan portfolios during 1999. In addition &rognizing gains on the sale of these receivatiles,
proceeds provide the Company with additional ligyidConsistent with the Company'’s strategy to bged-driven, it is probable that similar sales of
these receivables will occur in the future; howetgture sales of these receivables depends devkeof new volume growth in relation to the
capacity to retain such loans within the Bankshlpartfolios. See Consolidated Results of Operatfon further information on these loan sales.

As part of its continuing strategy to enhance andrdgify its earning asset base and revenue strigakhay 2004, the Company acquired SGB
Corporation d/b/a West-America Mortgage Company €88America”) and West-America’s affiliate GuardRReal Estate Services, Inc. (“Guardian”).
WestAmerica engages primarily in the originationd @urchase of residential mortgages for sale imosecondary market, and Guardian provides the
document preparation and other loan closing sesvizc&VestAmerica and its network of mortgage brekéfestAmerica sells its loans with servicing
released and does not currently engage in servioargs for others. WestAmerica maintains princgoéination offices in eight states, including
lllinois, and originates loans in other states tigto wholesale and correspondent offices. WestAmavitt provide the Banks with an enhanced loan
origination and documentation system which sholithaeach firm to better utilize existing operatédmapacity and expand the mortgage products
offered to the Banks’ customers. WestAmerica’'s patidn of adjustable rate mortgage loans may ket by the Banks in their loan portfolios,
resulting in additional earning assets to the comdbiorganization, thus adding further desired difieation to the Company’s earning asset base.
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In October 1999, the Company acquired Tricom, (fiticom”) as part of its continuing strategy to pursue spizeid earning asset niches. Tricom
Milwaukee-based company that has been in busiiess $989 and specializes in providing high-yiefishort-term accounts receivable financing
and value-added out-sourced administrative serv&tesh as data processing of payrolls, billing emsh management services to clients in the
temporary staffing industry. Tricom’s clients, léed throughout the United States, provide staffieryices to businesses in diversified industries.
These receivables may involve greater credit rikka generally associated with the loan portfotibmore traditional community banks depending on
the marketability of the collateral. The princigalurces of repayments on the receivables are pagmemeived by the borrowers from their customers
who are located throughout the United States. Tévagany mitigates this risk by employing lockboxed ather cash management techniques to
protect its interests. By virtue of the Companyieding resources, this acquisition has provideddim with additional capital necessary to expand its
financing services in a national market. Triconggenue principally consists of interest income fifimancing activities and fee-based revenues from
administrative services. Tricom processed paywmifs associated client billings of approximatelys&83million in 2004 and $305 million in 2003.

In addition to the earning asset niches providetheyCompany’s non-bank subsidiaries, several egra$set niches operate within the Banks,
including indirect auto lending which is conducthtbugh Hinsdale Bank, equipment leasing whicloisducted at Lake Forest Bank, and Barrington
Bank’s Community Advantage program that provideslieg, deposit and cash management services tmoantim, homeowner and community
associations. In addition, Hinsdale Bank operate®egage warehouse lending program that provioi@s &nd deposit services to mortgage brokerage
companies located predominantly in the Chicago opelitan area, and Crystal Lake Bank has a spgdiakmall aircraft lending. The Company
continues to pursue the development or acquisdfarther specialty lending businesses that genasgtets suitable for bank investment and/or
secondary market sales.

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The Company’s Consolidated Financial Statementprgared in accordance with generally acceptedwting principles in the United States and
prevailing practices of the banking industry. Applion of these principles requires managementakenestimates, assumptions, and judgments that
affect the amounts reported in the financial sta&tetsiand accompanying notes. These estimates, pignsand judgments are based on information
available as of the date of the financial statesieatcordingly, as this information changes, tharitial statements could reflect different estimate
assumptions, and judgments. Certain policies anduating principles inherently have a greater releaon the use of estimates, assumptions and
judgments and as such have a greater possibiliyasfucing results that could be materially differthan originally reported. Estimates, assumpt
and judgments are necessary when assets andikebéie required to be recorded at fair value,nddecline in the value of an asset not carried on
the financial statements at fair value warrantggvairment write-down or valuation reserve to bekekshed, or when an asset or liability needseto b
recorded contingent upon a future event. Carryssgts and liabilities at fair value inherently tesin more financial statement volatility. Therfai
values and the information used to record valuatidjustments for certain assets and liabilitieshaised either on quoted market prices or are peadvid
by other third-party sources, when available. Wiiérd party information is not available, valuatiadjustments are estimated in good faith by
management primarily through the use of internahdéow modeling techniques.

A summary of the Company’significant accounting policies is presented @ieNL to the Consolidated Financial Statementssd fpelicies, along wi
the disclosures presented in the other financiéstent notes and in this Management’s DiscussidrAaalysis section, provide information on how
significant assets and liabilities are valued i financial statements and how those values aegrdeted. Management views critical accounting
policies to be those which are highly dependergudjective or complex judgments, estimates andnagtons, and where changes in those estimates
and assumptions could have a significant impacherfinancial statements. Management currently sigwe determination of the allowance for loan
losses, the valuation of the retained intereshénpremium finance receivables sold and the valnatiequired for impairment testing of goodwillthe
accounting areas that require the most subjectidecamplex judgments, and as such could be the snbgtct to revision as new information becol
available.
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Allowance for Loan Losst

The allowance for loan losses represents managé&estimate of probable credit losses inherenbhéldan portfolio. Determining the amount of the
allowance for loan losses is considered a criticabunting estimate because it requires signifizadgment and the use of estimates related to the
amount and timing of expected future cash flowisripaired loans, estimated losses on pools of homemes loans based on historical loss experie
and consideration of current economic trends amdlitions, all of which are susceptible to signifitehange. The loan portfolio also represents the
largest asset type on the consolidated balancé. $laragement has established credit committeeadt of the Banks that evaluate the credit quality
of the loan portfolio and the level of the adequatthe allowance for loan losses. See Note 1eddbnsolidated Financial Statements and the section
titled “Credit Risk and Asset Quality” later in shieport for a description of the methodology usedetermine the allowance for loan losses.

Sales of Premium Finance Receivables

The gains on the sale of premium finance receiwte determined based on management’s estimaties ohderlying future cash flows of the loans
sold. Cash flow projections are used to allocaéeGbmpany’s initial investment in a loan betweeanltan, the servicing asset and the Company’s
retained interest, including its guarantee oblmatbased on their relative fair values. Gain®esés are recognized for the difference between the
proceeds received and the cost basis allocatdg:toan. The Company’s retained interest includesraicing asset, an interest only strip and a
guarantee obligation pursuant to the terms of #he agreement. The estimates of future cash flowws the underlying loans incorporate assumptions
for prepayments, late payments and other factdrs.Jompany’s guarantee obligation is estimateddasdhe historical loss experience and credit
risk factors of the loans. If actual cash flowsiirthe underlying loans are less than originallycipéited, the Company’s retained interest may be
impaired, and such impairment would be recorded efzarge to earnings. Because the terms of the kx@d are less than ten months, the estimati
the cash flows is inherently easier to monitor tHdhe assets had longer durations, such as ngettpans. See Note 1 to the Consolidated Financial
Statements and the section titled “Non-interesoine” later in this report for further analysis bétgains on sale of premium finance receivables.

Impairment Testing of Goodw

As required by Statement of Financial Accountingrgards (“SFAS”) 142, “Goodwill and Other Intangilf\ssets,” the Company performs annual
impairment testing of goodwill. Valuations are gsted in good faith by management primarily throtlghuse of publicly available valuations of
comparable entities and internal cash flow modsisgifinancial projections in the reporting unitgsiness plan.
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CONSOLIDATED RESULTS OF OPERATIONS

The following discussion of Wintrust’s results gfevations requires an understanding that the Compawelve bank subsidiaries have all been sti
as new banks since December 1991. The Companyisiyrefinance company. FIFC, began limited operation1991 as a start-up company. The
Company’s trust subsidiary, WHTC, began operatinrSeptember 1998. Previously, the Company’s Lake$t Bank operated a trust department on
a much smaller scale than WHTC. Tricom started ati@rs as a new company in 1989 and was acquird¢deb@ompany in 1999. In February 2002,
Wintrust acquired the Wayne Hummer Companies, edipgrand diversifying its revenue streams with aasgnagement and brokerage fees. In
February 2003, the Company augmented its assetgeamant business with the acquisition of Lake FoBagtital Management. In May 2004, the
Company acquired West-America and Guardian to esghand diversify its earning asset base and revetne@m. Wintrust started eight of its bank
subsidiaries ade novanstitutions and made its first bank acquisitior2003. In the fourth quarter of 2003, the Comparyuared Advantage Bank a
Village Bank, and in September 2004 and Octobed20® Company acquired Northview Bank (which hesrbrenamed Wheaton Bank) and Town
Bank, respectively. Accordingly, Wintrust is stllyoung company that has a strategy of continwrigutld its customer base and securing broad
product penetration in each marketplace that iteserThe Company has expanded its banking franéfuisethree banks with five offices in 1994 to
banks with 50 offices at the end of 2004. FIFC masured from its limited operations in 1991 to anpany that generated, on a national basis,

$2.6 billion in premium finance receivables in 200#addition, WHTC has been building a team ofezignced trust professionals who are located
within the banking offices of seven of the 12 sdizsly Banks. These expansion activities have umaledably suppressed faster, opportunistic
earnings. However, as the Company matures andrexisanks become more profitable, the start-upscassociated with future bank and branch
openings and other new financial services ventwiksiot have as significant an impact on earningdditionally, the Company’s more mature banks
have several operating ratios that are either coaybato or better than peer group data, suggesiatgas the Banks become more established, the
overall earnings level will continue to increase.

Earnings Summary

Net income for the year ended December 31, 208dletb $51.3 million, or $2.34 per diluted commoarg) compared to $38.1 million, or $1.98
diluted common share in 2003 and $27.9 million$bi60 per diluted common share, in 2002. Duringd20@@t income increased 35% while earnings
per diluted common share increased 18% and dufifg,het income increased 37% while earnings petedi common share increased 24%. The
lower growth rates in the earnings per share iMt20@1 2003 , as compared to net income, were auenrental shares outstanding from the issuance
of 1.0 million shares of common stock in 2004 imection with the acquisitions of WestAmerica andlian, Northview and Town Bank, the
issuance of approximately 1.4 million shares of pwn stock in 2003 from an additional stock offerargl the issuance of 1.0 million shares of
common stock in 2003 in connection with the acdjoiss of LFCM, Advantage Bank and Village Bank. itaton average equity was 13.12% in 2(
14.36% in 2003 and 14.76% in 2002.

Net Interest Income

The primary source of the Company’s revenue ismetest income. Net interest income is the diffiesebetween interest income and fees on earning
assets, such as loans and securities, and ineqastse on the liabilities to fund those assetdyding interest bearing deposits and other bomgei
The amount of net interest income is affected th lsbanges in the level of interest rates and mtheusat and composition of earning assets and irt
bearing liabilities. In order to compare the taxempt asset yields to taxable yields, interest ireamthe following discussion and tables is adjdiste
tax-equivalent yields based on the marginal coedraderal tax rate of 35%.

Tax-equivalent net interest income in 2004 tot§1&68.6 million, up from $121.3 million in 2003 afi€l9.0 million in 2002, representing increases of
$37.3 million, or 31%, in 2004 and $22.2 milliom,28%, in 2003. These improved levels of net irgeirecome were primarily attributable to increases
in average earning assets. The table presentedriates section, titled “Changes in Interest Ineand Expense,” presents the dollar amount of
changes in interest income and expense, by maiegasgy, attributable to changes in the volume eflthlance sheet category and changes in the rate
earned or paid with respect to that cate-
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gory of assets or liabilities for 2004 and 2003efage earning assets increased $1.2 billion, or, 8229004 and $819.3 million, or 28%, in 2003.

Loans are the most significant component of thaiegrasset base as they earn interest at a higteethian the other earning assets. Average loans
increased $901.5 million, or 30%, in 2004 and $B0Billion, or 26%, in 2003. Total average loangg®ercentage of total average earning assets were
77.1%, 78.2% and 79.4% in 2004, 2003, and 200pemwely. The average yield on loans was 5.66%0i4, 5.91% in 2003 and 6.75% in 2002,
reflecting decreases of 25 basis points in 200484nidasis points in 2003. These decreases refleacidmpetitive loan pricing pressures and the
sustained decreases in overall market rates expededuring 2003 and 2002. Similarly, the averadge paid on interest bearing deposits, the largest
component of the Company’s interest bearing liabgdj was 2.08% in 2004, 2.19% in 2003 and 2.922002, representing decreases of 11 basis
points in 2004 and 73 basis points in 2003.

Net interest margin, which reflects net interesbime as a percent of average earning assets, W% &1 2004, 3.20% in 2003 and 3.34% in 2(

The net interest margin compression in 2004 an@® 204 due to the Company’s asset sensitive bakirest and the on-going effects of a low interest
rate environment, which resulted in reduced assédsyand narrower spreads on deposits. Additipntik slightly lower level of average loans taat
average earning assets as excess funds are inuesdecer yielding liquidity management assets citited to the net interest margin compression.

The core net interest margin, which excludes thgaich of the Company’s Trust Preferred Securitiess 8.31% in 2004, 3.32% in 2003 and 3.51% in
2002. Management evaluates the net interest maxginding the interest expense associated witliCtrapany’s long-term debt — trust preferred
securities. Because these instruments are utibyade Company primarily as capital instrumentspaggement finds it useful to view the net interest
margin excluding this expense and deems it toln@r@ accurate view of the operational net intemestgin of the Company. See NGAAP Financia
Measures/Ratios section of this report.

Net interest income and net interest margin wese affected by amortization of valuation adjustredatearning assets and inte-bearing liabilities

of acquired businesses. Under the purchase meftamtounting, assets and liabilities of acquiredibesses are required to be recognized at their
estimated fair value at the date of acquisitioreSéhvaluation adjustments represent the differbateeen the estimated fair value and the carrying
value of assets and liabilities acquired. Thesasidjents are amortized into interest income aredest expense based upon the estimated remaining
lives of the assets and liabilities acquired. Se®eN of the Consolidated Financial Statement$uidher discussion of the Company’s business
combinations.

2004ANNUAL REPORT 77




Table of Contents

Average Balance Sheets, Interest Income and Expensad Interest Rate Yields and Costs

The following table sets forth the average balantesinterest earned or paid thereon, and thetéféeinterest rate, yield or cost for each major

category of interest-earning assets and interestirigeliabilities for the years ended DecemberZ04, 2003 and 2002. The yields and costs include

loan origination fees and certain direct originatamsts that are considered adjustments to yillterest income on non-accruing loans is refleated
the year that it is collected, to the extent id$ applied to principal. Such amounts are not ret® net interest income or the net change in ne
interest income in any year. Non-accrual loansrareided in the average balances and do not havaterial effect on the average yield. Net interest

income and the related net interest margin hava hdpisted to reflect tax-exempt income, such &sést on municipal securities and loans, on a tax-

equivalent basis. This table should be referred tmnjunction with this analysis and discussionhaf financial condition and results of operations

(dollars in thousands).

Years Ended December 31,

2004 2003 2002
Average Average Average
Average Yield/ Average Yield/ Average Yield/
Balance®) Interest Rate Balance® Interest Rate Balance® Interest Rate
Assets
Interest bearing deposits with bar $ 5447 % 8C 147% $ 5885 $ 127 2.1t% 2,21 $ 45  2.0%%
Securities 1,031,57. 41,17¢ 3.9¢ 670,16° 26,10¢ 3.9C 447,18 20,00¢ 4.47
Federal funds sold and securities
purchased under resale agreem 71,87( 934 1.3C 109,84: 2,037 1.8t 106,46t 1,774 1.67
Total liquidity management ass2)(®) 1,108,89: 42,19( 3.8C 785,89 28,26¢ 3.6C 555,86: 21,82t 3.9
Other earning asse® () 38,901 1,59: 4.1C 38,41¢ 1,547 4.0z 54,327 2,30¢ 4,24
Loans, net of unearned incoi@ (4) (8) 3,861,68: 218,74t 5.6€ 2,960,18! 174,95: 5.91 2,355,021 158,99¢ 6.75
Total earning asse®) 5,009,47' 262,53: 5.24 3,784,501 204,76¢ 5.41 2,965,200 183,12 6.1¢€
Allowance for loan losse (30,019 (21,739 (16,090
Cash and due from ban 92,29¢ 81,02 58,47¢
Other asset 379,76° 272,83: 204,87(
Total asset $5,451,52' $4,116,61: $3,212,46
Liabilities and Shareholders’ Equity
Deposits- interest bearing
NOW account{®) $ 841,80¢ $ 7,31¢ 0.87% $ 641,53t $ 4,53« 0.71% $ 405,19¢ $ 5,10¢ 1.26%
Savings and money market accot 725,96 6,281 0.87 597,57( 520z  0.87 505,47¢ 7,71( 1.5
Time deposit: 2,433,033 69,53¢ 2.8¢ 1,865,81: 58,227 3.1z 1,486,71! 57,24 3.8E
Total interest bearing depos 4,000,80! 83,13¢ 2.0¢ 3,104,92. 67,960  2.1¢ 2,397,39 70,067  2.97
Federal Home Loan Bank advanu 222,27¢ 8,07( 3.62 141,19¢ 5,93¢ 4.2C 119,04 4,95¢ 4.1¢
Notes payable and other borrowir 154,57 2,35¢ 1.5 92,17¢ 2,56z  2.7¢ 127,24 3,85¢ 3.0
Subordinated note 50,00( 2,891 5.7¢ 41,84¢ 2,48¢ 5.94 4,38¢ 30E 6.8¢
Long-term debt - trust preferred
securities 130,83( 7,46¢ 5.71 70,24¢ 4,55¢ 6.4€ 51,05( 4,931 9.6¢€
Total interest bearing liabilitie 4,558,490 103,92: 2.2¢ 3,450,39; 83,49¢ 2.4z 2,699,111 84,10t 3.12
Non-interest bearing deposi 400,33 321,73! 262,88¢
Other liabilities 101,36¢ 78,99¢ 61,62(
Equity 391,33! 265,49! 188,84¢
Total liabilities and sharehold¢ equity  $5,451,52 $4,116,61! $3,212,46
Interest rate spree®) (8) 2.96% 2.9% 3.06%
Net free funds/contributio®) $ 450,98! 0.21% $ 334,10¢ 0.21% $ 266,09¢ 0.28%
Net interest income/Net interest marn
®) $158,60¢ 3.17% $121,26¢ 3.2(% $ 99,02: 3.34%
Core net interest marg(?) (8) 3.31% 3.32% 3.51%

(1) Average balances were generally computed using thaillances

(2) Interestincome on t-advantaged loans, trading account securities agxlsties reflects a tax-equivalent adjustment blase a marginal
federal corporate tax rate of 35%. The total adjosnts reflected in the above table are $785,0007 00 and $894,000 in 2004, 2003 ¢

2002, respectively

(3) Other earning assets include brokerage customegivables and trading account securiti

(4) Loans, net of unearned income, include mortgagkt-for-sale and no-accrual loans



®)
(6)

@)
©)
©)

Interest rate spread is the difference betweerytblel earned on earning assets and the rate paithtares-bearing liabilities.

Net free funds are the difference between totalaeearning assets and total average inte-bearing liabilities. The estimated contributior
net interest margin from net free funds is calcedatising the rate paid for total inter-bearing liabilities.

The core net interest margin excludes the effe@iotrus’s Lon¢term Debt Trust Preferred Securitie
See” Nor-GAAP Financial Measures/Rat” for additional information on this performance messratio.

Includes wealth management depo:
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The Company uses interest rate swaps and intatestaips to manage exposure to changes in intatest The cash flows generated by derivative
instruments deemed to be effective hedges aredadlin interest income or expense of the hedgeddted consequently affect the yields on those
assets and liabilities. In addition, for fair valuedges, the carrying amounts of the hedged iteenadjusted as a result of changes in the fairevafu
the derivatives, which also affects the yieldstowse items. During 2004 and 2003, the Company fitadeist rate swaps that affected the yields on
various funding sources. See Notes 1 and 21 oftmsolidated Financial Statements for further dismn of the Company’s derivative instruments
and the accounting policies for derivatives.

Changes in Interest Income and Expense

The following table shows the dollar amount of afein interest income (on a tax-equivalent basis)expense by major categories of interest-
earning assets and interest-bearing liabilitieshatiable to changes in volume or rate for thequsiindicated (in thousands):

Years Ended December 31

2004 Compared to 2003 2003 Compared to 20(
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 $ (39 (8) (47) 3 79 82
Securities 61€ 14,45¢ 15,07 (2,81%) 8,91 6,09¢
Federal funds sold and securities purchased uedafe

agreemen (507) (596€) (1,109 204 59 263
Total liquidity management asst 70 13,85: 13,92 (2,61)) 9,05t 6,44¢
Other earning asse 27 19 46 (209 (647) (75€)
Loans (7,675 51,47 43,79¢ (21,45() 37,40: 15,95¢

Total interest incom (7,57¢) 65,34. 57,76 (24,170) 45,81 21,64
Interest expense
Deposits- interest bearing

NOW account: 1,16( 1,62¢ 2,78¢ (2,795 2,221 (574

Savings and money market accot — 1,07¢ 1,07¢ (3,749 1,23¢ (2,509)

Time deposit: (5,16¢) 16,47 11,30¢ (12,029 13,018 984

Total interest expens- deposits (4,00¢) 19,18( 15,17: (18,56%) 16,47( (2,09¢)
Federal Home Loan Bank advanu (893 3,031 2,13¢ 48 93C 97¢&
Notes payable and other borrowir (1,467 1,25¢ (204) (29¢) (9949) (1,297
Subordinated note (69) 474 40~ (52) 2,23: 2,181
Long-term deb- trust preferred securitie (597) 3,50¢ 2,912 (1,909 1,52¢ (375)

Total interest expens (7,030 27,45! 20,42: (20,772 20,16¢ (60€)
Net interest income $ (54§ 37,88¢ 37,34( (3,399 25,64* 22,247

The changes in net interest income are createthéyges in both interest rates and volumes. Thegehanthe Company’s net interest income for the
periods under review was predominantly impactethleygrowth in the volume of the overall interestréieg assets (specifically loans) and interest-
bearing deposit liabilities. In the table aboveduwee variances are computed using the change imaimultiplied by the previous year’s rate. Rate
variances are computed using the change in ratépied by the previous year’s volume. The changiterest due to both rate and volume has been
allocated between factors in proportion to thetreteship of the absolute dollar amounts of the geaim each. The change in interest due to the
differing number of days in the year for 2004 conggisto 2003 has been allocated entirely to the ghalue to volume.
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Provision for Loan Losses

The provision for loan losses totaled $6.3 millinor2004, $11.0 million in 2003 and $10.3 million2002. Net chargeffs totaled $2.7 million in 200
$5.5 million in 2003 and $5.6 million in 2002. Thkowance for loan losses as a percentage of lagbBgcember 31, 2004, 2003 and 2002, was 0.
0.77% and 0.72%, respectively. Non-performing loaese $18.6 million and $23.7 million at Decembgr 3004 and 2003, respectively. While
management believes the allowance for loan lossadeéquate to provide for losses inherent in ti#glio, there can be no assurances that lossés wil
not exceed the amounts provided for, thereby affgdtiture results of operations. The amount ofifetadditions to the allowance for loan losses will
be dependent upon the economy, changes in reté estiaes, interest rates, the regulatory envirorintbe level of past-due and npefforming loan:
and other factors. Please refer to the “Credit Ristt Asset Quality” section of this report for figt discussion of the Company’s loan loss expeeenc
and non-performing assets.

Non-interest Income

Nor-interest income totaled $85.5 million in 2004, &/a&illion in 2003 and $60.7 million in 2002, refteng increases of 18% in 2004 compared to
2003, and 20% in 2003 compared to 2002. Non-intémesme as a percentage of net revenue declind8%oin 2004 compared to 38% in 2003 and
2002. The bank acquisitions in 2003 and 2004 doutied to this decline as their predominant soufeewenue is net interest income. The following
table presents non-interest income by categor2@0¢, 2003 and 2002 (in thousands).

Years ended December 31, 2004 compared to 2003 2003 compared to 20(
2004 2003 2002 $ Change % Change $ Change % Change
Brokerage $ 22,89; 21,317 18,87 $ 1,57¢ 7.4% $ 2,444 12.9%
Trust and asset managem 8,764 7,554 6,35¢ 1,21( 16.C 1,19¢ 18.¢
Total wealth management fe 31,65¢ 28,871 25,22¢ 2,78t 9.€ 3,64z 14.4
Mortgage banking revent 18,25( 16,71¢ 13,27: 1,537 9.2 3,447 26.C
Service charges on deposit accot 4,10(¢ 3,52¢ 3,121 57E 16.2 404 12.¢€
Gain on sales of premium finance receiva 7,345 4,911 3,37¢ 2,43¢ 49.€ 1,53% 45.€
Administrative services reveni 3,98¢ 4,151 3,501 (167) (4.0 65C 18.€
Fees from covered call and put optit 11,12 7,87: 5,95¢ 3,24¢ 41. 1,91« 32.1
Net availabl-for-sale securities gair 1,86: 642 107 1,221 190.Z 53t 500.(
Other:
Bank Owned Life Insuranc 1,997 1,952 80:3 45 2.3 1,14¢ 143.1
Partial recovery of premium finance
defalcatior — 50C 1,25(C (500) (200.0 (750 (60.0)
Miscellaneous 5,13¢ 3,44¢ 4,057 1,68t 48.€ (608) (15.0
Total other 7,131 5,901 6,11( 1,23( 20.€ (209) (3.4)
Total nor-interest incom $ 85,45: 72,59: 60,67: $ 12,86( 17.7% $ 11,92( 19.6%

Wealth management fees are comprised of the tnasasset management revenue of WHTC, the assegeraeat fees generated by WHAMC and
the brokerage income generated by WHI and FocUsedt and asset management fees represent WHTSISf¢ées which include fees earned on
assets under management, custody fees and otkerdiated fees and WHAMC's fees for advisory sewito individuals and institutions, municipal
and tax-exempt organizations, including the manageraf the Wayne Hummer proprietary mutual fundse Brokerage income generated by WHI
and Focused includes brokerage commissions, tradimgnissions and insurance product commissions.

Brokerage revenue totaled $22.9 million in 2004iremease of $1.6 million, or 7%, compared to 2063003, brokerage revenue totaled

$21.3 million and increased $2.4 million, or 13%mpared to 2002. Brokerage revenue in 2004 bededtehe Company continued to increase the
number of brokers in its banking locations. Theéase in 2003 is attributable to higher tradingiawés resulting from rebounding equity markets in
2003.
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Trust and asset management fees totaled $8.8 mifi@004, an increase of $1.2 million, or 16%, paned to 2003. In 2003, trust and asset
management fees totaled $7.6 million and incre&&e2 million, or 19%, compared to 2002. These fgeshased primarily on the market value of the
assets under management or administration. Trastsaand assets under management totaled $1onktiDecember 31, 2004, $1.6 billion at
December 31, 2003 and $1.2 billion at DecembeB802. LFCM, which was acquired by the Company ibriary 2003 and merged into WHAMC,
contributed $1.4 million in asset management faez0D3. Offsetting the revenue from the LFCM acdsum 2003 was a decrease of approximately
$887,000 in fees generated from the Wayne Hummardyldlarket Mutual Fund. In 2003 the Company corgthits efforts to migrate funds from the
Wayne Hummer Money Market Fund managed by WHAM@soired deposits at the Banks and ultimately ligtéd this proprietary fund in
December 2003. Fees generated by WHAMC from theageement of this fund totaled $495,000 in 2003 ahd #illion in 2002.

Mortgage banking revenue includes revenue fronvidies related to originating and selling residahteal estate loans into the secondary markeh

the addition of WestAmerica and Guardian in May4£a8is revenue line now includes gains on thessalenortgage loans to the secondary market,
origination fees, rate lock commitment fees, docoinpeeparation fees, the impact of capitalizing/sémg rights on loans sold and serviced by certain
Wintrust Banks and the impact of amortizing anduiraj the capitalized servicing right asset. Thesss ftotaled $18.3 million in 2004, $16.7 million in
2003, and $13.3 million in 2002, reflecting increa®f $1.5 million, or 9%, in 2004, and $3.4 mitlj@r 26%, in 2003. West-America and Guardian
contributed $10.6 million to mortgage banking ravesince they were acquired by the Company in M¥42vhile mortgage banking revenue
generated by the Banks declined approximately 88llion in 2004. Although mortgage banking reverisi@ continuous source of revenue, these fees
are significantly impacted by mortgage interestsaMortgage banking revenue in 2003 and 2002ctefiea strong mortgage origination and refinance
market driven by the historically low interest ratevironment. The rates on mortgage loans origéhatel sold into the secondary market rose in the
fourth quarter of 2003 causing the long-runningnafce boom to slow dramatically.

Service charges on deposit accounts totaled $4libmin 2004, $3.5 million in 2003 and $3.1 miltian 2002. These increases of 16% in 2004 and
13% in 2003, were due mainly to increases in awetatal deposits of 28% in 2004 and 29% in 200% Miajority of deposit service charges relates to
customary fees on overdrawn accounts and retutestsi The level of service charges received istanbally below peer group levels as manager
believes in the philosophy of providing high quakervice without encumbering that service with Buous activity charges.

As a result of continued strong loan originatiohpr@mium finance receivables, FIFC sold premiunafice receivables to an unrelated third party in
each of the last three years and recognized gatialéng $7.3 million in 2004, $4.9 million in 20@®d $3.4 million in 2002, related to this activity.
Loans sold totaled $496 million in 2004, $274 roifliin 2003 and $311 million in 2002, representifgol 12% and 20%, of FIFC's total originations
in 2004, 2003 and 2002, respectively.

FIFC continues to service the loans sold, and neizeg its retained interest in the loans sold whizhsists of a servicing asset, interest only stnig &
recourse obligation, upon each sale. Recognizetsgegcorded in accordance with SFAS 140, as wdaha Company’s retained interests in these
loans are based on the Company’s projection of flasls that will be generated from the loans. Theltflow model incorporates the amounts FIFC is
contractually entitled to receive from the custonmeeluding an estimate of late fees, the amounestd the purchaser of the loans, commissionstp
insurance agents as well as estimates of the tethe doans and credit losses. Significant diffeesin actual cash flows and the projected castsflo
can cause impairment to the servicing asset aedesit only strip as well as the recourse obligafide Company monitors the performance of these
loans on a “static pool” basis and adjusts therapsions in its cash flow model when warranted. Ehlesins have relatively short maturities (less than
12 months) and prepayments are not highly cormlimtenovements in interest rates. Due to the dleont-nature of these loans, the Company believes
that the book value of the servicing asset appratés fair value.

The Company capitalized $4.1 million and amorti$8d million in servicing assets related to the sdlthese loans in 2004, and capitalized

$2.3 million and amortized $2.6 million in servigiassets related to sale of these loans in 2008f Becember 31, 2004, the Company’s retained
interest in the loans sold included a servicingae§$2.0 million, an interest only strip of $318llion and a liability for its recourse obligatiaf
$387,000.
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Gains are significantly dependent on the spreaddmst the net yield on the loans sold and the rassqul on to the purchaser. The net yield on the
loans sold and the rates passed on to the purctygseslly do not react in a parallel fashion, #fere causing the spreads to vary from period to
period. This spread ranged from 4.02% to 4.84%0®¥2 compared to 4.44% to 4.82% in 2003 and 3.9¥%61% in 2002. The higher amount of ¢
recognized in 2004 compared to 2003, was primdriky to a higher volume of loans sold during 2004.

The Company typically makes a clean up call by refpasing the remaining loans in the pools sold @iproximately ten months from the sale date.
Upon repurchase, the loans are recorded in the @oygpremium finance receivables portfolio and eemaining balance of the Company’s retained
interest is recorded as an adjustment to the gasate of premium finance receivables. During 2804 2003, clean-up calls resulted in increased
gains (primarily from reversing the remaining balamf recourse obligations on repurchased loan$2@2,000 and $587,000, respectively, while
cleanup calls during 2002 resulted in charges of appnaexély $908,000. The Company continuously monitieesperformance of the loan pools to
projections and adjusts the assumptions in its lashmodel when warranted. Credit losses on Icsnid were estimated at 0.25% of the estimated
average balances in 2004, a range of 0.40% to 0iB@A03 and 0.75% in 2002. The decrease in esunaiedit losses during 2004 and 2003 was a
result of a lower level of charge-offs in 2004 cargrl to 2003 and in 2003 compared to 2002 in Flle€esall premium finance receivables portfolio.
The gains are also influenced by the number of hwotitese loans are estimated to be outstandingeSthreated average terms of the loans were eight
months in 2004, 2003 and 2002. The applicable discmte used in determining gains related todbissity was the same in 2004, 2003 and 2002.

At December 31, 2004 and 2003, premium financedaatd and serviced for others for which the Compatains a recourse obligation related to
credit losses totaled approximately $250.9 milgowd $113.4 million, respectively. The remainingreated recourse obligation carried in other
liabilities was approximately $387,000 and $421,G3@ecember 31, 2004 and 2003, respectively.im$es incurred on loans sold are applied
against the recourse obligation liability that $¢ablished at the date of sale. Credit lossesyfrretcoveries, for premium finance receivables soid
serviced for others totaled $177,000 in 2004, $1®®jn 2003 and $34,000 in 2002. At December 304200n-performing loans related to this sold
portfolio were approximately $2.5 million, or 0.9886the sold loans, compared to $1.3 million, dr2%, of the sold loans at December 31, 2003. The
premium finance portfolio owned by the Company tetéb of non-performing loans to total loans of@%4 at December 31, 2004 and 1.26% at
December 31, 2003. The Company anticipates thatipre finance receivables sold will have lower ctéalses than the loans retained in its portfolio
since the purchaser of the loans stipulates cectanacteristics of the loans to be included inltlam pools sold, including shorter maturities.itdéte
losses on premium finance loans are substantisly than non-performing loans for the reasons rintdw “Non-performing Premium Finance
Receivables” portion of the “Credit Risk and AsQeiality” section of this report.

Consistent with Wintrust's strategy to be assetatr] it is probable that sales of premium finarexeivables will occur in the future, depending loa t
level of new volume growth in relation to the capato retain such loans within the Banks’ loan tfaios.

Administrative services revenue generated by Triegas $4.0 million in 2004, $4.2 million in 2003 a$8.5 million in 2002. This revenue comprises
income from administrative services, such as daiagssing of payrolls, billing and cash managersentices, to temporary staffing service clients
located throughout the United States. During 200#€0m’s revenue was negatively affected by contipetirate pressure in the industry and mitigated
somewhat by the effects of increased sales effbhis.revenue increase in 2003 is primarily attalbig to the acquisition of a competitor's customer
base in early 2003 offset somewhat by lower ratestd competitive pressures in the industry.

Premium income from covered call option and putarptransactions totaled $11.1 million in 2004,%illion in 2003 and $6.0 million in 2002. The
increases in the fees from covered call and pubogin 2004 and 2003 are due to the mix in thesypf underlying securities and the volatility fire t
marketplace that resulted in higher premiums ferdhtions. During 2004 and 2003, call and put eptiontracts were written against $2.0 billion of
underlying securities, compared to $1.8 billior2002. The same security may be included in the tabre than once to the extent that multiple call
option contracts were written against it if thetiaicall option contracts were not exercised. Toenpany routinely writes call options with terms of
less than three months against certain U.S. Treaswdt agency securities held in its portfolio fiquidity and other purposes. Management enters into
these transactions with the goal of enhancing its
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overall return on its investment portfolio by usithg fees generated from these options to compefmatet interest margin compression. These o
transactions are designed to increase the totatressociated with holding certain investment séea and do not qualify as hedges pursuant to&
133. There were no outstanding call options at Bréseg 31, 2004 or December 31, 2003.

Bank Owned Life Insurance (“BOLI") generated niaterest income of $2.0 million in 2004, $2.0 nahiin 2003 and $803,000 in 2002. The Comg
initially purchased $41.1 million of BOLI in 2008 tonsolidate existing term life insurance consaxdtexecutive officers and to mitigate the motyali
risk associated with death benefits provided fagxacutive employment contracts and has since paethBOLI in connection with certain deferred
compensation arrangements. BOLI totaled $58.4 aniltit December 31, 2004 and $44.3 million at De@rBh, 2003, and is included in other assets.

During 2003 and 2002, FIFC received $500,000 an@5$tillion, respectively, from partial settlemengsated to the premium finance defalcation that
occurred and was recognized in 2000. Managemeist mmeanticipate additional settlements in thertu

Miscellaneous other non-interest income includes Iservicing fees, service charges, rental incaora Equipment leases and miscellaneous other
income.

Non-interest Expense

Nor-interest expense totaled $156.1 million in 200% Bacreased $33.4 million, or 27%, compared to3200 2003, non-interest expense totaled
$122.7 million, and increased $16.8 million, or 1&%mpared to 2002. All categories of non-inteeegiense were impacted by the 2004 acquisitions
of WestAmerica, Guardian, Northview Bank and TowanB and the fourth quarter 2003 acquisitions of #dage Bank and Village Bank. In addition
most of the non-interest expense categories inedeas the Company opened eight new banking locationughout 2004 and increased its average
loans 30% and its average deposits 28%. Similari2003, average loans increased 26% and averggsitieincreased 29%. These increases in loans
and deposits require higher levels of staffing atheer operating costs.

The following table presents non-interest expenseabegory for 2004, 2003 and 2002 (in thousands).

Years ended December 3. 2004 compared to 200 2003 compared to 20(
2004 2003 2002 $ Change % Change $ Change % Change
Salaries and employee bene $ 94,04¢ 74,77¢ 63,44 $ 19,274 25.8% $11,33¢ 17.5%
Equipment 9,07¢ 7,957 7,191 1,113 14.C 76€ 10.7
Occupancy, ne 10,08: 7,43¢ 6,691 2,647 35.€ 74E 11.1
Data processin 5,56( 4,30¢ 4,161 1,25¢ 29.2 143 3.4
Advertising and marketin 3,40 2,21t 2,30z 1,18¢ 53.€ (87 (3.9
Professional fee 5,37¢ 3,34z 2,801 2,03¢ 60.¢ 541 19.c
Amortization of other intangible asst 1,11¢( 64C 324 47C 73.4 31€ 97.t
Other:
Commissions- 3rd party broker 4.12°¢ 3,00¢ 2,25¢ 1,117 37.1 74¢ 33.2
Postage 3,06/ 2,36¢ 2,10¢ 69E 29.2 263 12.5
Stationery and supplie 2,56¢ 1,762 2,11( 807 45.¢ (349) (16.5)
Miscellaneous 17,67¢ 14,93: 12,597 2,74 18.4 2,33¢ 18.t
Total other 27,43¢ 22,07 19,07: 5,36/ 24.% 3,00(¢ 15.7
Total nor-interest expens $156,09: 122,74: 105,98: $ 33,35( 27.2% $ 16,751 15.€%

Wintrust's net overhead ratio, which is non-intémgense less non-interest income as a perceotabfaverage assets, was 1.30% in 2004, 1.22% in
2003 and 1.41% in 2002. This ratio is a key indicaf operating efficiency and the Company contsmteecompare favorably with regard to this ratio
to its peer group based on the most recent peepgtata.
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Salaries and employee benefits is the largest coprgf non-interest expense, accounting for 60%hetotal in 2004, 61% of the total in 2003 and
60% in 2002. For the year ended December 31, Z0dries and employee benefits totaled $94.0 mibiod increased $19.3 million, or 26%
compared to 2003. The increase for 2004 is primdik to the acquisitions and the opening of emglt bank facilities. For the year ended
December 31, 2003, salaries and employee benetfited $74.8 million, and increased $11.3 million18%, compared to 2002. This increase is
primarily due to the acquisitions of Advantage Bamkl Village Bank, the opening of one new bankifiig® and the relocation of two offices into
permanent facilities.

Equipment expense, which includes furniture, eqeipnand computer software depreciation and repaiismaintenance costs, totaled $9.1 million in
2004, $8.0 million in 2003 and $7.2 million in 2Q0@&flecting increases of 14% in 2004 and 11% iB3X@hese increases were caused by higher |
of expense related to the furniture, equipmenta@mdputer software required at new facilities ad aglat existing facilities due to increased staffi

Occupancy expense for the years 2004, 2003 and®88210.1 million, $7.4 million and $6.7 milliorespectively, reflecting increases of 36% in
2004 and 11% in 2003. Occupancy expense includagdation on premises, real estate taxes, usilaied maintenance of premises, as well as ne
expense for leased premises. Increases in 2002008reflect the increases in the number of féedibperated as well as market increases in opg
such facilities.

Data processing expenses totaled $5.6 million B¥284.3 million in 2003 and $4.2 million in 20G2presenting increases of 29% in 2004 and 3% in
2003. The 2004 increase is primarily related t@adgsstem conversions at Village Bank and NorthvBamk and to a lesser extent to higher
transactional charges related to higher levelpafi$ and deposits. The slight increase in 2003dweagprimarily to the additional transactional clesrg
related to the 29% increase deposits and 25% iseri@doans during the year.

Advertising and marketing expenses totaled $3.4anifor 2004, $2.2 million for 2003 and $2.3 nlfi for 2002. Marketing costs are necessary to
attract loans and deposits at the newly charteaatdy to announce new branch openings as welkasqtansion of the wealth management business,
and to continue to promote community-based prodaictise more established locations. The level aketang expenditures depends on the type of
marketing programs utilized which are determineseldeon the market area, targeted audience, coiopeditd various other factors. Management
continues to utilize targeted marketing programh@émore mature market areas.

Professional fees include legal, audit and tax,feeternal loan review costs and normal regulagoigm assessments. These fees totaled $5.4 mill
2004, $3.3 million in 2003 and $2.8 million in 200he 2004 professional fees increased 61% priynduting the second half of 2004 to meet the
requirements of Sarbanes-Oxley 404. The increase20D4 and 2003 are also attributable to the g¢igeowth in the Company’s total assets and fee-
based businesses.

Amortization of other intangibles assets relatethéoamortization of core deposit premiums andarust list intangibles established in connectiorh
the application of SFAS 142 to business combinati@ee Note 8 of the Consolidated Financial Statésrfer further information on these intangible
assets.

Commissions paid to 3rd party brokers representdmemissions paid by Focused to a network of uliet#id banks for brokerage revenue generated
though those banks. The increases in 2004 and r2@@8ts the higher level of revenue generatedugiinghat network of unaffiliated banks.

Postage expense for 2004, 2003 and 2002 totalédhdiBion, $2.4 million and $2.1 million, reflectinincreases of 29% in 2004 and 13% in 2003.
These increases reflect the increased volume oflaad deposits.

Stationery and supplies totaled $2.6 million in 2081.8 million in 2003 and $2.1 million in 2002flecting an increase of $807,000 or 46% and a
decrease of $348,000, or 17% in 2003. The highved le 2004 was attributable the acquisitions dreldpening of eight new bank facilities.

Miscellaneous non-interest expense includes cooretgnt bank service charges, insurance, teleplimeetors’ fees, loan expenses and other sundry
expenses. This category increased $2.7 milliod866, in 2004 and $2.3 million, or 19%, in 2003. 3&éncreases are in line with increases in ther
non-interest expense categories and reflect thetgrim the Company’s balance sheet.
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Income Taxes

The Company recorded income tax expense of $29li@min 2004, $21.2 million in 2003 and $14.6 ridh in 2002. The effective tax rates were
36.5%, 35.8% and 34.4% in 2004, 2003 and 2002¢entisely. Please refer to Note 17 to the Consdadid&inancial Statements for further discussion
and analysis of the Company’s tax position, inaligdh reconciliation of the tax expense computdatestatutory tax rate to the Company'’s actual tax
expense.

Operating Segment Results

As described in Note 24 to the Consolidated Firgrgiatements, the Company’s operations consistunfprimary segments: banking, premium
finance, Tricom and wealth management. The Compgmyfitability is primarily dependent on the neteirest income, provision for loan losses, non-
interest income and operating expenses of its bgrségment. The net interest income of the banséggnent includes income and related interest
costs from portfolio loans that were purchased ftbenpremium finance segment. For purposes ofriatexegment profitability analysis, management
reviews the results of its premium finance segnaarif all loans originated and sold to the banlsagment were retained within that segment’s
operations.

The banking segment’s net interest income for e ynded December 31, 2004 totaled $142.5 mélsooompared to $108.3 million for the same
period in 2003, an increase of $34.2 million, o¥8Z he increase in net interest income for 2003ndtempared to the total of $89.3 million in 2002
was $19.0 million, or 21%. These increases weraanily the result of continued growth in the loartfolio. Total loans increased 32% in 2004 and
29% in 2003. This segment benefited from lower lewé non-performing assets and net chastje-of loans in 2004. Provision for loan losseslied

to $6.2 million in 2004 compared to $10.2 million2003 and $8.8 million in 2002. The banking segrsamninterest income totaled $41.4 million
2004, an increase of $8.0 million, or 24%, when parad to the 2003 total of $33.4 million. This impement was primarily due to an increase of
$3.2 million increase in fees from covered calli@ptransactions which were entered into to enhéme®verall return on the investment portfolio,
$1.5 million increase in fees on mortgage loand,s@lflecting the impact of the May 2004 acquisitaf WestAmerica, a $575,000 increase in service
charges on deposits and a $1.2 million increaseirsecurities gains. In 2003, non-interest incéon¢he banking segment increased $7.5 million, or
29%, when compared to the 2002 total of $25.9 amilliThis improvement was primarily due to an inseeaf $3.0 million in fees on mortgage loans
sold, reflecting heavy origination volumes drivgntbe low interest rate environment in the firseihquarters of 2003 and strong housing markets, a
$1.9 million increase in fees from covered calli@ptransactions which were entered into to enhaéme®verall return on the investment portfolio, a
$1.1 million increase in the cash surrender vafug@L|, a $404,000 increase in service chargesepodits and a $535,000 increase in net securities
gains. The banking segment’s net income for the gaded December 31, 2004 totaled $47.4 milliorinarease of $9.8 million, or 26%, as compared
to the 2003 total of $37.6 million. The total segrmprofit in 2003 increased $8.9 million, or 31%geothe $28.7 million that was recorded in 2002.

Net interest income for the premium finance segrnatiated $48.9 million for the year ended Decen83r2004 and increased $4.4 million, or 1(
over the $44.5 million in 2003. During 2004, thegment benefited from higher average levels of prenfinance receivables, increasing $165 mill
over 2003, which helped offset competitive pricprgssures in this segment. In 2003, net intereshire for the premium finance segment increased
$10.5 million, or 31%, over the 2002 total of $3tlion. During 2003, as compared to 2002, thigreent benefited from higher levels of premium
receivables and lower funding costs. The premiurarfce segment’s non-interest income totaled $71Bmi$5.4 million and $4.6 million for the
years ended December 31, 2004, 2003 and 2002 cteshe. Non-interest income for this segment retifethe gains from the sale of premium finance
receivables to an unrelated third party, as mdie fiiscussed in the Consolidated Results of Opanatsection, and also includes $500,000 in 2003
and $1.25 million in 2002 from partial settlemeatsa fraud loss recognized in 2000. Net after-tafifpof the premium finance segment totaled
$25.1 million, $21.6 million and $14.9 million fthe years ended December 31, 2004, 2003 and 28§#atively. New receivable originations tote
$2.6 billion in 2004, $2.3 billion in 2003 and $illion in 2002. The increases in new volumes egedr is indicative of this segments ability to
increase market penetration in existing marketsestablish a presence in new markets. These hggbduction levels have helped offset the
competitive pricing pressures in this segment.
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The Tricom segment data reflects the business imssdavith short-term accounts receivable finan@ng value-added out-sourced administrative
services, such as data processing of payrollsndgidnd cash management services that Tricom peevlits clients in the temporary staffing indystr
The segment’s net interest income was $3.8 millio2004, increasing $128,000, or 4%, comparedeadsth6 million reported for 2003. Net interest
income decreased $599,000, or 14%, in 2003 compar2@d02. The increase in net interest income BYA6 attributable to higher production levels
2004 offsetting the lower fee yields charged onghert-term accounts receivable financing due topetitive pressures in the industry faced in 2004
and 2003. Non-interest income for 2004 was $4.0anildecreasing $181,000, or 4%, from the $4.2ionilreported in 2003. This followed an
increase of $664,000, or 19%, in 2003 comparedd&dB.5 million in 2002. Revenue trends at Tricefftect the general staffing trends of the econ
and the entrance of new competitors in most marleetes served by Tricom. The segment’s net incoae$t.5 million in 2004 and $1.6 million in
both 2003 and 2002. The stable levels of net incproduced by this segment over the past three yefiest Tricom’s ability to contract and expand
its business model to address both economic angetitive challenges.

The wealth management segment reported net inieceshe of $7.9 million for 2004 compared to $6.8lion for 2003 and $4.1 million for 2002.

The increase in net interest income reported iM28@ue to the net interest income allocated éosttgment from a higher level of non-interest loegri
and interest-bearing account balances on depasie&anks. The insured deposit account balandie &anks from the brokerage customers of WHI
and the trust and asset management customers ofOMdiped increase the contribution in net inteiregime in all three years. As of December 31,
2004, approximately $390.1 million had migratediimtsured bank deposits at the Banks compared38.$3nillion at December 31, 2003. The
increase in 2004 is attributable to the money mtkads of the trust and asset management custah&y$iTC that migrated to the insured deposit
account balances at the Banks. Additional fund®siggd at the Banks in future periods in the indurank deposits would be generated through
internal growth of the existing balances on depddits segment recorded non-interest income of@8#llion for 2004 as compared to $29.8 million
for 2003 and $26.1 million in 2002. Wintrust is cmiited to growing the wealth management segmeatder to better service its customers and c

a more diversified revenue stream. Distributionvefilth management services through each bank satysabntinues to be a focus of the Company as
the number of brokers in its Banks continues todase. Significant fluctuations in the volume afies occurred from quarter to quarter in 2004 as th
individual investor’s interest in low fixed inconsecurity yields and their overall confidence in @ity markets in 2004 changed each quarter. The
incremental brokers have helped to offset the ilelatture of customer trading activity. Additiolyalan increased focused on the growth of managed
assets, rather than transactional revenue will $i@lpilize this revenue source. The Company coesinia focus on reducing the fixed cost structure of
this segment to a variable cost structure. In du@sd quarter of 2005, the internal transactiorgssing system is scheduled to be converted taitan o
sourced third party. This will convert additionadefd costs to variable costs and give this segmmeme flexibility to control costs in a potentially
decreasing transaction volume environment. Adddilgnthe use of the third party provider will sifjcantly enhance the desk-top capabilities, and
thus the service level offered each customer, efyeliroker. The wealth management segment’s netiedotaled $1.1 million for 2004 compared to
$320,000 for 2003 and an after-tax loss of $330f60@002.
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ANALYSIS OF FINANCIAL CONDITION

The Company'’s total assets were $6.42 billion atebaber 31, 2004, an increase of $1.67 billion, 56 3when compared to the $4.75 billion at
December 31, 2003. Total assets increased $1.J@bibr 28%, in 2003 over the $3.72 billion at Batber 31, 2002. The increases in loans of
$1.05 billion in 2004, and $741.7 million in 20G@G&;counted for the majority of the increases inl tasaets.

Interest-Earning Assets

The following table sets forth, by category, thenpmsition of average earning assets and the relpgvcentage of each category to total average
earning assets for the periods presented (doHat®usands):

Years Ended December 31,

2004 2003 2002
Average Percent Average Percen Average Percen
Balance of Total Balanct of Total Balanct of Total
Loans:
Commercial and commercial real est $1,967,11! 3%9% $1,433,72! 38%  $1,127,04 38%
Home equity 509,84( 10 416,88¢ 11 318,65t 11
Residential real esta() 305,05( 6 227,81¢ 6 185,40 6
Premium finance receivabli 798,97( 16 634,00( 17 458,76 15
Indirect auto loan 177,35 4 169,89 4 183,96: 6
Tricom finance receivable 26,50 — 24,43¢ 1 19,79: 1
Consumer and other loa 76,85: 2 53,43 1 61,39: 2
Total loans, net of unearned inco 3,861,68: 77 2,960,18! 78 2,355,021 7
Liquidity management asse®@ 1,108,89. 22 785,89 21 555,86: 19
Other earnings asse® 38,90: 1 38,41¢ 1 54,327 2
Total average earning ass $5,009,47! 10C% $3,784,50! 10(%  $2,965,20: 10C%
Total average asse $5,451,52' $4,116,61! $3,212,46
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 $1.22 billioB286, in 2004 and $819.3 million, or 28%, in 200BeTatio of average earning assets as a percent o
total average assets remained consistent at appately 92% in each of the last three years.

Loan growth continued to fuel the Company’s earrdsget growth in 2004. Total average loans incced961.5 million, or 30%, in 2004, and

$605.2 million, or 26%, in 2003. The increase ierage loans was primarily funded by increases posi¢s as the average loans to average deposits
ratio remained relatively unchanged at 87.7% ind&280d 86.4% in 2003. These loan-to-deposit raidsiithin management’s desired range of 85% -
90%.

Loans.Average total loans, net of unearned income, tdt&&9 billion in 2004, $3.0 billion in 2003 and.&illion in 2002. Significant and continued
growth occurred during 2004 in commercial and conuiaéreal estate, home equity, residential morégaand premium finance portfolios. The
changes in indirect auto loans were the resultariagement’s decision to de-emphasize the origimatiandirect auto loans due to the current
economic and competitive environment surrounditig tifpe of loan.

Average commercial and commercial real estate |¢dhedargest loan category, totaled $2.0 billior2004, and increased $533.4 million, or 37%,

the average balance in 2003. The average balarg@Bincreased $306.7 million, or 27%, over therage balance in 2002. This category comprised
51% of the average loan portfolio in 2004 and 48%003. The solid growth realized in this categergttributable to increased business development
efforts, a relatively low interest rate environmant a continued healthy local economy.
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Home equity loans averaged $509.8 million in 2G04 increased $93.0 million, or 22%, when compéodte average balance in 2003. This increase
was mainly the result of increased line of crediige and special marketing programs. Unused conamithon home equity lines of credit totaled
$593.2 million at December 31, 2004, and $473.Tionilat December 31, 2003.

Residential real estate loans averaged $305.lomilti 2004, and increased $77.2 million, or 34%rdhe average balance in 2003. This category
includes mortgage loans held-for- sale. The Compatigcts a fee on the sale of these loans inteé¢icendary market to avoid the interest-rate risk
associated with these loans, as they are predothifang-term fixed rate loans. The remaining loamthis category are maintained within the Banks’
loan portfolios and comprise mostly adjustable mtetgage loans and shorter-term fixed rate mogdagns.

In order to minimize the time lag typically experoed byde novdbanks in redeploying deposits into higher yield&agning assets, the Company has
developed lending programs focused on specialiaetireg asset niches that generally have large veduof homogeneous assets that can be acquired
for the Banks’ portfolios and possibly sold in gecondary market to generate fee income. Thes@#tgatches also diversify the Banks’ loan
portfolios and add higher yielding earning asdeds help to improve the net interest margin. Howgtlese loans may involve greater credit risk than
generally associated with loan portfolios of maealitional community banks due to marketabilitytfoé collateral, or because of the indirect
relationship the Company has with the underlyingdeers. Specialty loan programs include premiumariice, indirect auto, Tricom finance
receivables, mortgage broker warehouse lendingigtrédinsdale Bank, the Community Advantage progaafarrington Bank, which provides
lending, deposit and cash management serviceswtoaginium, homeowner and community associationstb@@mall aircraft lending program at
Crystal Lake Bank. Management continues to evalotiter specialized types of earning assets totaggisthe deployment of deposit funds and to
diversify the earning asset portfolio.

Premium finance receivables are originated thrdelfiC. These receivables represent loans to busisgésdinance the insurance premiums they pay
on their commercial insurance policies. All premitimance receivables originated by FIFC are sulifethe Company stringent credit standards, ¢
substantially all such loans are made to commeccisiomers. The Company rarely finances consunserance premiums. Average premium finance
receivables totaled $799.0 million in 2004, andoaicted for 21% of the Company’s average total loArsrage premium finance receivables
increased $165.0 million, or 26%, from the averagkance of $634.0 million in 2003. The majoritytoé receivables originated by FIFC are sold tc
Banks and retained in their loan portfolios. Howeyeemium finance receivables originated in exa#gbe capacity to retain such receivables within
the Banks’ loan portfolios are sold to an unrelateédi party with servicing retained. In 2004, FIE@d approximately $496 million, or 19%, of the
$2.6 billion of receivables originated in 2004 toumrelated third party. See Consolidated Res@ili@perations for further information on these loan
sales. Total premium finance loan originations wk&2é billion, $2.3 billion and $1.7 billion in 2802003 and 2002, respectively. These increases in
origination volume are due in part to market ineg=ain 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 relationships. Theleat auto loans are secured by new and used abites and generally have an original maturity
of 36 to 60 months with the average actual mat@#tymated to be approximately 35 to 40 months.ridkeassociated with this portfolio is diversified
among many individual borrowers. Like other consutoans, the indirect auto loans are subject tBitweks’ established credit standards.
Management regards substantially all of these leanzime quality loans. Management continually itoos the dealer relationships and the Banks are
not dependent on any one dealer as a source ofcath In response to economic conditions anddnepetitive environment for this product, the
Company has been de-emphasizing the level of ndireict auto loans originated. Although, the Compeontinues to maintain its relationships with
the dealers and may increase its volume of originatwhen market conditions indicate it is prudendo so, management is not pursuing growth in
this segment and anticipates that this portfolith @mprise a smaller portion of the loan portfalicthe future. During 2004, 2003 and 2002 average
indirect auto loans totaled $177.4 million, $16&@lion and $184.0 million, respectively.

Tricom finance receivables represent high-yieldihgrt-term accounts receivable financing to Tricerlients in the temporary staffing industry
located throughout the United States. These rebkiganay involve greater credit risks than gengdlsociated with the loan portfolios of more
traditional community banks depending on the matbitity of the collateral. The principal sourcesrepayments on the receivables are payments due
to the borrowers from their customers who are letat
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throughout the United States. The Company mitigétissrisk by employing lockboxes and other casimaggment techniques to protect their interests.
Typically, Tricom also provides value-added outtsed administrative services to many of these tdiesuch as data processing of payrolls, billing
and cash management services, which generateaddifee income. Average Tricom finance receivablese $26.5 million in 2004, $24.4 million in
2003 and $19.8 million in 2002. The general upfarthe United States economy has contributed timemease in the placement of temporary staffing
individuals by Tricom’s customers and the higheeleof Tricom finance receivables in 2004, compasth 2003 and 2002.

Liquidity Management AsseFunds that are not utilized for loan originations ased to purchase investment securities and-srartmoney market
investments, to sell as federal funds and to miainteinterest-bearing deposits with banks. Thebegs of these assets fluctuate frequently based on
deposit inflows, the level of other funding serng@nd loan demand. Average liquidity managememrtsgscreased $323.0 million in 2004 compared
to 2003, and $230.0 million in 2003 compared toZ2@3 a result of increases in average depositsthed funding sources exceeding increases in
average loans during these years.

Other earning asseté&verage other earning assets includes trading axtcmeurities and brokerage customer receivablagesult of the acquisition
of the Wayne Hummer Companies in February 2002sé& ln¢her earning assets averaged $38.9 millio004 2a slight increase of $483,000, or 1%,
compared to the average 2003 balance of $38.4omilln the normal course of business, WHI actisitie/olve the execution, settlement, and
financing of various securities transactions. Thegeities may expose WHI to risk in the event thstomer is unable to fulfill its contractual
obligations. WHI maintains cash and margin accofont#s customers, who are generally located en@hicago, lllinois and Appleton, Wisconsin
metropolitan areas of the Midwest.

WHI’s customer securities activities are transacteeither a cash or margin basis. In margin treticsas, WHI extends credit to its customers, subjec
to various regulatory and internal margin requiratagcollateralized by cash and securities in gustoaccounts. In connection with these activities,
WHI executes and clears customer transactionsniglad the sale of securities not yet purchaselstsuntially all of which are transacted on a margin
basis subject to individual exchange regulationshSransactions may expose WHI to off-balasbeet risk, particularly in volatile trading markein
the event margin requirements are not sufficieritily cover losses that customers may incur. lnelient the customer fails to satisfy its obligagio
WHI may be required to purchase or sell finanaiatiuments at prevailing market prices to fulfiétcustomer’s obligations. WHI seeks to control the
risks associated with its customers’ activitiegéguiring customers to maintain margin collatematompliance with various regulatory and internal
guidelines. WHI monitors required margin levelslyland, pursuant to such guidelines, requires tlstatner to deposit additional collateral or to
reduce positions when necessary.

WHI’s customer financing and securities settlenaaivities require WHI to pledge customer secusitis collateral in support of various secured
financing sources such as bank loans and secudtegd. In the event the counterparty is unabledet its contractual obligation to return customer
securities pledged as collateral, WHI may be expdsehe risk of acquiring the securities at préngimarket prices in order to satisfy its customer
obligations. WHI attempts to control this risk bynitoring the market value of securities pledgedataily basis and by requiring adjustments of
collateral levels in the event of excess markebsype. In addition, WHI establishes credit limits $uch activities and monitors compliance on &/dai
basis.

Deposits and Other Funding Sources

The dynamics of community bank balance sheetsemerglly dependent upon the ability of manageneeatttact additional deposit accounts to fund
the growth of the institution. As the Company’s k&and branch offices are still relatively yourtg generation of new deposit relationships to gain

market share and establish themselves in the coityrasthe bank of choice is particularly importatthen determining a community to establish a

de novabank, the Company generally will only enter a comityuwhere it believes the bank can gain the nunolperor two position in deposit market
share. This is usually accomplished by initiallyipg competitively high deposit rates to gain thationship and then by introducing the customer to
the Company’s unique way of providing local banksggvices.

Deposits During 2004 and 2003, the Company has experierigadisant growth in both the number of accounts #ime balance of deposits primarily
as a result of new branch openings, strong mauetiforts and the acquisitions of Northview Bankl &fown Bank in the third and fourth quarters,
respectively of 2004, and of Advantage Bank andhgé Bank in the fourth quarter of 2003. Total dgfsoat December 31, 2004, were $5.1 billion,
increasing $1.2 billion, or 32%, over the $3.9ibillat December 31, 2003.
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Average deposit balances in 2004 were $4.4 billiefiecting an increase of $974.5 million, or 28%mpared to the average balances in 2003. During
2003, average deposits increased $766.4 millio@986, compared to the prior year. The compositiothe deposit base has remained relatively
consistent over the last three years as evidengétebaverage deposit balances and relative cotigrosif each deposit category to total deposits as
presented in the following table (dollars in thauds):

Years Ended December 31,

2004 2003 2002
Average Percent Average Percen Average Percen
Balance of Total Balance of Total Balance of Total
Non-interest bearing depos| $ 400,33: 9% $ 321,73 9% $ 262,88t 10%
NOW accountt 481,75¢ 11 376,25 11 308,71 11
Wealth Management depos 360,04¢ 8 265,27¢ 8 96,48¢ 4
Money market accoun 528,83: 12 437,11- 13 371,06 14
Savings accouni 197,13. 5 160,45¢ 5 134,41! 5
Time certificate of deposi 2,433,03 55 1,865,81: 54 1,486,71! 56
Total deposit: $4,401,13: 100(% $3,426,65! 10(%  $2,660,27! 10C%

Following the acquisition of the Wayne Hummer Comipa in February 2002, Wintrust undertook effootsrigrate funds from the brokerage
customers of WHI, and the trust and asset managerustomers managed by Wayne Hummer Trust Compataydeposit accounts of the Banks
(“Wealth Management deposits” in table above). Giast with reasonable interest rate risk pararsetae funds have generally been invested in loan
production of the Banks as well as other investsenitable for banks. As of December 31, 2004, $360llion had migrated into an insured bank
deposit product (Money Market and/or NOW accouatghe various Banks. Excluding these wealth mamagé deposits, average deposits increased
$879.7 million, or 28%, in 2004 and $597.6 milliam,23%, in 2003.

Growth in the deposit base continues to be gereetateach of the Banks. The following table presemverage deposit balances by the Banks and the
relative percentage of total average deposits Imeleach Bank during each of the past three yeatk(d in thousands):

Years Ended December 31,

2004 2003 2002
Average Percent Average Percen Average Percen
Balance of Total Balance of Total Balance of Total
Lake Forest Ban $ 827,06: 19% $ 775,83¢ 23% $ 642,51 24%
Hinsdale Ban} 658,40° 15 560,79: 16 467,59 17
North Shore Ban 718,29¢ 16 653,59¢ 19 531,14: 20
Libertyville Bank 527,17¢ 12 447,39 13 350,55( 13
Barrington Bank 543,40: 12 455,17. 13 340,64: 13
Crystal Lake Banl 392,09! 9 308,66 9 202,88t 8
Northbrook Bank 280,51« 6 192,36 6 124,94¢ 5
Advantage Ban((@ 177,24: 4 25,98¢ 1 — —
Village Bank® 128,73( 3 6,857 — — —
Beverly Bank 25,15 1 — — — —
Wheaton Banl®) 64,32« 2 — — — —
Town Bank®) 58,73: 1 — — — —
Total deposit: $4,401,13! 10(% $3,426,65! 100%  $2,660,27 10C%
Percentage increase frc
prior year 28% 29% 30%

(1) Represents effect on consolidated average deguositseffective acquisition dates of September 804Zor Wheaton Bank and Octobel
2004 for Town Bank. At December 31, 2004, Wheatmk Bad total deposits of $64.6 million and TowmBhad total deposits of
$242.8 million.

(2) Represents effect on consolidated average degdomitseffective acquisition dates of October 1, 28@3Advantage Bank and Decembe
2003 for Village Bank
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Other Funding Source#&lthough deposits are the Company’s primary soofdending its interest-earning assets, the Comjzapility to manage tl
types and terms of deposits is somewhat limitedusfomer preferences and market competition. A&salt; in addition to deposits and the issuance of
equity securities, as well as the retention of ie@s) the Company uses several other funding sedocsupport its growth. These other sources irclud
short-term borrowings, notes payable, FHLB advansgisordinated debt and trust preferred securifiee.Company evaluates the terms and unique
characteristics of each source, as well as itd-diabdity management position, in determining tnge of such funding sources.

The composition of average other funding sourcezditv, 2003 and 2002, is presented in the followétude (dollars in thousands):

Years Ended December 31,

2004 2003 2002

Average Percent Average Percen Average Percen

Balance of Total Balance of Total Balance of Total
Notes payabl $ 5,00/ 1% $ 31,397 9%  $ 55,13: 18%
Federal Home Loan Bank advanu 222,27¢ 40 141,19¢ 41 119,04 40
Subordinated note 50,00( 9 41,84¢ 12 4,38¢ 2
Shor-term borrowings— Banks 114,83: 21 41,36¢ 12 34,69: 11
Wayne Hummer Companies fundi 10,01¢ 2 15,33¢ 5 33,10¢ 11
Long-term debi— trust preferred securitie 130,83( 23 70,24¢ 2C 51,05( 17
Other 24,72¢ 4 4,071 1 4,31¢ 1
Total other funding source $557,68! 100%  $345,46¢ 10(%  $301,71¢ 100%

Notes payable balances represent the balancesemolging credit agreement with an unaffiliated bahhis revolving credit line is available f
corporate purposes such as to provide capitalrtd éontinued growth at existing bank subsidiagessible future acquisitions and for other general
corporate matters. At December 31, 2004 and 20@3Cbmpany had $1.0 million and $26.0 million, exgjvely, of notes payable outstanding. See
Note 11 to the Consolidated Financial Statementfufther discussion of the terms of this revolviorgdit line.

FHLB advances provide the Banks with access talfrate funds which are useful in mitigating intémade risk and achieving an acceptable interest
rate spread on fixed rate loans or securities. Fldd#ances to the Banks totaled $303.5 million atebeber 31, 2004, and $144.0 million at
December 31, 2003. See Note 12 to the Consolidétethcial Statements for further discussion oftérens of these advances.

The Company borrowed $25.0 million under a subatdid note agreement in 2002, and in 2003 borrowexdiditional $25.0 million under another
subordinated note agreement. Each subordinatedemui@es annual principal payments of $5.0 milli@ginning in the sixth year of the note with
final maturity dates of 2012 and 2013.

Both notes qualify as Tier Il regulatory capitateSNote 13 to the Consolidated Financial Statenfenfsirther discussion of the terms of the notes.

Short-term borrowings — Banks include securitidsl smder repurchase agreements and federal furrdhgsed. These borrowings totaled

$197.2 million and $65.3 million at December 3102@&nd 2003, respectively. Securities sold undanehase agreements primarily represent sweep
accounts for certain customers in connection witister repurchase agreements at the Banks. Thisfuodtegory fluctuates based on customer
preferences and daily liquidity needs of the Baitks;ustomers, FIFC and Tricom.

Wayne Hummer Companies funding consists of cobéitesd demand obligations to third party banks #ratused to finance securities purchased by
customers on margin and securities owned by WHI,dmand obligations to brokers and clearing omgiuns. During the third quarter of 2004,
WHI entered into a lending relationship with anil&fe bank to satisfy their funding needs. As sule at December 31, 2004, there were no Wayne
Hummer Company borrowings outstanding, compareld $8t0 at December 31, 2003. See Note 14 to thedlidated Financial Statements for
further discussion of this funding source.
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The Company has $204.5 million of long-term debtrust preferred securities outstanding as of DeegrBth, 2004. This balance is comprised of
issuances of securities through eight separatestimsOctober 1998, $31.05 million of 9.00% trpetferred securities were issued and in June 2000,
$20.0 million of 10.50% trust preferred securitigare issued through public offerings. In April 20825.0 million of floating rate trust preferred
securities were issued in connection with a trustegred pool and in December 2003, an additiogal@million of floating rate trust preferred
securities were issued through a placement agreemenalified institutional investors. On SeptemB8, 2004, the Company assumed $6.2 millio
6.35% trust preferred securities as part of the &ihreacquisition. Additionally, on October 1, 20@4pther $6.2 million of floating rate trust prefst
securities was assumed as part of the Town aciguisilso, in May and December 2004, the Compasyasd $41.2 million and $51.6 million,
respectively, of floating rate trust preferred sé@s to qualified institutional investors. The aumts reflected in the Company’s balance sheet for
periods prior to December 31, 2004, for the 1998 2000 issuances represent the trust preferredisesussued by the trusts, while the amounts
reflected in the balance sheet for the remaining frausts, represent the debentures issued toubes by the Company and are equal to the preferred
securities and common securities issued by théstr8ge Note 15 of the Consolidated Financial Btates for further discussion of the Company’s
long-term debt — trust preferred securities.

Trust Preferred Securities, subject to certaintltions, currently qualify as Tier 1 capital of tBempany for regulatory purposes. Interest expense
the Trust Preferred Securities is deductible feaoime tax purposes.

Shareholders’ EquityTotal shareholders’ equity was $437.9 million atBmber 31, 2004, and $349.8 million at Decembef8@3. During 2004, the
Company issued 1.0 million shares valued at $59®mfor the acquisitions of WestAmerica, Wheat®ank and Town Bank. In 2003, the Company
issued 1.0 million shares of common stock, valuesB8&8.7 million, in connection with the acquisit®oaf LFCM, Advantage Bank and Village Bank.
Also through a public offering in 2003, the Compassued approximately 1.4 million shares of statlkgpproximately $35.80 per share, raising
approximately $46.1 million in equity, net of issga costs.

Asset-Liability Management

As a continuing part of its financial strategy, tbempany attempts to manage the impact of fluainatin market interest rates on net interest income
This effort entails providing a reasonable balanewveen interest rate risk, credit risk, liquiditsk and maintenance of yield. Asset-liability
management policies are established and monitgredamagement in conjunction with the boards ofao®s of the Banks, subject to general
oversight by the Company’s Board of Directors. Poéicy establishes guidelines for acceptable liriighe sensitivity of the market value of assets
and liabilities to changes in interest rates.

Interest rate risk arises when the maturity orioépg periods and interest rate indices of therggeearning assets, interest bearing liabilites]
derivative financial instruments are differentisithe risk that changes in the level of marketri@st rates will result in disproportionate charigebe
value of, and the net earnings generated fromCtmapany’s interest earning assets, interest be#abijties and derivative financial instrumenihe
Company continuously monitors not only the orgatmizes current net interest margin, but also tredrical trends of these margins. In addition,
management attempts to identify potential advergegs in net interest income in future years, assalt of interest rate movements, by performing
simulation analysis of potential interest rate emwinents. If a potential adverse swing in net ggemargin and/or net income is identified,
management then would take appropriate actionsitgiisset-liability structure to counter theseeptiilly adverse situations. Please refer to earlie
sections of this discussion and analysis for furtiigcussion of the net interest margin.

Since the Company’s primary source of interestibhgdiabilities is customer deposits, the Comparabdity to manage the types and terms of such
deposits may be somewhat limited by customer peafas and local competition in the market areaghich the Company operates. The rates, terms
and interest rate indices of the Company’s intezasting assets result primarily from the Compasirategy of investing in loans and short-term
securities that permit the Company to limit its espre to interest rate risk, together with creidk,rwhile 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, integgstcaps and floors, futures, forwards, optionremts and other financial instruments with similar
characteristics. During the fourth quarter of 202, Company completed a $25 million variable stieordinated debt agreement with an unaffiliated
bank that qualifies as Tier Il regulatory capifethe Company also entered into two interest ratgoswatracts in the fourth quarter of 2002. A

$25 million notional principal amount swap was eetkinto to convert the newly issued subordinate@ from variable-rate to fixed-rate. The swap
matures in 2012, and the notional principal amdsinéduced $5 million annually, beginning in 20@8match the principal reductions on the
subordinated note. Additionally, a $31.05 milliorid@rest rate swap contract was entered into toerdtive Company’s 9% Trust Preferred Securities
from fixed-rate to variableate. This swap has a termination date of SepteBMe2028, and provides the counterparty with hagtion on any date ¢
or after September 30, 2003. The call option instivap coincides with the Company'’s call optionhia trust preferred securities. As of December 31,
2004, neither the swap counterparty nor the Compaeycised the call options on the swap and tmefepred securities, respectively. All of the
Company'’s interest rate swap contracts qualifyeatept hedges pursuant to SFAS 133.

During 2004 and 2003, the Company also enteredciatimin covered call option transactions relatecetrtain securities held by the Company and put
options against U.S. Treasury and agency secudéemed appropriate for the Banks’ investment plos. The Company uses these option
transactions (rather than entering into other @eitre interest rate contracts, such as interestflabrs) to increase the total return associatit tve
related securities. Although the revenue receivenhfthese options is recorded as non-interest iea@ther than interest income, the increased return
attributable to the related securities from thgstoos contributes to the Company’s overall prdiility The Company’s exposure to interest rate risk
may be effected by these transactions. To mititiaserisk, the Company may acquire fixed rate tdeht or use financial derivative instruments. Tt
were no covered call or put options outstandingfddecember 31, 2004 or December 31, 2003.

The Company’s exposure to interest rate risk i&ereed on a regular basis by management and theNRislagement Committees of the Boards of
Directors of the Banks and the Company. The ohjedt to measure the effect on net income andjtesabalance sheet and derivative financial
instruments to minimize the inherent risk whilgtet same time maximize net interest income. Togézllby management include a standard gap
analysis and a rate simulation model whereby ctemirgeet interest income are measured in the edfergrious changes in interest rate indices. An
institution with more assets than liabilities réeprg over a given time frame is considered assesitive and will generally benefit from risingeat
and conversely, a higher level of re-pricing likdk versus assets would be beneficial in a degjinate environment.

Standard gap analysis starts with contractual i@ngy information for assets, liabilities and dextive financial instruments. These items are then
combined with re-pricing estimations for administtrate (NOW, savings and money market accountshan-rate related products (demand deposit
accounts, other assets, other liabilities). Thasienations recognize the relative insensitivityttifse accounts to changes in market interest ades,
demonstrated through current and historical expeeés. Also included are estimates for those itdérasdre likely to materially change their payment
structures in different rate environments, inclggdiasidential loan products, certain commercial emmdmercial real estate loans and certain mortgage:
related securities. Estimates for these senséi/iire based on industry assessments and arergiattigtdriven by the differential between the
contractual coupon of the item and current mar&egts for similar products.
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The following table illustrates the Company’s estigd interest rate sensitivity and periodic and wlative gap positions as of December 31, 2004:

Time to Maturity or Repricing

0-90 91-365 1-5 Over 5

(Dollars in thousands Days Days Years Years Total
Assets:
Federal funds sold and securities purchased uedate agreemen $ 47,86( — — — 47,86(
Interes-bearing deposits with ban 4,961 — — — 4,961
Available-for-sale securitie 100,86! 177,40: 466,51 598,69¢ 1,343,47
Total liquidity management asst 153,68 177,40 466,51 598,69¢ 1,396,29:
Loans, net of unearned incoi(l) 3,055,91i 667,75¢ 672,07: 57,307  4,453,05!
Other earning asse 35,44¢ — — — 35,44¢

Total earning asse 3,245,044 845,16: 1,138,58. 656,00¢ 5,884,79!
Other nor-earning asse! — — — 534,24¢ 534,24¢

Total assets (RS/ $3,245,04: 845,16: 1,138,58: 1,190,25! 6,419,04:
Liabilities and Shareholders Equity:
Interes-bearing deposit(@ $2,344,50: 1,059,622 1,171,45. 23,83" 4,599,42;
Federal Home Loan Bank advani 55,97¢ 6,88t 103,04: 137,59¢ 303,50:
Notes payable and other borrowir 202,92: — — — 202,92:
Subordinated note 50,00( — — — 50,00(
Long-term debi— trust preferred securitie 145,60¢ — 6,38( 52,50( 204,48

Total interes-bearing liabilities 2,799,01. 1,066,51: 1,280,871 213,93¢ 5,360,331
Demand deposil — — — 505,31 505,31
Other liabilities — — — 79,48¢ 79,48¢
Shareholde’ equity — — — 473,91 473,91
Effect of derivative financial instruments:
Interest rate swap (Company pays fixed, receiveifig) (25,000 — 10,00( 15,00( —
Interest rate swap (Company pays floating, receixesl) 31,05( — — (31,050 —

Total liabilities and sharehold¢ equity including effect o
derivative financial instruments (RS $2,805,06: 1,066,51. 1,290,871 1,256,591  6,419,04

Repricing gap (RS/— RSL) $ 439,98 (221,35) (152,29) (66,347)
Cumulative repricing ga $ 439,98 218,63t 66,34: —
Cumulative RSA/Cumulative RS 11€% 10€% 101%
Cumulative RSA/Total asse 51% 64% 81%
Cumulative RSL/Total asse 44% 6C% 80%
Cumulative GAP/Total asse 7% 3% 1%
Cumulative GAP/Cumulative RS 14% 5% 1%

(1) Loans, net of unearned income includes mortgagkkfbesale and nonaccrual loan

(2)  Nor-contractual intere«-bearing deposits are subject to immediate withdleavel, therefore, are included ir-90 days

While the gap position and related ratios illugtchin the table are useful tools that managemenusa to assess the general positioning of the
Company'’s and its subsidiaries’ balance sheeis oily as of a point in time.
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Management uses an additional measurement toohtaade its asset-liability sensitivity that detémas exposure to changes in interest rates by
measuring the percentage change in net interestni@cue to changes in interest rates over a twotyea horizon. Management measures its
exposure to changes in interest rates using mdferefit interest rate scenarios. One interestseg@ario utilized is to measure the percentagegehan
in net interest income assuming an instantaneousgrent parallel shift in the yield curve of 20Gisgpoints, both upward and downward. Utilizing
this measurement concept, the interest rate risheo€Company, expressed as a percentage changeiimerest income over a two-year time horizon
due to changes in interest rates, at December(®4, &nd December 31, 2003, is as follows:

+ 200 Basi - 200 Basi
Points Points
Percentage change in net interest income due itormediate 200 basis point shift in the yield cui®
December 31, 200 7.4% (10.9%
December 31, 20C 5.9% (27.10%

(1) Due to the low interest rate environment at Decan3fie 2004 and December 31, 2003, the 200 basi# riétantaneous permanent parallel sl
downward in the yield curve impacted a majorityied rate sensitive assets by the entire 200 basigg) while certain interest-bearing deposits
were already at their floor, or -priced downward less than the full 200 basis poi

These results are based solely on a permanentebatft in the yield curve and do not reflect thet interest income sensitivity that may ariserfro
other factors, such as changes in the shape gigltecurve or the change in spread between keketaates. The above results are conservative
estimates due to the fact that no management actionitigate potential changes in net interest imeare included in this simulation process. These
management actions could include, but would ndirbiéed to, delaying a change in deposit ratesereaing the maturities of liabilities, the use of
derivative financial instruments, changing the ipdccharacteristics of loans or modifying the griowdte of certain types of assets or liabilities.

As the table shows, management has positionedalhaede sheet so that the Company benefits frosedniinterest rates and believes this is a prudent
position. Until a rise in rates occurs, the Companfprtunate that its business strategy providsslia base to grow the deposit and loan portfolios
This growth in the balance sheet has helped fueiregs growth despite the lower net interest margirhe Company also mitigates the net interest
margin pressure by realizing fees from a stronglegsial real estate market and from covered qatiba transactions which in effect compensate for
reduced levels of net interest income. Managemetivtedy monitors the relationships between growit, interest income and other income to provide
for earnings growth in a challenging interest extgironment.

Liquidity and Capital Resources

The Company and the Banks are subject to variaudatory capital requirements established by tkderfa banking agencies that take into account
risk attributable to balance sheet and off-balastwet activities. Failure to meet minimum capiggjuirements can initiate certain mandatory- and
possibly discretionary - actions by regulatorst thendertaken could have a direct material effacthe Company' financial statements. Under cap
adequacy guidelines and the regulatory framewarlpfompt corrective action, the Company and thekBanust meet specific capital guidelines that
involve quantitative measures of the Company’stas$iabilities, and certain off-balance sheet itess calculated under regulatory accounting
practices. The Federal Reserve’s capital guideliegsire bank holding companies to maintain a mimmratio of qualifying total capital to risk-
weighted assets of 8.0%, of which at least 4.0%t tpeisn the form of Tier 1 Capital. The Federal &es also requires a minimum leverage ratio of
Tier 1 Capital to total assets of 3.0% for stroaglbholding companies (those rated a compositaifitier the Federal Reserve’s rating system). For all
other bank holding companies, the minimum ratidief 1 Capital to total assets is 4.0%. In additioe Federal Reserve continues to consider the Tie
1 leverage ratio in evaluating proposals for exjganer new activities. The following table summaszhe capital guidelines for bank holding
companies, as well as the Company’s capital rasosf December 31, 2004 and December 31, 2003.

Wintrust's Wintrust's

Well Ratios at Ratios at

Minimum Capitalized Year-end Year-end

Ratios Ratios 2004 2003

Tier 1 Leverage Rati 4.C% 5.C% 8.4% 8.2%
Tier 1 Capital to Ris-Weighted Asset 4.C% 6.C% 9.8% 10.2%
Total Capital to Ris-Weighted Asset 8.C% 10.(% 12.2% 12.1%
Total average equi-to-total average asse N/A N/A 7.2% 6.6%
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As reflected in the table, each of the Companyjstahratios at December 31, 2004, exceeded theaagitalized ratios established by the Federal
Reserve. In January 2002, the Company became @¢sthas a financial holding company, thereby réggits depository institutions to maintain tt
capital ratios in the “well capitalized” categor@sall times. Refer to Note 19 of the Consolidefathncial Statements for further information oa th

capital positions of the Banks.

The Company'’s principal sources of funds at thelingl company level are dividends from its subsid&rborrowings on its revolving credit line with
an unaffiliated bank, proceeds from the issuancibbrdinated debt and proceeds from trust prefeseeurities offerings and additional equity
offerings. Refer to Notes 11, 13, 15 and 23 ofGoasolidated Financial Statements for further imfation on the Company’s notes payable,
subordinated note, Trust Preferred Securities iofferand shareholders’ equity, respectively. Thieviong table provides a summary of the funds
raised through public and private offerings of commnstock and Trust Preferred Securities as wedl pigvate placement of subordinated debt,

beginning in 1998 (dollars in millions):

% of
increase in

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 20.C 67
June 200: Common stocl 22.2 49
June/July 200: Common stocl 36.5 38
November 200: Subordinated del 25.C 26
Total for 2002 61.5 64
April 2003 Subordinated del 25.C 14
April 2003 Trust preferred securitie 25.C 14
September 200 Common stocl 46.1 25
December 200 Trust preferred securitie 20.C 11
Total for 2003 116.1 64
May 2004 Trust preferred securitie 40.C 25
December 200 Trust preferred securitie 50.C 31
Total for 2004 $ 90.C 56%

As shown in the table above, proceeds from pulfferings of Trust Preferred Securities and the Canys common stock have accounted for a
significant portion of the increase in the Compartgtal regulatory capital. While these funding aagital generation sources will continue to be
reviewed, the Company’s reliance on internally gatesl capital is expected to continue to grow.

The Company increased its regulatory capital by0$A énillion in 2004 and $182.6 million in 2003, sing the Company’s total ridkased capital rat
to increase to 12.2% at the end of 2004 from 12ah%9.4% at the end of 2003 and 2002, respectiidyiagement is committed to maintaining the
Company'’s capital levels above the “Well Capitalizkevels established by the Federal Reserve fok belding companies.

In December 2004, the Company completed an undgewmublic offering of 1.2 million shares of itsramon stock at $59.50 per share. The offering
was made under the Company’s current shelf regjmtratatement filed with the Securities and Exge@ommission in October 2004. In connection
with the public offering, the Company entered iatftorward sale agreement with an affiliate of RB&pital Markets Corporation (“RBC”) relating to
1.2 million shares of our common stock. The Compmopjective with the use of the forward sale agreet was to efficiently provide funding for the
acquisitions of Antioch and First Northwest anddeneral corporate purposes. The use of the foraaelagreement allows the Company to deliver
common stock and receive cash at the Company’t@ieto the extent provided by the forward saleeagient. Management believes this flexibility
allows a more timely and efficient use of capigdaurces. See Note 23 of the Consolidated FinaBtaaéments for further information.

Banking laws impose restrictions upon the amoumtivifiends that can be paid to the holding comganihe Banks. Based on these laws, the Banks
could, subject to minimum capital requirements lalecdividends to the Company without obtainingutatpry approval in an amount not exceeding
(a) undivided profits, and (b) the amount of nebime reduced by dividends paid for the current@iat two years. In addition, the payment of
dividends may be restricted under certain finanmiglenants in the Comparsyrevolving credit line agreement. At January Y£2Gubject to minimu
capital requirements at the Banks, approximate8/4illion was available as dividends from the Bawithout prior regulatory approval. However,
since the Banks are required to maintain theirtabpt the well-capitalized level (due to the Compaeing approved as a financial holding company),
funds otherwise available as dividends from thel®aare limited to the amount that would not redaice of the Banks’ capital ratios below the well-
capitalized level. At January 1, 2005, approxima$8.4 million was available as dividends from Banks without compromising the Banks’ well-
capitalized positions. During 2004 and 2003 theskliaries paid dividends to Wintrust totaling $2&8lion and $5.5 million, respectively. No
dividends were paid by subsidiaries in 2002.
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The Company declared its first semi-annual cashleid on its common stock in 2000. A summary of@eenpanys cash dividends on common st

is as follows:

Record Payable Cash Dividenc
Date Date per share
February 10, 200 February 24, 200 $ 0.033:
August 10, 200t 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(
August 10, 200« August 24, 200« 0.100(
February 8, 200 February 22, 200 0.120(

The dividend payout ratio was 8.5% in 2004, 8.192003 and 7.5% in 2002. The Company continuesrgetan earnings retention ratio of
approximately 90% to support continued growth. @hdends paid in 2004 represented a 25% increasethe dividends paid in 2003. Along those
same lines, the semi-annual dividend declarednnaky 2005 represents (on an annualized basisYw@irdfrease over 2004.

In January 2000, the Board of Directors approvetbek repurchase program authorizing the purchisp to 450,000 shares of common stock, from
time to time, in open market or privately negotibtansactions. Through December 31, 2000, the @agnpepurchased a total of 363,450 shares at ar
average price of $10.63 per share. The sharesategeed pursuant to this buyback program were milsaith the Company’s common stock offering

in June 2001. No additional shares were repurchdsedg 2001, 2002 or 2004. During 2003, the Comypapurchased 600 shares of common stock
and reissued these shares in connection with theeise of stock options.

Liquidity management at the Banks involves planiimgneet anticipated funding needs at a reasomralske Liquidity management is guided by
policies, formulated and monitored by the Compaisgsior management and each Bank’s asset/liabditymittee, which take into account the
marketability of assets, the sources and stalufifyunding and the level of unfunded commitmentse Banks’ principal sources of funds are deposits,
short-term borrowings and capital contributiongrirthe holding company. In addition, the Banks digil#e to borrow under Federal Home Loan
Bank advances, another source of short-term liguidi

Core deposits are the most stable source of liuidi community banks due to the nature of longrteelationships generally established with
depositors and the security of deposit insuranoeiged by the FDIC. Core deposits are generallynéefin the industry as total deposits less time
deposits with balances greater than $100,000. Aqmeately 57% of the Company'’s total assets wereléahby core deposits at the end of 2004
compared to 59% at the end of 2003. The remairssgta were funded by other funding sources sutimasieposits with balances in excess of
$100,000, borrowed funds, and the capital of thekBaDue to the affluent nature of many of the camities that the Company serves, management
believes that many of its time deposits with ba¢emnio excess of $100,000 are also a stable sofifuads.

Liquid assets refer to money market assets su€le@deral funds sold and interest bearing depostts veinks, as well as available-for-sale debt
securities. Net liquid assets represent the sutlheofiquid asset categories less the amount otsaptdged to secure public funds. At December 31,
2004, net liquid assets totaled approximately $&a@lBon, compared to approximately $76.4 millionzecember 31, 2003.

The Banks routinely accept deposits from a vamétynunicipal entities. Typically, these municipatiges require that banks pledge marketable
securities to collateralize these public depogitdDecember 31, 2004 and 2003, the Banks had appately $626.6 million and $269.2 million,
respectively, of securities collateralizing suclblmdeposits and other short-term borrowings. B#gaequiring pledged assets are not considered to
be core deposits, and the assets that are pledgagllateral for these deposits are not deemeeé tmbid assets.

The Company is not aware of any known trends, camsiits, events, regulatory recommendations or taiogies that would have any adverse effect
on the Company’s capital resources, operationgjoidity.
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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 30426ignificant fixed and determinable contractlalgations to third
parties by payment date. Further discussion oh#tare of each obligation is included in the refieerl note to the Consolidated Financial Statements.

Payments Due |

Note One Yeal 1-3 3-5 Over
Reference or Less Years Years 5 Years Total
(in thousands
Deposits®) 10 $3,855,84. 998,48: 225,94 23,837 5,104,10°
Notes payabli 11 — — — 1,00(¢ 1,00(
FHLB advance® ) 12 50,68¢ 54,95( 56,50( 141,13( 303,26!
Subordinated note 13 — — — 50,00( 50,00(
Other borrowings 14 199,52 2,40( — — 201,92
Long-term deb* trust preferred securitie@ 3) 15 — — — 204,18: 204,18:
Operating lease 16 4,071 7,54¢ 4,55¢ 14,58 30,761
Purchase obligatior® 14,33( 10,69: 6,032 33€ 31,39

(1) Excludes basis adjustment for purchase accountihgations.
(2) Certain advances provide the FHLB with -time call dates which are not reflected in the abtable.
(3) Excludes basis adjustment for fair value hedgeortion of debt related to common stock of trusteed by the Compan

(4) Purchase obligations presented above primarily teel® certain contractual obligations for serviaetated to the construction of facilities, de
processing and the outsourcing of certain operalactivities.

The Company also enters into derivative contractieuwhich the Company is required to either rezeash from or pay cash to counterparties
depending on changes in interest rates. Derivativeracts are carried at fair value representiegit present value of expected future cash receipt
payments based on market rates as of the balapeé ddite. Because the derivative liabilities reedrdn the balance sheet at December 31, 2004 do
not represent the amounts that may ultimately li¢t yader these contracts, these liabilities aremmuded in the table of contractual obligations
presented above.

In December 2004, the Company completed an undggwipublic offering of 1.2 million shares of itsramon stock at $59.50 per share. The offering
was made under the Company’s current shelf regjmtratatement filed with the Securities and Exge@ommission in October 2004. In connection
with the public offering, the Company entered iatftorward sale agreement with an affiliate of RB&pital Markets Corporation (“RBC”) relating to
1.2 million shares of its common stock. See Notéo23urther discussion on the forward sale agregméthe Company’s common stock.

Pending Business CombinatiolOn October 15, 2004, the Company announced théingigri a definitive agreement to acquire Antiochldiiog
Company and its wholly-owned subsidiary, State Baiikhe Lakes. The transaction closed in Janua@p20r a total purchase of $95.4 million of
cash. On November 17, 2004, the Company annouheesidning of a definitive agreement to acquirstitorthwest Bancorp, Inc. and its wholly-
owned subsidiary, First Northwest Bank. Pursuarihéoterms of the merger agreement, shares of Ringhwest Bancorp, Inc. will be converted into
the right to receive cash, shares of Wintrust'slstar a combination of both. The aggregate purcpase, including the value of vested options, will
approximate $45.9 million. The transaction is expédo close by the second quarter of 2005. Thrassactions are not included in the table of
contractual obligations noted above.
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CommitmentsThe following table presents a summary of the artoand expected maturities of significant committeers of December 31, 2004.
Further information on these commitments is inctlideNote 20 of the Consolidated Financial Stateisien

One Yeal 1-3 3-5 Over
or Less Years Years 5 Years Total
(in thousands

Commitment type

Commercial, commercial real estate and construt $818,67" 190,84t 23,55¢ 10,41¢ 1,043,501
Residential real esta 152,61( — — — 152,61(
Revolving home equity lines of cret 593,16¢ — — 593,16¢
Letters of credi 34,58( 15,55¢ 10,29: 3,87¢ 64,30:
Commitments to sell mortgage loz 256,69¢ — — 256,69¢

Contingent LiabilitiesIn connection with the sale of premium finance realeles, the Company continues to service the vabés and maintains a
recourse obligation to the purchasers should tldenlying borrowers default on their obligations €Tdstimated recourse obligation is taken into
account in recording the sale, effectively redudimggain recognized. As of December 31, 2004 tanting premium finance receivables sold to and
serviced for third parties for which the Compang harecourse obligation were $250.9 million andréwurse obligation was $387,000 and included
in other liabilities on the balance sheet.

The Company enters into residential mortgage |lada agreements with investors in the normal coafdrisiness. These agreements usually require
certain representations concerning credit inforamtioan documentation, collateral and insurabildy occasion, investors have requested the
Company to indemnify them against losses on celtans or to repurchase loans which the investelie\® do not comply with applicable
representations. Upon completion of its own ingzdton, the Company generally repurchases or pesvilmdemnification on certain loans.
Indemnification requests are generally receivedhiwitwo years subsequent to sale. Management nivaradiability for estimated losses on loans
expected to be repurchased or on which indemnificas expected to be provided and regularly evekithe adequacy of this recourse liability based
on trends in repurchase and indemnification requestual loss experience, known and inherent ifskse loans, and current economic conditions. At
December 31, 2004 the liability for estimated I@sse repurchase and indemnification was $310,000n&s included in other liabilities on the bals
sheet.
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CREDIT RISK AND ASSET QUALITY
Allowance for Loan Losses

The following table summarizes the activity in #ilwance for loan losses during the last five gddollars in thousands):

2004 2003 2002 2001 20000
Balance at beginning of yea $ 25,54 18,39( 13,68¢ 10,43: 8,78¢
Provision for loan losses 6,29¢ 10,99¢ 10,32: 7,90( 5,05t
Allowance acquired in business combination 5,11( 1,60z — — —
Charge-offs:
Commercial and commercial real estate Ic 2,35¢ 2,38: 1,677 984 897
Home equity loan — 35€ — 25 —
Residential real estate loa — — 3 34 50
Consumer and other loa 204 222 294 34 102
Premium finance receivabli 1,85z 2,55¢ 3,68( 3,062 1,29«
Indirect automobile loan 42t 937 92t 1,08( 1,33¢
Tricom finance receivable 33 — 1C 10z 73
Total charg-offs 4,87( 6,45’ 6,58¢ 5,322 3,75¢
Recoveries:
Commercial and commercial real estate Ic 1,14¢ 33¢ 314 165 53
Home equity loan 6 39 — 72 —
Residential real estate loa — 13 — — —
Consumer and other loa 104 40 26 1 5
Premium finance receivabl 73€ 39¢ 45¢€ 24t 12¢
Indirect automobile loan 152 172 15C 194 164
Tricom finance receivable — 4 26 — —
Total recoverie: 2,14¢ 1,007 972 67& 351
Net charg-offs (2,722 (5,450 (5,619 (4,647 (3,405
Balance at end of yea $ 34,22° 25,54 18,39( 13,68¢ 10,43:
Net charge-offs (recoveries) by category as a percentage oferage
loans in respective category:
Commercial and commercial real estate Ic 0.0€% 0.14% 0.12% 0.1(% 0.15%
Home equity loan — 0.0¢ — (0.02) —
Residential real estate loa — (0.09) — 0.0z 0.04
Consumer and other loa 0.12 0.34 0.44 0.0t 0.1¢
Premium finance receivabl 0.14 0.34 0.7¢C 0.7¢ 0.4<
Indirect automobile loan 0.1t 0.4t 0.4z 0.4¢ 0.5C
Tricom finance receivable 0.12 (0.029) (0.0¢) 0.5E 0.3
Total loans 0.07% 0.1&% 0.24% 0.2€% 0.24%
Net charge-offs as a percentage of the provision for loan loss 43.2% 49.55% 54.42% 58.82% 67.36%
Year-end total loans $4,348,34i 3,297,79. 2,556,08! 2,018,47 1,547,591
Allowance as a percentage of ye-end loans 0.7% 0.77% 0.72% 0.6&% 0.67%

(1) In 2000, a $4.3 million loss was recognized related fraudulent loan scheme perpetrated against@Gbmpan’s premium finance subsidiary.
The loss was reported as a separate line itememtn-interest expense section of the income staiet was not reported as a chargé-since ¢
valid lending relationship with the perpetrator hadt been establishe
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Management believes that the loan portfolio is welersified and well secured, without undue comicgion in any specific risk area. Loan quality is
continually monitored by management and is revietyethe Banks’ Boards of Directors and their Cré&bmmittees on a monthly basis. Independent
external reviews of the loan portfolio are providsdthe examinations conducted by regulatory aitikerand an independent loan review performed
by an entity engaged by the Board of Directors. dameunt of additions to the allowance for loan ézssvhich is charged to earnings through the
provision of loan losses, is determined based omagemens assessment of the adequacy of the allowancedarlbsses. Management evaluates
guarterly basis a variety of factors, includinguattcharge-offs during the year, historical lospegience, delinquent and other potential probleamso
and economic conditions and trends in the marlest ar assessing the adequacy of the allowancedorlbsses.

The allowance for loan losses as a percentagealfltans at December 31, 2004 and 2003 was 0. 7204 7%, respectively. As a percent of ave
total loans, total net charge-offs for 2004 and2@@re 0.07% and 0.18%, respectively. While managerelieves that the allowance for loan losses
is adequate to provide for losses inherent in tréfglio, there can be no assurances that futusgee will not exceed the amounts provided for gtner
affecting future earnings.

In 2004, the Company refined its methodology faedaining certain elements of the allowance fonlt@sses. This refinement resulted in allocation
of the entire allowance to specific loan portfai@upings. The Company maintains its allowancddan losses at a level believed adequate by
management to absorb probable losses inhereng ilodm portfolio and is based on the size and ntrisk characteristics of the loan portfolio, an
assessment of Watch List loans and actual lossiexpe, industry concentration, geographical cotreéions, levels of delinquencies, historical loss
experience including an analysis of the seasonifitigenloan portfolio, changes in trends in riskmgs assigned to loans, changes in underwriting
standards and other pertinent factors, includigglegory guidance and general economic conditidhs. allowance for loan losses also includes an
element for estimated probable but undetected $cmsd for imprecision in the credit risk modelsdusecalculate the allowance. The methodology
used in 2004 refined the process so that this elemas calculated for each loan portfolio groupimgprior years, this element of the allowance was
associated with the loan portfolio as a whole nathan with a specific loan portfolio grouping. TBempany reviews Watch List loans on a case-by-
case basis to allocate a specific dollar amounesgrves, whereas all other loans are reservdzh&ad on assigned reserve percentages evaluated by
loan groupings. The loan groupings utilized by @mpany are commercial, commercial real estatélaesal real estate, home equity, premium
finance receivables, indirect automobile, Tricomafice receivables and consumer. Determinationeadifbwance is inherently subjective as it reqt
significant estimates, including the amounts amdrtg of expected future cash flows on impaired fastimated losses on pools of homogeneous
loans based on historical loss experience, andaenagion of current environmental factors and ecoie trends, all of which may be susceptible to
significant change. Loan losses are charged offhagthe allowance, while recoveries are creditethé allowance. A provision for credit losses is
charged to operations based on management’s pegwdluation of the factors previously mentionedwall as other pertinent factors. Evaluations are
conducted at least quarterly and more frequentig@med necessary.

The allowance for loan losses as of December 314 20creased $8.7 million to $34.2 million fromd@enber 31, 2003, primarily due to $5.1 from
acquired institutions and allowance allocated terimal growth of $469 million in the commercial asmmmercial real estate portfolio. The commer
and commercial real estate portfolios and the pwanfinance portfolio have traditionally experiendbd highest level of charge-offs by the Company,
along with the losses related to the indirect autoife portfolio.

Commercial and commercial real estate loans repteise largest loan category in the Company’s lpamfolio, accounting for 57% of total loans at
December 31, 2004. Net chargffs in this category totaled $1.2 million, or 0%0&f average loans in this category in 2004, an@ $#llion, or 0.14%
of average loans in this category in 2003.

Premium finance receivable net charge-offs foryser ended December 31, 2004 totaled $1.1 millfoocenpared to $2.2 million in 2003. Net charge-
offs were 0.14% of average premium finance recédsin 2004 versus 0.34% in 2003. The decreadwinatio of net charge-offs to average premium
finance receivables in 2004 compared to 2003 ar2®@8 compared to 2002 is indicative of improvemerihe credit quality of this portfolio. The

level of net charge-offs in 2004 and 2003 is vewy by historical standards. As noted in the negtisa of this report, non-performing premium
finance receivables as a percent of total preminante receivables were 1.46% at December 31, 2008% at December 31, 2003 and 1.50% at
December 31, 2002.

In 2000, the Company recorded a pre-tax chargd & fillion as a result of fraud perpetrated agaims Companys premium finance subsidiary. Tl
charge includes approximately $300,000 of profesdifees associated with the Company’s pursuiecbvery of the loss as well as a partial recovery
of $200,000. The $4.3 million
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charge was recorded on its own separate line itetimel income statement. Management believes thatstappropriate to exclude this loss from the
loan charge offs since a valid lending relationshiih the perpetrator had not been establishedjtamduld distort the Company’s historical loss
experience.

Indirect auto loan net charge-offs decreased t@&®D in 2004, compared to $764,000 in 2003 an® $OD in 2002. Net charge-offs as a percentage
of average indirect auto loans were 0.15% in 20045% in 2003 and 0.42% in 2002.

Past Due Loans and Non-performing Assets

The following table classifies the Company’s rerforming loans as of December 31 for each offlastyears. The information in the table shoulc
read in conjunction with the detailed discussidiofeing the table (dollars in thousands):

2004 2003 2002 2001 2000
Loans past due greater than 90 days and still accing:
Residential real estate and home eq $ — — 32 16¢€ —
Commercial, consumer and ott 71k 1,02¢ 3,047 1,05¢ 651
Premium finance receivabl 3,86¢ 3,43¢ 2,19¢ 2,40z 4,30¢
Indirect automobile loan 28C 31¢ 42% 361 397
Tricom finance receivable — — — — —
Total loans past due greater than 90 days andastifuing 4,86¢ 4,77¢ 5,70( 3,99( 5,354
Non-accrual loans:
Residential real estate and home eq 2,66( 3,217 711 1,38t 155
Commercial, consumer and ott 3,55( 9,64¢ 1,132 1,18( 617
Premium finance receivabl 7,39¢ 5,99/ 4,72¢ 5,80z 3,33¢
Indirect automobile loan 11¢€ 107 254 49¢€ 221
Tricom finance receivable — — 2C 104 —
Total nor-accrual 13,72« 18,96+ 6,842 8,967 4,32¢
Total non-performing loans:
Residential real estate and home eq 2,66( 3,217 745 1,552 155
Commercial, consumer and ott 4,26¢ 10,67( 4.17¢ 2,23¢ 1,26¢
Premium finance receivabl 11,26¢ 9,43: 6,92: 8,20¢ 7,64¢
Indirect automobile loan 39¢ 42C 677 857 61€
Tricom finance receivable — — 2C 104 —
Total nor-performing loan: 18,58¢ 23,74( 12,54 12,957 9,68:
Other real estate ownt — 36€ 76 10C —
Total non-performing assets $ 18,58t 24,10¢ 12,61¢ 13,05} 9,68
Total non-performing loans by category as a percent of its ow
respective category:
Residential real estate and home eq 0.32% 0.4&% 0.14% 0.3% 0.05%
Commercial, consumer and ott 0.17 0.62 0.3C 0.21 0.1¢
Premium finance receivabl 1.4¢ 1.2¢ 1.5C 2.3€ 2.44
Indirect automobile loan 0.2¢ 0.24 0.3€ 0.47 0.3C
Tricom finance receivable — — 0.1C 0.57 —
Total nor-performing loan: 0.43% 0.72% 0.4% 0.64% 0.63%
Total non-performing assets as a percentage of total ass: 0.2% 0.51% 0.34% 0.48% 0.4€%
Allowance for loan losses as a Percentage of r-performing loans 184.1% 107.5% 146.6% 105.69% 107.7"%
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Nor-performing Residential Real Estate and Home Equity

The non-performing residential real estate and heqéty loans totaled $2.7 million at December3104. The balance declined $557,000 from
December 31, 2003. Each non-performing credit it seezured and in the process of collection. Managy® does not expect any material losses from
the resolution of any of the credits in this catggo

Nor-performing Commercial, Consumer and Other

The commercial, consumer and other non-performaag kategory totaled $4.3 million as of December2804. The balance in this category
decreased $6.4 million from December 31, 2003. Man®ent does not expect any material losses fromefw@ution of any of the relatively small
number of credits in this category.

Nor-performing Premium Finance Receivables

The table below presents the level of non-perfogmremium finance receivables as of December 314 2bid 2003, and the amount of net charge-
offs for the years then ended.

2004 2003
Non-performing premium finance receivab $11,26¢ $ 9,43
- as a percent of premium finance receivables qudstg 1.4€% 1.26%
Net charg-offs of premium finance receivabl $ 1,11« $ 2,15¢
- annualized as a percent of average premium fineetzvable: 0.14% 0.34%

The level of non-performing premium finance recéiea as a percent of total premium finance recdigis up from the prior yeand level. As note
below, fluctuations in this category may occur ttuéming and nature of account collections fromsurance carriers. Management is comfortable with
administering the collections at this level of nuerforming premium finance receivables and expietssuch ratios will remain at relatively low
levels.

The ratio of non-performing premium finance recéles fluctuates throughout the year due to thereatnd timing of canceled account collections
from insurance carriers. Due to the nature of et for premium finance receivables it custonyatidkes 60-150 days to convert the collateral into
cash collections. Accordingly, the level of nonfpeming premium finance receivables is not necélysiadicative of the loss inherent in the portfmli

In the event of default, Wintrust has the powetdacel the insurance policy and collect the unehpagtion of the premium from the insurance car
In the event of cancellation, the cash returngabiyment of the unearned premium by the insurerldhgenerally be sufficient to cover the receivable
balance, the interest and other charges due. Duetification requirements and processing time lmghinsurance carriers, many receivables will
become delinquent beyond 90 days while the insanerocessing the return of the unearned premiuemdgement continues to accrue interest until
maturity as the unearned premium is ordinarily isight to pay-off the outstanding balance and @witral interest due.

Nor-performing Indirect Automobile Loans

Total non-performing indirect automobile loans w§898,000 at December 31, 2004, compared to $4@@0bDecember 31, 2003. The ratio of these
non-performing loans to total indirect automobdars was 0.23% at December 31, 2004 compared48&ca2 December 31, 2003. As noted in the
Allowance for Loan Losses table, net charge-offa psrcent of total indirect automobile loans w&db% for the year ended December 31, 2004
compared to 0.45% in the same period in 2003.

Potential Problem Loan

Management believes that any loan where thereegigus doubts as to the ability of such borrowersamply with the present loan repayment terms
should be identified as a non-performing loan amalfd be included in the disclosure of “Past Duahsand Non-performing Asset&ccordingly, a
the periods presented in this report, the Compasyrio potential problem loans as defined by Sées@ind Exchange Commission regulations.

Credit Quality Review Procedures

The Company utilizes a loan rating system to ass@into loans and utilizes that risk rating systenassist in developing an internal problem loan
identification system (“Watch List”). The Watch Lis used to monitor the credits as well as a me&nsporting non-performing and potential

problem loans. At each scheduled meeting of thed®oaf Directors of the Banks and the Wintrust BioarWatch List is presented, showing all loans
that are non-performing and loans that may waradditional monitoring. Accordingly, in addition tbose loans disclosed under “Past Due Loans and
Non-performing Assets,” there are certain loans ingbefolio which management has identified, throitghNVatch List, which exhibit a higher than
normal credit risk. These credits are reviewedvialially by management to determine whether angifipeeserve amount should be allocated
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to each respective credit. However, these loanstdrperforming and, accordingly, are not incldda non-performing loans. Management’s
philosophy is to be proactive and conservativessigning risk ratings to loans and identifying Isaa be on the Watch List. The principal amount of
loans on the Company’s Watch List (exclusive olth@ans reported as non-performing) as of DeceBthe2004 and December 31, 2003, was
approximately $62.6 million and $27.4 million, restively. The acquisitions of Northview and Towmtibuted $16.4 million of this year-over-year
increase. We believe these loans are performingambrdingly, do not cause management to haveusedoubts as to the ability of such borrowers to
comply with the present loan repayment terms.

Loan Concentration

Loan concentrations are considered to exist wheretare amounts loaned to multiple borrowers ergyagsimilar activities which would cause them
to be similarly impacted by economic or other ctindis. The Company had no concentrations of loansexling 10% of total loans at December 31,
2004, except for loans included in the premiumrt®operating segment.

EFFECTS OF INFLATION

A banking organization’s assets and liabilities gnienarily monetary. Changes in the rate of inflatdo not have as great an impact on the financial
condition of a bank as do changes in interest rddeseover, interest rates do not necessarily chatghe same percentage as does inflation.
Accordingly, changes in inflation are not expediethiave a material impact on the Company. An aigbfsthe Company’s asset and liability structure
provides the best indication of how the organizatopositioned to respond to changing interesistabee “Asset-Liability Managemers&ction of thi
report.

104 WINTRUST FINANCIAL CORPORATION




Table of Contents

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statemeriteimthe meaning of Section 21E of the Securiigshange Act of 1934. The Company intends
such forward-looking statements to be covered bystfe harbor provisions for forward-looking sta¢eis contained in the Private Securities
Litigation Reform Act of 1995, and is including shétatement for purposes of invoking these safiednarovisions. Such forward-looking statements
may be deemed to include, among other things,rstatts relating to the Company’s projected growtticgpated improvements in earnings, earnings
per share and other financial performance measangsmanagement’s long-term performance goals etlsaw statements relating to the anticipated
effects on financial results of condition from egfesl developments or events, the Company’s busaresgrowth strategies, including anticipated
internal growth, plans to form additiordé novabanks and to open new branch offices, and to puaddiional potential development or acquisitiot
banks, wealth management entities or specialtynfiedusinesses. Actual results could differ mdtgrisom those addressed in the forward-looking
statements as a result of numerous factors, inwyittie following:

» The level of reported net income, return on aveasggets and return on average equity for the Coynpdinin the near term continue to be impac
by start-up costs associated wild novabank formations, branch openings, bank acquisiteorsexpanded wealth management servidesiovo
banks typically require 13 to 24 months of operaibefore becoming profitable, due to the impaairginizational and overhead expenses, the
startup phase of generating deposits and the améypically involved in redeploying deposits imttiractively priced loans and other higher yielding
earning assets. Similarly, the expansion of weakimagement services will depend on the succesgégration of these businesses into the
Compan’s banking locations

» The Company’s success to date has been and wilhcento be strongly influenced by its ability titract and retain senior management experiencec
in banking and financial service

» Although management believes the allowance for loases is adequate to absorb losses inhererg iexikting portfolio of loans and leases, there
can be no assurance that the allowance will praffecent to cover actual loan or lease lost

« If market interest rates should move contrary eo@ompany’s gap position on interest earning assetsnterest bearing liabilities, the “gap” will
work against the Company and its net interest ircamy be negatively affecte

» The financial services business is highly compegitvhich may affect the pricing of the Comp’s loan and deposit products as well as its serv
» The Compan’s ability to adapt successfully to technologicarmfes will affect its ability to compete effectiyéh the marketplace

» Future events may cause slower than anticipateelaigment and growth of the Tricom business shdwdémporary staffing industry experience
slowness

» Changes in the economic environment, competitiootleer factors, may influence the anticipated dlorate of loans and deposits, the quality o
loan portfolio and the pricing of loans and demoaitd may affect the Compé's ability to successfully pursue acquisition andamsion strategie

» The conditions in the financial markets and ecoroeoinditions generally, as well as unforeseen éuavents surrounding the wealth management
business, including competition and related pri@hgrokerage, trust and asset management proc

» Unexpected difficulties or unanticipated developteerlated to the integration of WestAmerica anéu@ian with the Compan:
» Unexpected difficulties or unanticipated developtearlated to the Compa’s newesde novcbank, Beverly Bank

» Unexpected difficulties or unanticipated developtearlated to the integration of Northview Finah€arporation, Town Bankshares, Ltd. and
Antioch Holding Company and each of their subsid&with the Compan

» Unexpected difficulties or unanticipated developteerlated to the pending acquisition of First INastst Bancorp, Inc. and its wholly-owned
subsidiary, First Northwest Bank, which is anti¢gzhto occur by the second quarter of 2(
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