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PART I|. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

FIRST MIDWEST BANCORP, INC.
CONSOLIDATED STATEMENTS OF CONDITION

(Amounts in thousands)
June 30, December 31,
2003 2002
(Unaudited)
Assets

Cash and due from DANKS .........ccceriircrrsrrese e nses $ 194,792 % 195,153
Federal funds sold and other short-term iNVESIMENtS.........cocevveneennereeereressesnenenns 1,122 11,745
MOrtgageS held fOr SAIE ... s 19,866 18,521
Securities available for sale, at market value 2,371,459 2,021,767
Securities held to maturity, at amOortized COSt.........cvverrerrererenree s 89,955 69,832
Loans, net of unearnNed diSCOUNL...........cccrreirerrerereee s esesssssesesssssessens 3,498,992 3,406,846
RESENVE FOF 108N [OSSES ...t sansesens (49,124) (47,929)

AN o 1 TP 3,449,868 3,358,917
Premises, furniture and eqUIPMENT..........covorerrecein e esesssssesesssssessens 81,632 81,627
Accrued interest reCaIVADIE ........vvrrrrrce s nees 30,644 31,005
Investment in corporate owned [ife iNSUraNCE........cccvveverererreerrensseeseseesesesses e 143,884 141,362
Goodwill 34,806 16,397
Other intangible assets 892 -
Other assets 36,731 34,207

T OBl BSSELS....eeuceeueireicirete ettt ettt e e bbbttt $ 6,455,651 $ 5,980,533

Liabilities

DEMANG HEPOSIES ...oocevvieeeteee ettt sttt st ss sttt saessen s $ 858,040 $ 789,392
Savings deposits 507,794 475,366
NOW GCCOUNLES......cuiuiiiieieieinieieieieie ettt bbb bbb bbb bbb bbb benas 859,165 717,542
MONEY MArKEt AEPOSITS ....veereerrericecirireeetee st s s ee e s sesens 665,489 525,621
QLI L (= 10 1 £ TR 1,636,915 1,665,033

0= 0 =0T T 4,527,403 4,172,954
Borrowed funds..........cccceeevvvereuennee 1,312,510 1,237,408
Accrued interest payable 6,142 8,503
Payable for securities purchased 34,893 4,229
(0107 T o1 =TT 66,699 65,486

Total liabilities 5,947,647 5,488,580

Stockholders' equity
Preferred stock, no par value; 1,000 shares authorized, noneissued ..........c.cceuuee. - -
Common stock, $.01 par value; authorized 100,000 shares; issued 56,927 shares;
outstanding: June 30, 2003 — 46,534 shares

December 31, 2002 — 47,206 SNAr€S.......cccorurvererrererrereseenssessnseesssnenens 569 569

Additional paid-in capital 69,924 71,020

RELAINET BAININGS......eoeeereeererereeerireeeeisesesesisesesessseasessssssesesssssessesessssssssessasssssensssseens 623,848 594,192

Accumulated other comprehensive income, Net Of taX........ccevverererenrererenseenrenes 44,566 39,365
Treasury stock, at cost: June 30, 2003 — 10,393 shares

December 31, 2002 — 9,721 Shares........cccocveveeererenreerrerenennes (230,903) (213,193)

Total StoCKNOIAErS' EQUILY .....c.cvveiiecrereeier e 508,004 491,953

Total liabilitiesand stockholders' eqUIty ... $ 6,455,651 $ 5,980,533

See notes to consolidated financial statements.



FIRST MIDWEST BANCORP, INC.
CONSOLIDATED STATEMENTSOF INCOME
(Amountsin thousands, except per share data)

(Unaudited)
Quarters Ended Six Months Ended
June 30, June 30,
2003 2002 2003 2002

Interest Income
[0 Y= 0 £ $ 50,719 $ 56,719 $ 101915 $ 113,656
Securities available for sale 21,608 26,099 43,888 51,764
Securities held t0 MatUrity .......ccccvveveersece e 921 1,254 1,761 2,433
Federal funds sold and other short-term investments................ 277 169 526 331

Total iNnterest iNCOME .....ccceeiererereeeee s 73,525 84,241 148,090 168,184
Interest Expense
1= 001 £ TR 14,208 21,241 29,377 43,857
BOrrowed fUNS........ccieecccecceecee e 6,673 6,704 13,928 13,784

Total inter est EXPENSE .......cvvvmvvvnriississsissssissis, 20,881 27,945 43,305 57,641

NEt INtEreSt INCOME........oeeereeeeeeeeeee e 52,644 56,29¢ 104,785 110,543
Provision for 10an [0SSES ..........ccoceeeeeeeeereeeeee e 2.54C 3,10C 5,07C 8,155

Net interest income after provision for loan losses..... 50,104 53.196 99,715 102,388
Noninterest Income
Service charges on deposit aCCOUNTS.........ccccverereeerereneeeerereneeenens 7,078 6,219 13,359 11,975
Trust and investment management fEeS ........oovvvvnrrrnennennenae 2,768 2,551 5,321 5,259
Other service charges, commissions, and fees..........c.cocovvvniennne 5,368 4,458 9,913 8,751
Corporate owned life insurance income 1,226 1,739 2,522 3,437
Security gains, NEL......ccceveecevevecerereeeeeenens 3,335 24 3,401 24
Other INCOME ...t 1,440 1,391 4,463 3,078

Total NONINtEr eSt iNCOME .....cucvevevererereeeee e 21,215 16,382 38,979 32,524
Noninterest Expense
Salaries aNd WAgES .......cccecuerriecie et ssssse s 16,295 15,322 31,594 30,448
Retirement and other employee benefits 5,118 4,895 9,831 9,328
Occupancy expense of premises.........ccovveeee 3,633 3,598 7,312 7,113
Equipment eXPenSe..........cveerereereeeneeeereeeenseenns 1,893 1,972 3,805 3,854
Technology and related COStS........ccccvereneecenne. 2,514 2,551 4,845 5,017
Professional Services.........occeeeeeeceeeeereeennne. 1,905 1,663 3,388 3,389
Advertising and promotions...........cccccceeeueuenee. 994 1,234 2,800 2,203
Other EXPENSES......c.cvveceeereecie e ss et 5,602 7,379 11,217 12,898

Total NONINter st EXPENSE.......ccoccveueeeeeerereeeeeeeeeeeeerenenes 37,954 38,614 74,792 74,25C
Income before income tax EXPENSE........ccovverrreeerneeernerernessesesseenne 33,365 30,964 63,902 60,662
INCOME TAX EXPENSE. .....cveeeeereieteieeee ettt st eenas 8,718 8,03C 16,525 15,657

NELINCOME ...ttt b e $ 24647 §$ 22934 § 47377 % 45,005
Per Share Data

BasiC €arnings Per SNare.......coeereerreneereensessesseeseesneenne $ 053 $ 047 $ 101 $ 0.93

Diluted earnings per Share............cuereereereeneeeseereeeeeseense $ 053 $ 047 $ 101 $ 0.92

Cash dividends per share..........coeeeveeceeseeeceeesennens $ 019 ¢ 017 ¢ 038 ¢ 0.34

Weighted average sharesoutstanding..........ccccceveueeenne. 46,583 48,403 46,779 48,524

Weighted average diluted shares outstanding............... 46,871 48,774 47,049 48,909

See notes to consolidated financial statements.



FIRST MIDWEST BANCORP, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(Amounts in thousands, except per share data)

Balance at December 31, 2001
Comprehensive Income:
NEL INCOME......cvenirieeeire e,
Other comprehensive income, net of tax:
Unrealized gains on securities,
net of reclassification adjustment ...........
Unrealized gains on hedging activities.......
Total comprehensive income............c.......
Dividends ($.34 per share) .........cccovevvrverenens
Purchase of treasury stocK...........cccceeveeerenennen.
Treasury stock issued to (purchased for)
benefit plans........cooeervncn,
Exercise of stock options.........cccccvevevveveevenienen,
Fair market value adjustment to treasury
stock held in grantor trust..........ccccceeveeeneneen

Balance at June 30, 2002

Balance at December 31, 2002
Comprehensive Income:
NEL INCOME.......coviiriiereee e,
Other comprehensive income, net of tax:
Unrealized gains on securities, net of
reclassification adjustment .....................
Unrealized gains on hedging activities .....
Total comprehensiveincome.....................
Dividends declared ($.38 per share)................
Purchase of treasury S0CK..........cccceevrvererrenienen,
Treasury stock issued to (purchased for)
benefit plans........oceeevieene,
Exercise of Stock OptionS.........cevererrererenennen:

Balance at June 30, 2003

See notes to consolidated financial statements.

Accumulated
Additional Other
Common Paid-in Retained Comprehensive Treasury
Stock Capita Earnings Income Stock Total
$ 569 $ 74961 $ 537,600 $ 52656 $ (171,128) $ 447,267
- - 45,005 - - 45,005
- - - 20,257 - 20,257
- - - 565 - 565
65,827
- - (16,472) - - (16,472)
- - - - (25,372) (25,372)
- 8 - - 29 37
- (3,532 - - 9,412 5,880
- 4 - - ©) ©)
$ 569 $ 71441 $ 566,133 $ 26,087 $ (187,068) $ 477,162
$ 569 $ 71,020 $ 594192 $ 39365 $  (213,193) 491,953
- - 47,377 - - 47,377
- - - 4,937 - 4,937
- - - 264 - 264
52,578
- - (17,721) - - (17,721)
- - - - (20,857) (20,857)
- 4 - - (76) (80)
- (1,092) - - 3,223 2,131
$ 569 $ 69,924 $ 623848 $ 44566 $ (230,903) $ 508,004




FIRST MIDWEST BANCORP, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amountsin thousands)
(Unaudited)

Operating Activities
INEE TNCOIMIE ...ttt bbb bbb bttt
Adjustments to reconcile net income to net cash provided by operating activities:
ProviSion fOr 08N [OSSES........cvuriuriireireeinee st es bbb
Depreciation of premises, furniture, and equipPMENt.........ccoceeeeeevvereesereseseeseseeeeseens
Net amortization of Premium 0N SECUNTIES.........ccvcccrreceeeee e
NEt (QAINS) ON SECUMTIES.......cuivieeeerercte sttt sses
Net (gains) on sales of other real estate OWNEd...........cccevevvrrcirereieeseseseerseeenns
Net (gains) losses on sales of premises, furniture, and equipment....................
Tax benefits from employee exercises of nonqualified stock options
Net (increase) in deferred iNCOME taXES.......ccvvveeueererecierses s
Net amortization of other intangible assets..........ccoevveeeinccensesee s
Originations and purchases of mortgage loans held for sale .......cccocovecvveneeee.
Proceeds from sales of mortgage loans held for sale ........ccocvvevcevvecccvvene
Net (increase) in corporate owned life INSUranCe..........ccovvcvcvveveeseseseeeseseeenns
Net decrease (increase) in accrued interest recaivable ........cvvevveccceveseceeseceeeses
Net (decrease) in accrued interest payable
Net (increase) iN Other @SSELS........covvccrieicen s
Net increase in other HHaDIlItIES ...

Net cash provided by operating actiVities ........ccocccevveveenreneeis s
Investing Activities
Securities available for sal e:
Proceeds from maturities, repayments, and calls
Proceeds from SAIES ...t e

NEt (INCrEASE) 1N TOBNS.....c.cveviiictetesee ettt s s e b naes
Proceeds from sales of other real estate OWNed............ccvreiereienecnesinesneeeneesen.

Proceeds from sales of premises, furniture, and equipment
Purchases of premises, furniture, and equi PMENT..........ccovveverirseriresssse e
Purchase of bank branch, net of Cash...........co s

Net cash (used) by iNVESiNG ACLIVITIES .....cccverrrecress s
Financing Activities
Net iNCrease iN dePOSIT BCCOUNLS ..........ouereeerreeerieeerreeee st seeees
Net inCrease in DOrrOWE FUNDS..........cc v
PUrchase Of treaSUNY SLOCK..........ccieiiricrcee e
Proceeds from issuance of treasury stock
Cash diVIAENAS PAIG.........ceireerriee e
EXErcise Of StOCK OPLIONS.......c.cuieeeieerrreerese s neeen

Net cash provided by finanCing aCtiVities...........ccurineernecneenersneeee s

Net (decrease) increase in cash and cash equIValents..........cceveeeerreneeernenessnenenenens
Cash and cash equivalents at beginning of Period ............ccvvrrnenncncneneenneeens

Cash and cash equivalents at end of Period...........cooeneenennennenncnereneeeeeens

See notes to consolidated financial statements.

Six Months Ended

June 30,
2003 2002
47,377 $ 45,005
5,070 8,155
4,161 4,336
9,006 3,179
(3,401) (29
(112) (106)
477) 145
441 910
(620) (199)
- 558
(222,370) (103,865)
221,025 109,186
(2,522) (3,007)
361 (720)
(2,361) (2,451)
(5,718) (653)
31,925 11,301
81,785 71,750
582,204 270,098
44,099 254,435
(972,219) (693,139)
13,275 12,683
(34,684) (16,975)
(97,517) (32,626)
2,528 3,523
1,136 1,311
(4,825) (9,272)
(19,301) -
(485,304) (209,962)
354,449 30,919
75,102 173,500
(20,857) (25,372)
- 8
(17,849) (16,567)
1,690 4,970
392,535 167,458
(10,984) 29,246
206,898 160,156
195914 $ 189,402




NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
(Amountsin thousands, except per share data)

1. BASISOF PRESENTATION

The accompanying unaudited consolidated interim financial statements of First Midwest Bancorp, Inc., a Delaware
corporation, and its subsidiary companies (together “First Midwest” or the “Company”) have been prepared pursuant to the
rules and regulations of the Securities and Exchange Commission (“SEC”) for quarterly reports on Form 10-Q and do not
include certain information and footnote disclosures required by accounting principles generally accepted in the United States
of Americafor complete annual financial statements. Accordingly, these financial statements should be read in conjunction
with First Midwest’s Annual Report on Form 10-K for the year ended December 31, 2002.

The accompanying unaudited consolidated interim financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America and reflect all adjustments (consisting of normal recurring
accruals) which are, in the opinion of management, necessary for the fair presentation of the financial position and results of
operations for the periods shown. The results of operation for the quarter and six months ended June 30, 2003 are not
necessarily indicative of the results that may be expected for the year ending December 31, 2003.

The consolidated financial statements include the accounts of First Midwest Bancorp, Inc. and its subsidiaries. All material
intercompany transactions and balances have been eliminated in consolidation. Certain prior year amounts have been
reclassified to conform to the current presentation.

2. RECENT ACCOUNTING PRONOUNCEMENTS

In November 2002, the Financial Accounting Standards Board (“FASB”) issued Interpretation No. 45, “Guarantor's
Accounting and Disclosure Reguirements for Guarantees, Including Indirect Guarantees of Indebtedness of Others’ (“FIN
45™), which elaborates on the disclosures to be made by a guarantor in its interim and annual financial statements about its
obligations under certain guarantees that it has issued. It also clarifies that a guarantor is required to recognize, at the
inception of a guarantee, a liability for the fair value of the obligation undertaken in issuing the guarantee. The disclosure
requirements of FIN 45 were effective for First Midwest as of December 31, 2002, and required disclosure of the nature of
the guarantee, the maximum potential amount of future payments that the guarantor could be required to make under the
guarantee, and the current amount of the liability, if any, for the guarantor's obligations under the guarantee. The initial
recognition and measurement provisions of FIN 45 were applied prospectively to guarantees issued or modified after
December 31, 2002. The impact of adoption was not material to the Company’s results of operations, financial position, or
liquidity. The most significant instruments impacted for First Midwest are standby letters of credit. The required disclosures
have been incorporated into Note 10 “Commitments, Guarantees and Contingent Liabilities’ commencing on page 13 of this
Form 10-Q.

In December 2002, the FASB issued Statement No. 148, "Accounting for Stock-Based Compensation-Transition and
Disclosure” (“SFAS No. 148"). SFAS No. 148 amends SFAS No. 123, "Accounting for Stock-Based Compensation,” to
provide aternative methods of transition for a voluntary change to the fair value method of accounting for stock-based
employee compensation. In addition, this statement amends the disclosure requirements of SFAS No. 123 to require more
prominent disclosures about the method of accounting for stock-based employee compensation and the effect of the method
used on reported results in both annual and interim financial statements. The disclosure provisions were adopted on
December 31, 2002. As permitted by SFAS No. 148, First Midwest applies the provisions of Accounting Principals Board
Opinion 25, “Accounting for Stock Issued to Employees,” (“APB 25”) for all employee stock option grants and has elected to
disclose pro forma net income and earnings per share amounts as if the fair value based method had been applied in
measuring compensation costs. The required disclosure for June 30, 2003 is located in Note 9 “ Stock-Based Compensation”
commencing on page 13 of this Form 10-Q. First Midwest is awaiting further guidance and clarity that may result from
current FASB and International Accounting Standards Board stock compensation projects and will continue to evaluate any
developments concerning mandated, as opposed to optional, fair value based expense recognition.

In January 2003, FASB issued Interpretation No. 46, “Consolidation of Variable Interest Entities” (“FIN 46"), which
provides guidance on how to identify a variable interest entity (“VIE") and determine when the assets, liahilities,
noncontrolling interest, and results of operations of a VIE need to be included in a company’s consolidated financial
statements. The recognition and measurement provisions of FIN 46 were effective for newly aeated VIEs formed after
January 31, 2003 and for existing VIEs on the first interim or annual reporting period beginning after June 15, 2003. Since
First Midwest does not have an interest in any VIEs, the adoption of FIN 46 had no impact on its results of operations,
financial position, or liquidity.



In April 2003, the FASB issued Statement No. 149, "Amendment of Statement 133 on Derivative Instruments and Hedging
Activities' (“SFAS No. 149"). The changes in SFAS No. 149 improve financial reporting by requiring that contracts with
comparable characteristics be accounted for similarly. This statement clarifies under what circumstances a contract, with an
initial net investment, meets the characteristic of a derivative; clarifies when a derivative contains a financing component;
amends the definition of an underlying to conform it to language in FIN 45; and amends certain other existing
pronouncements. The changes will result in more consistent reporting of contracts as either derivatives or hybrid
instrumrents. SFAS No. 149 is effective for contracts entered into or modified after June 30, 2003 (with certain exceptions)
and for hedging relationships designated after June 30, 2003. The adoption of SFAS No. 149 had no effect on the
Company’ sresults of operations, financial position, or liquidity.

On May 15, 2003, the FASB issued Statement No. 150, “Accounting for Certain Financial Instruments with Characteristics
of both Liabilities and Equity” (“SFAS No. 150"). SFAS No. 150 clarifies the accounting for certain financial instruments
with characteristics of both liabilities and equity that, under previous guidance, could be accounted for as equity, but now
must be classified as liabilities in statements of financial position. These financial instruments include mandatorily
redeemable financial instruments, obligations to repurchase the issuer's equity shares by transferring assets, and obligations to
issue a variable number of shares. SFAS No. 150 is effective for financial instruments entered into or modified after May 31,
2003 and for all other existing instruments at the beginning of the first interim period beginning after June 15, 2003. First
Midwest adopted SFAS No. 150 on July 1, 2003. While the Statement may affect how future financia instruments, if
entered into, are accounted for and disclosed in the financial statements, the issuance of the new guidance had no effect on
First Midwest’s results of operations, financial position or liquidity as the Company does not have any financial instruments
with characteristics of both liabilities and equity subject to the specialized accounting guidance in SFAS No. 150.

3. GOODWILL AND OTHER INTANGIBLE ASSETS

First Midwest adopted SFAS No. 142, “Goodwill and Other Intangible Assets’ and SFAS No. 147, “Acquisition of Certain
Financia Institutions, effective January 1, 2002. These pronouncements provide that intangible assets with finite lives be
amortized and that goodwill and other intangible assets with indefinite lives would not be amortized, but rather tested at least
annually for impairment. Upon adoption of SFAS No. 142, First Midwest discontinued the amortization of goodwill and
evaluates goodwill for impairment annually.

The changes in the carrying amount of goodwill for the three and six months ended June 30, 2003 are as follows:

Quarters Ended June 30, Six Months Ended June 30,
2003 2002 2003 2002
Balance at beginning of period..........cccccoeuververververnernnnns, $ 16397 $ 16,397 $ 16,397 $ 16,397
Addition related to branch acquisition...................... 18,409 - 18,409 -
Balance at end of period..........ccoeceeeeeeeeceeceeeieeeceeienas, $ 34806 % 16,397 $ 34806 $ 16,397

First Midwest has finite lived intangible assets capitalized on its Consolidated Statements of Condition in the form of core
deposit premiums and other identified intangibles. These intangible assets will be amortized over their estimated useful lives
of 11.8 yearsin accordance with SFAS No. 142. A summary of First Midwest’ s finite lived intangible assets follows:

June 30, December 31, June 30,
2003 2002 2002

Core Deposit Premium
GrOSS CarryiNg @MOUNL .......cuueereeseeeseereeseesseeseeseesseseessesssssessssssessessssssssssssseens $ 892 $ - $ 5,359

Less: accumulated amortization - - 4,716
NEL CArrYiNg AMOUNL........coevevereeeeeeeeeerstessessesesses s ses s sessessessesasans $ 892 % -0 $ 643

Other Identified Intangibles

GroSS CATYiNg AMOUNL .........coueveeveeecreesectestessessesesesesessessessessessessessessessesans, $ - % -8 423

Less: accumulated amOrtiZation ...........ceeeeeeererereerinenenesereseseeeeseseseeeeeenenes - - 311
NEL CArrYiNg AMOUNL........cocveeireeeeeeerceeseeteesee s sesse s b bessessessesaes, $ - 3 - 8 112




June 30, December 31, June 30,
2003 2002 2002
Total Finite Lived Intangibles
GIrOSS CarrYiNG AMOUNL ..........ovveveereerereeeseseeessessessessssssesseesssssssssessessssasssensns $ 892 $ - $ 5,782
Less: accumulated amortiZation ..........ccocveevcueveneecieneneeeesessse e, - - 5,027
NEt CarryiNg AMOUNL........cocueuirrieereeresesesessssssss s ssssssssssesans, $ 892 $ - 8 755

There was no amortization expense of other intangible assets for the three and six months ended June 30, 2003. For the same
2002 periods, amortization expense was $383 and $558, respectively. Amortization expense on other intangible assets is

expected to total $38 in 2003 and $76 per year in 2004 through 2007.

On June 13, 2003, First Midwest completed the acquisition of a retail branch office with approximately $103 million in
deposits from The Northern Trust Company. The acquisition, which was accounted for under the purchase method of
accounting in accordance with SFAS No. 141, “Business Combinations” and SFAS No. 147, resulted in the recognition of

$18,409 and $892 in goodwill and core deposit premium, respectively.

4. SECURITIES

The aggregate amortized cost, gross unrealized gains and losses, and market value of securities were as follows:

June 30, 2003

December 31, 2002

Amortized Gross Unrealized Market Amortized Gross Unrealized Market
Cost Gains Losses Value Cost Gains Losses Vaue

Securities Available

for Sale
U.S. Agency........ $ 100,000 $ -3 - $ 100,000 $ 200527 $ 1231 $ @ 3 201,757
Collateralized

mortgage

obligations........ 1,220,584 6,279 (5,273) 1,221,590 854,251 14,793 (1,964) 867,080
Other mortgage

backed............... 203,287 7,566 (62) 210,791 272,546 10,208 (94) 282,660
State and

municipd .......... 698,862 70,441 (36) 769,267 529,608 43,976 (56) 573,528
Other......ccovveenne, 75,037 24 (5,250) 69,811 99,241 351 (2,850) 96,742

Total ...ceeeeee, $ 2,297,770 $ 84310 $ (10,621) $ 2,371,459 $ 1,956,173 $ 70,559 $ (4,965) $ 2,021,767

June 30, 2003 December 31, 2002
Amortized Gross Unrealized Market Amortized Gross Unrealized Market
Cost Gains Losses Vaue Cost Gains Losses Vaue

SecuritiesHeld

to Maturity
U.S. Treasury ...... $ 1,310 $ - 3 - 8 1,310 $ 1,705 $ 9 3 - $ 1714
U.S. Agency ........ 125 - - 125 126 1 - 127
State and

municipal......... 88,520 141 - 88,661 68,001 145 - 68,146

Total ..., $ 89,955 $ 141 $ - 3 90,096 $ 69,832 $ 155 $ - $ 69,987

During the second quarter 2003, 86,863 of certain non-marketable equity securities were reclassified from the held to
maturity portfolio to the available for sale portfolio to more accurately account for the securities in accordance with their
terms and conditions. No gains or losses were realized on the reclassification. All prior periods presented have been restated

to reflect the reclassification.



For additional details of the securities available for sale portfolio and the related impact of unrealized gains/(losses) thereon,
see Note 8 on page 12 of this Form 10-Q.

5. LOANS

Total loans, net of deferred loan fees and other discounts of $2,137 and $2,046 at June 30, 2003 and December 31, 2002,
respectively, were asfollows:

June 30, December 31,
2003 2002
Commercial and INAUSLTI @ ...........coceeuveeeeeesieie ettt sens $ 990,423 $ 897,845
o oW (= ST 83,182 91,381
(00 015 U1 1= RO 891,033 914,820
Real estate — 1- 4 family ..ot 129,428 138,302
Real eState — COMMEICIAl ..ot st 1,023,487 1,019,989
Real eState — CONSITUGCLION ......vceeeeveeeeeietceeeee ettt ettt ettt ee st ss et sennnes 381,439 344,509
Total loans, net of UNearNEd diSCOUNL ........ccceeereereieeeeee st $ 3,498,992 $ 3,406,846

First Midwest primarily lends to consumers and small to mid-sized businesses in the market areas in which First Midwest
generates deposits. Within these parameters, First Midwest strives to maintain aloan portfolio that is diverse in terms of loan
type, industry, borrower and geographic concentrations. Management believes that such diversification reduces the exposure
to economic downturns that may occur in different segments of the economy or in different industries.

6. RESERVE FOR LOAN LOSSES AND IMPAIRED LOANS

Reserve For Loan Losses

A summary of the transactions in the reserve for loan losses for the quarters and six months ended June 30, 2003 and 2002
are summarized below:

Quarters Ended June 30, Six Months Ended June 30,
2003 2002 2003 2002
Balance at beginning of period..........cccoeeveveurirnnnnne, $ 48,020 $ 47,774 $ 47929 $ 47,745
Loans charged-off ... (2,460) (4,006) (5,399) (9,871)
Recoveries of loans previously charged-off........... 1,024 950 1,524 1,789
Net loans charged-off ..........ccoevevevevenerneneeiienns (1,436) (3,056) (3,875) (8,082)
Provision for [0an 10SSes..........ccccvvreevencceveneenenn: 2,540 3,100 5,070 8,155
Balance at end of period.........cceeeeceeeeeeeeeenernereerseenn, $ 49124 % 47,818 $ 49,124 3 47,818

Impaired Loans

A loan is considered impaired when it is probable that First Midwest will be unable to collect all principal and interest due in
accordance with the loan’s contractual terms. Loans subject to impairment valuation are defined as nonaccrual and
restructured loans excluding smaller homogeneous loans, such as home equity, installment, and 1-4 family residential loans.
Impairment is measured by estimating the fair value of the loan based on the present value of expected future cash flows,
discounted at the loan’ sinitial effective interest rate, the market price of the loan, or the fair value of the underlying collateral
if repayment of the loan is collateral dependent. If the estimated fair value of the loan is less than the recorded book value, a
valuation reserve is established as a component of the reserve for loan losses. The Company’s impaired loan information is
asfollows:
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June 30, December 31,

2003 2002
Impaired Loans:
REQUITNG ValULION FESEIVE........cvieiecereeseisesesse et sss s sssssssssassessansns $ 10,115 $ 1,587
NOt reqUiring ValUBLON FESEIVE W ..........oooeeeeeeeeeseeee e ssesesssses s seseesesessseees 4,325 7,736
Total iIMPAITE |0BNS.........coceeeeecceete ettt bt $ 14,440 $ 9,323
Valuation reserve related t0 impaired 08NS @..........oooooooovveeeeeeeoeeeseeeeeeeeeeeeeeeessessseseseeeseseeeeees $ 3020 $ 1,336

@ |mpaired |oans for which the discounted cash flows, collateral value or market value equals or exceeds the carrying value of the loan do not
require avaluation reserve under SFAS No. 114, “Accounting by Creditors for Impairment of aLoan.”

@ Thevaluation reservefor impaired loansisincluded in the Company’s overall resave for loan losses.

The average recorded investment in impaired loans was $12,197 and $11,723 for the six months ended June 30, 2003 and
2002, respectively. Interest income recognized on impaired loans for the six months ended June 30, 2003 and 2002 was $117
and $39, respectively.

7. EARNINGSPER COMMON SHARE

The following table sets forth the computation of basic and diluted earnings per share for the quarters and six months ended
June 30, 2003 and 2002:

Quarters Ended June 30, Six Months Ended June 30,
2003 2002 2003 2002
Basic Earnings per Share:
NELINCOME ..ottt ettt essesaeens $ 24647 % 22,934 $ 47377  $ 45,005
Average common shares outstanding.............c....... 46,583 48,403 46,779 48,524
Basic earnings per SNare..........ccoceeeeeeeeeeveereeveseenaenns $ 053 % 0.47 $ 101 % 0.93
Diluted Earnings per Share:
NELINCOME ..ottt sseesaeens $ 24647 % 22,934 $ 47,377  $ 45,005
Average common shares outstanding...........ccc...... 46,583 48,403 46,779 48,524
Dilutive effect of stock options.........ccccceeevevvinnenns 288 371 270 385
Diluted average common shares outstanding........ 46,871 48,774 47,049 48,909
Diluted earnings per Share.........cccocvevevvevverneveneenenns $ 053 % 047 $ 101 $ 0.92

1"



8. COMPREHENSIVE INCOME

Comprehensive income includes net income as well as certain items that are reported directly within a separate comp onent of
stockholders’ equity that are not considered part of net income. Currently, First Midwest’'s components of other
comprehensive income are the unrealized gains (losses) on securities available for sale and the unrealized gains on certain
derivatives. Therelated before and after tax amounts are as follows:

Quarters Ended June 30, Six Months Ended June 30,
2003 2002 2003 2002
Unrealized holding gains on available for
sale securities arising during the period:
Unrealized net gains $ 5701 $ 44526 $ 11,496 $ 33,167
Related tax eXpense.........cocveeeeveeenee 2,224 17,365 4,485 12,935
N TP 3,477 27,161 7,011 20,232
Less: Reclassification adjustment for net gains
(loses) realized for the period:
Realized net gains (losses) on sales of available
fOr SAl@ SECUNMTIES ..., 3,335 (41 3,401 (41)
Related tax expense (Denefit) ........oenenreeneneerneens 1,301 (16) 1,327 (16)
NN TR 2,034 (25) 2,074 (25)
Net unrealized holding gains on available
fOr SAl@ SECUNTIES.....cevceecerercereeeere et 1,443 27,186 4,937 20,257
Unrealized holding (losses) on derivativesused in
cash flow hedging relationships arising during the
period:
Unrealized Net (0SSES).....cvuveeererererererensseereresesssesennen, (279) (734) (224) (406)
Related tax (DENEFIT) ..o, (110) (286) (88) (157)
NEL. et (169) (448) (136) (249)
Less: Amounts reclassified to interest expense:
Realized net (losses) on cash flow hedges................ (87) (784) (656) (1,334)
Related tax (DENEFIt) ......rrervvvveereeeeeeeerssseeeessssssseeeenees (34) (306) (256) (520)
NN TR (53) (478) (400) (814)
Net unrealized holding (losses) gains on derivatives
used in cash flow hedging relationships........c.cceeeeene. (116) 30 264 565
Total other comprehensiveincome............ccoeceeeeeene, $ 1,327 $ 27,216  $ 5201 $ 20,822

Activity in accumul ated other comprehensive income (lo0ss), net of tax, for the six months ended June 30, 2003 and 2002 was
asfollows.

Accumulated Accumulated
Unrealized Unredlized Accumulated
Gainson (Losses) Other
Securities on Hedging Comprehensive
Availablefor Sde Adctivities Income (L 0ss)
Balance, December 31, 2001 ........ccccvvrrenereeenesese e ssssesssessssessesessessens $ 7,085 $ (1,820) $ 5,265
Current Period CNANGE..........ccrerreiree e 20,257 565 20,822
Balance, JuNe 30, 2002.........ccccrurerererermreerresessessessssssesessssssssessssssesssssessssesens $ 27,342 % (1,255) 26,087
Balance, December 31, 2002 $ 40,013 $ (648) $ 39,365
Current period ChaNGE........co e 4,937 264 5,201
Balance, June 30, 2003..........cccccemeinininieeiesiesis ettt seens $ 44950 $ (384) $ 44,566
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9. STOCK-BASED COMPENSATION

First Midwest’s stock-based compensation plans are accounted for based on the intrinsic value method set forth in APB 25
and related interpretations. Under APB 25, no compensation expense is recognized, as the exercise price of the Company’s
stock optionsis equal to the fair market value of its common stock on the date of the grant.

Pursuant to SFAS No. 123, as amended by SFAS No. 148, disclosure requirements, pro forma net income and earnings per
share are presented in the following table as if compensation cost for stock options, net of related tax effects, was determined
under the fair value method and amortized to expense over the options' vesting periods.

Quarters Ended June 30, Six Months Ended June 30,
2003 2002 2003 2002
Net income, as rePorted..........oceeveeeieereceeeseeeeeeseeenn,s $ 24,647 $ 22934 % 47,377 $ 45,005
Less: proformaexpense related to options,
NEL OF T8X....vvvvvvevvssessssssssssssssssssssssssssssssssssssssssssssssssssees 417 764 819 1,306
Pro formanet inCOME .......c.oveeveeeeeeeeenreeeteeeeeee e, $ 24230 % 22,170  $ 46558 $ 43,699
Basic Earnings Per Share:
ASTEPOMEM.......ceieeeeececeetee e, $ 053 % 047 3 101 $ 0.93
ProformMa. ...ttt $ 052 % 046 3 100 $ 0.90
Diluted Earnings Per Share:
ASTEPOMEM......ocvieeeeeeereeee e, $ 053 $ 047  $ 101 $ 0.92
ProformMa. ..ttt $ 052 % 045 3 099 $ 0.89

The fair values of stock options granted were estimated at the date of grant using a Black-Scholes option-pricing model. The
Black-Scholes option valuation model was developed for use in estimating the fair value of traded options that have no
vesting restrictions and are fully transferable. Option valuation models such as the Black-Scholes require the input of highly
subjective assumptions including the expected stock price volatility. First Midwest’s stock options have characteristics
significantly different from traded options and, inasmuch as changes in the subjective input assumptions can materially affect
the fair value estimate, in management's opinion, the existing models do not necessarily provide a reliable single measure of
the fair value of its employee stock options.

10. COMMITMENTS, GUARANTEES AND CONTINGENT LIABILITES

Credit Extension Commitments and Guarantees

In the normal course of business, First Midwest enters into a variety of financial instruments with off-balance sheet risk to
meet the financing needs of its customers, to reduce its exposure to fluctuations in interest rates and to conduct lending
activities. These instruments principally include commitments to extend credit, standby letters of credit and commercial
letters of credit. These instruments involve, to varying degrees, elements of credit and interest rate risk in excess of the
amount recognized in the Consolidated Statements of Condition.

The contractual or notional amounts of these financial instruments at June 30, 2003 and December 31, 2002 were as follows.

June 30, December 31,

2003 2002
Commitments to extend credit:
HOME EQUILY TINES....eeceeeeeececie sttt sennees $ 210673 $ 195,091
All Other COMMUTMENES ..o s 947,028 882,350
Letters of credit:
S =100 | o) Y5O P T TUT 86,314 85,375
COMMEICIAL ...ttt et a et e et b ae et ene e nene 204 774

Commitments to extend credit are agreements to lend funds to a customer as long as there is no violation of any condition
established in the contract. Commitments generally have fixed expiration dates or other termination clauses, have variable
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interest rates tied to prime rate, and may require payment of afee. Since many of the commitments are expected to expire
without being drawn upon, the total commitment amounts do not necessarily represent future cash-flow requirements.

Standby and commercial letters of credit are conditional commitments issued by the Company to guarantee the performance
of a customer to athird party. Standby letters of credit generally are contingent upon the failure of the customer to perform
according to the terms of the underlying contract with the third party and are most often issued in favor of a municipality
where construction is taking place to ensure that the borrower adequately completes the construction. Commercial letters of
credit are issued specifically to facilitate commerce and typically result in the commitrrent being drawn on when the
underlying transaction is consummated between the customer and the third party. This type of letter of credit is typicaly
issued on behalf of a customer who is generally involved in an international business activity such as the importing of goods.

In the event of a customer’ s nonperformance, First Midwest's credit |oss exposure is represented by the contractual amount of
those commitments. The credit risk is essentially the same as that involved in extending loans to customers and is subject to
normal credit policies. First Midwest uses the same credit policies in making credit commitments as it does for on-balance
sheet instruments, with such exposure to credit oss minimized due to various collateral requirementsin place.

The maximum potential future payments guaranteed by First Midwest under standby letters of credit arrangements is
represented by the contractual amount of the commitment. At June 30, 2003, the carrying value of the Company’s standby
letters of credit, which is included in other liabilities in the Consolidated Statements of Condition, totaled $239. The current
liability reflects the fair value of the guarantee associated with standby letters of credit originated since January 1, 2003, the
implementation date of the recognition provisions of FIN 45. At June 30, 2003, standby letters of credit had a remaining
weighted-average term of approximately 13 months, with remaining actual lives ranging from less than 1 to 5.5 years. If a
commitment is funded, First Midwest may seek recourse through the underlying collateral provided including real estate,
physical plant and property, marketable securities or cash.

Legal Proceedings

As of June 30, 2003 there were certain legal proceedings pending against First Midwest and its subsidiaries in the ordinary
course of business. First Midwest does not believe that liabilities, individualy or in the aggregate, arising from these
proceedings, if any, would have a material adverse effect on the consolidated financial condition of First Midwest as of June
30, 2003.

11. SUPPLEMENTARY CASH FLOW INFORMATION
Supplemental disclosures to the Consolidated Statements of Cash Flows for the six months ended June 30, 2003 and 2002 are

asfollows:
Six Months Ended June 30,

2003 2002
[NCOME LAXES PAIG......oecveeeeectctee ettt ettt bbb e bbb bbb bbb bbb bt $ 15697 $ 10,938
Interest paid to depositors and creditors 45,484 69,092
Noncash transfers of l0ans to foreclosed real EState....... ..o 1,496 4,369
Noncash transfers to securities available for sale from securities held to maturity ................ 36,863 35,581
Dividends declared bUt UNPaid..........cccueeeieiririniinessisess s ssssss sttt sssssesesssssesnns 8,854 8,208

12. SUBSEQUENT EVENT

First Midwest entered into an agreement on July 17, 2003 to sell its two branch locations in Streator, Illinois. Under the
terms of the agreement, First National Bank of Cttawa, Ottawa, Illinois would acquire loans of approximately $15,000, fixed
assets of approximately $800, and deposits of approximately $73,000. The sale, subject to regulatory approval, is expected to
close in fourth quarter 2003. Consideration received from the sale, which will be primarily based on the level of deposits
transferred, will befinalized at closing and is expected to result in apre-tax gain that would approximate $5,200.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The discussion presented below provides an analysis of First Midwest's results of operations and financial condition for the
quarters and six months ended June 30, 2003 and 2002. Management's discussion and analysis should be read in conjunction
with the Consolidated Financial Statements and accompanying notes presented elsewhere in this report, as well as First
Midwest's 2002 Annual Report on Form 10-K. Results of operations for the quarter and six months ended June 30, 2003 are
not necessarily indicative of results to be expected for the year ending December 31, 2003. Unless otherwise stated, all
earnings per share data included in this section and throughout the remainder of this discussion are presented on a diluted
basis. All financial information is presented in thousands, except per share data.

FORWARD LOOKING STATEMENTS

Statement under the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995: First Midwest and its
representatives may from time to time make written or oral statements that are “forward-looking” and provide other than
historical information, including statements contained in the Form 10-Q, the Company’s other filings with the Securities and
Exchange Commission or in communications to its shareholders. These statements involve known and unknown risks,
uncertainties and other factors that may cause actual results to be materially different from any results, levels of activity,
performance or achievements expressed or implied by any forward-looking statement. These factors include, among other
things, the risk factors listed below.

In some cases, the Company has identified forward-looking statements by such words or phrases as “will likely result,” “is
confident that,” “expects,” “should,” “could,” “may,” “will continue to,” “believes,” “anticipates,” “predicts,” “forecasts,”
“estimates,” “projects,” “potential,” “intends’ or similar expressions identifying “forward-looking statements’ within the
meaning of the Private Securities Litigation Reform Act of 1995, including the negative of those words and phrases. These
forward-looking statements are based on management’s current views and assumptions regarding future events, future
business conditions and the outlook for the Company based on currently available information. These forward-looking
statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those
expressed in, or implied by, these statements. The Company wishes to caution readers not to place undue reliance on any
such forward-looking statements, which speak only as of the date made.

In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, the Company is hereby
identifying important factors that could affect the Company’s financial performance and could cause the Company’s actual

results for future periods to differ materially from any opinions or statements expressed with respect to future periods in any
current statements.

Among the factors that could have an impact on the Company’s ability to achieve operating results and growth plan goals
are:

Management’s ability to reduce and effectively manage interest rate risk and the impact of interest rates in general
on the volatility of the Company’s net interest income;

Fluctuations in the value of the Company’ sinvestment securities;

The ability to attract and retain senior management experienced in banking and financial services;

The sufficiency of the reserve for loan losses to absorb the amount of actual losses inherent in the existing portfolio
of loans;

The Company’ s ability to adapt successfully to technological changes to compete effectively in the marketplace;
Credit risks and risks from concentrations (by geographic area and by industry) within the Bank’ s loan portfolio;
The effects of competition from other commercial banks, thrifts, mortgage banking firms, consumer finance
companies, credit unions, securities brokerage firms, insurance companies, money market and other mutual funds
and other financial institutions operating in the Company’ s market or elsewhere or providing similar services;

The failure of assumptions underlying the establishment of reserves for loan losses and estimations of values of
collateral and various financial assets and liabilities;

Volatility of rate sensitive deposits;

Operational risks, including data processing system failures or fraud,;

Asset/liability matching risks and liquidity risks;
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Changes in the economic environment, competition or other factors that may influence the anticipated growth rate of
loans and deposits, the quality of the loan portfolio and loan and deposit pricing and Company’s ability to

successfully pursue acquisition and expansion strategies,

The impact from liabilities arising from legal or administrative proceedings on the financial condition of the
Company;

Governmental monetary and fiscal policies, as well as legislative and regulatory changes, that may result in the
imposition of costs and constraints on the Company through higher FDIC insurance premiums, significant

fluctuations in market interest rates and operational limitations;

Changes in general economic or industry conditions, nationally or in the communities in which First Midwest

conducts business;

Changes in accounting principles, policies or guidelines affecting the businesses conducted by the Company or its
Affiliates;

Acts of war or terrorism; and

Other economic, competitive, governmental, regulatory and technical factors affecting First Midwest’s operations,

products, services, and prices.

The Company wishes to caution that the foregoing list of important factors may not be all-inclusive and specifically declines
to undertake any obligation to publicly revise any forward-looking statements that have been made to reflect events or
circumstances after the date of such statements or to reflect the occurrence of anticipated or unanticipated events.

With respect to forward-looking statements set forth in the notes to consolidated financial statements, including those relating
to contingent liabilities and legal proceedings, as well as the Company’s 2002 Annual Report on Form 10-K, some of the
factors that could affect the ultimate disposition of those contingencies are changes in applicable laws, the development of
factsinindividual cases, settlement opportunities and the actions of plaintiffs, judges and juries.

The following information should be read in conjunction with the consolidated financial statements of the Company and its
subsidiaries and notes thereto, appearing elsewherein this report.

CRITICAL ACCOUNTING POLICIES

First Midwest’s consolidated financial statements are prepared in accordance with accounting principles generally accepted
in the United States and are consistent with predominant practices in the financial services industry. Application of critical
accounting policies, those policies that Management believes are the most important to the Company’s financial position and
results of operations, requires Management to make estimates, assumptions, and judgments that affect the amounts reported
in the financial statements and accompanying notes and are based on information available as of the date of the financial
statements. Future changes in information may affect these estimates, assumptions, and judgments, which, in turn, may
affect amounts reported in the financial statements.

First Midwest has numerous accounting policies, of which the most significant are presented in Note 1 commencing on page
44 of First Midwest’s Annual Report on Form 10-K for the year ended December 31, 2002. These policies, along with the
disclosures presented in the other financial statement notes and in this discussion, provide information on how significant
assets and liabilities are valued in the financial statements and how those values are determined. Based on the valuation
techniques used and the sensitivity of financial statement amounts to the methods, assumptions, and estimates underlying
those amounts, Management has determined that its accounting policies with respect to the reserve for loan losses and
income taxes are the accounting areas requiring subjective or complex judgments that are most important to the Company’s
financial position and results of operations, and, as such, are considered to be critical accounting policies. A discussion of
these policies isincluded in Notes 1 and 13 commencing on pages 44 and 58, respectively, of First Midwest’s Annual Report
on Form 10-K for the year ended December 31, 2002. There have been no significant changes in the application of
accounting policies since December 31, 2002.

Summary of Performance

Net income for the quarter ended June 30, 2003 increased to $24,647, or $.53 per diluted share, as compared to $22,934, or
$.47 per diluted share, for the same period in 2002, representing an increase of 12.8% on a per diluted share basis.
Performance for second quarter 2003 resulted in annualized return on average stockholders' equity and assets of 19.4% and
1.59%, respectively, as compared to returns of 19.6% and 1.57% for the same quarter in 2002. The current quarter earnings
included $3.3 million in security gains. On an after tax basis, the security gains increased second quarter 2003 performance
by approximately $2.2 million, or $.04 per diluted share.
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For the first six months of 2003, net income increased to a record $47,377, or $1.01 per diluted share, as compared to 2002's
$45,005, or $.92 per diluted share, representing an increase of 9.8% on a per diluted share basis. Performance for the first six
months of 2003 resulted in an annualized return on average equity of 18.9% as compared to 19.5% for the same 2002 period
and an annualized return on average assets of 1.56% in each of the six month periods ended June 30, 2003 and June 30, 2002.

Book value per share as of June 30, 2003 was $10.92, as compared to $9.91 as of June 30, 2002, an increase of $1.01 per
share, or 10.2%. Theincrease in book value per share was related to the improvement in the market value of the available for
sale securities portfolio, resulting in an increase in stockholders' equity of $18,479 as of June 30, 2003, as compared to the
year earlier level. Further, the increase in total stockholders' equity to $508,004 at June 30, 2003 from $477,162 at June 30,
2002 contributed to the reduction in return on average equity for second quarter 2003.

Net interest income totaled $52,644 for second quarter 2003, declining 6.5%, as compared to $56,296 for second quarter
2002. Net interest margin declined 42 basis points to 4.01% at June 30, 2003, as compared to 4.43% at June 30, 2002, while
on a linked-quarter basis, net interest margin decreased 5 basis points from 4.06% at March 31, 2003. A similar decrease
occurred during the first six months of 2003, as net interest income declined 5.2% to $104,785, as compared to $110,543 for
the six months ended June 30, 2002.

Net loan charge-offs for second quarter 2003 improved to .17% of average loans, as compared to .36% for second quarter
2002 and .49% for fourth quarter 2002. The provision for loan losses of $2,540 recorded during second quarter 2003
exceeded the current quarter’ s net |oan charge-offs by $1,104 resulting in aratio of the reserve for loan losses to total |oans of
1.40% at June 30, 2003.

Total noninterest income for second quarter 2003 was $21,215 and was $38,979 for the six months ended June 30, 2003, an
increase of 29.5% and 19.8%, respectively, from the same periods in 2002. Excluding net securities gains of $3,335 and $24
for the quarters ended June 30, 2003 and June 30, 2002, respectively, and $3,401 and $24 for the six months ended June 30,
2003 and June 30, 2002, respectively, noninterest income increased 9.3% and 9.5% from the quarter and six months ended
June 30, 2002, respectively. Total noninterest expense decreased by 1.7% for second quarter 2003,as compared to second
quarter 2002 and increased 0.7% for the six months ended June 30, 2003 as compared to the same 2002 period.

Branch Acquisition

On June 13, 2003, First Midwest Bank purchased from Northern Trust Company a retail branch located at Higgins Road,
Chicago (the “O’'Hare Branch”) with approximately $103 million in deposits. The acquisition resulted in the recording of
goodwill and other intangible assets of $18,409 and $892, respectively. The acquisition is expected to have a slightly
positive impact on current year operating performance.

Net Interest Income, Earning Assets and Funding Sour ces
Net Interest I ncome/Margin

Net interest income is the difference between interest income on earning assets, such as loans and investment securities, and
interest expense on liabilities, such as deposits and borrowings, which are used to fund those assets. The level of interest
rates and the volume and mix of interest-earning assets and interest-bearing liabilities impact net interest income. Net
interest margin represents net interest income as a percentage of total interest-earning assets. The accounting policies
underlying the recognition of interest income on loans, securities, and other earning assets are included in the “Notes to
Consolidated Financial Statements’ contained in First Midwest’s 2002 Annual Report on Form 10-K.

For purposes of this discussion, both net interest income and margin have been adjusted to a fully tax equivalent basis to
more appropriately compare the returns on certain taxexempt loans and securities to those on taxable earning assets. The
effect of such adjustment is presented in the following table:

Quarters Ended June 30, Six Months Ended June 30,

2003 2002 2003 2002
Net iNtErest INCOME .....cvucveeeereeeeereree et $ 52644 % 56,296 $ 104,785 $ 110,543
Tax equivalent adjustment..........cccoceeevereeevesecnnn, 4,400 3,557 8,322 7,070
Tax equivalent net interest iNCOMe.........c.cveeeeeeene. $ 57,044 % 59,853 $ 113107 $ 117,613
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Net interest income on a tax equivalent basis totaled $57,044 for second quarter 2003, decreasing 4.7%, or $2,809, from
second quarter 2002 of $59,853. As shown in the Volume/Rate Analysis on page 19, the decrease in net interest income is
attributable to the reduction in tax equivalent interest income earned on interest-earning assets of $9,873, exceeding the
reduction in interest expense paid on interest-bearing liabilities of $7,064. Net interest margin for second quarter 2003
decreased 42 basis points to 4.01%, as compared to 4.43% for the same period in 2002, and down 5 basis points from 4.06%
on a linked-quarter basis. Margin contraction resulted from the repricing of earning assets in the low interest rate
environment and the acceleration of cash flows due to refinance related prepayments on mortgage-backed securities.

The $9,873 reduction in tax equivalent interest income for second quarter 2003, as compared to second quarter 2002, was due
primarily to the decline in the yield received on interest-earning assets. For second quarter 2003, the yield on earning assets
was 5.47%, reflecting a 103 basis point reduction from 6.50% for second quarter 2002. Competitive pricing on new and
refinanced loans, as well as the repricing of variable rate loans in a lower interest rate environment, contributed to the decline
in loan yields. The average yield on loans for second quarter 2003 fell by 85 basis points to 5.87% as compared to second
quarter 2002. Net interest income for second quarter 2003 also declined due to accel erated pre-payments of mortgage-backed
securities.  Although average volume in the securities portfolio increased $193,085 from second quarter 2002, new
investments and reinvested cash flows are priced at lower yields. Theyield on average available for sale securities for second
quarter 2003 decreased by 128 basis points to 4.82% from second quarter 2002 of 6.10%. Average earning assets for the
second quarter of 2003 increased 5.4% to $5,694,313 as compared to $5,403,899 for second quarter 2002, largely driven by
increases in the securities and loan portfolios.

The decrease in interest expense of $7,064 for second quarter 2003 was primarily attributable to the decline in the average
cost of interest-bearing liabilities to 1.73% for second quarter 2003 as compared to 2.43% for second quarter 2002. Average
interest rates paid declined by 70 basis points as the result of lower interest rates, the repricing dynamics of maturing time
deposits and borrowed funds, and the shift of deposits from higher priced time deposits to |ess expensive core transactional
deposits.

As presented in the Net Interest Margin Trend by Quarter schedule on the bottom of page 19, second quarter 2003 net interest
margin of 4.01% was 5 basis points lower than first quarter 2003 net interest margin of 4.06%. This decline was due to the
decline in yield on interest-earning assets of 22 basis points to 5.47% offset by the decline of 19 basis points on rates being
paid on interest-bearing liabilities to 1.73%. Over the last four quarters, the decline in yield on interest-earning assets was
greater than the decline in rates paid on interest-bearing liabilities. This decline resulted from a greater volume of fixed rate
loan and security cash flows repricing than liabilities repricing in the lower interest rate environment and increasing mortgage
prepayments causing a shortening in the expected duration of and a decrease in the yield on mortgage-backed securities.

First Midwest expects interest rates to remain low through the remainder of 2003 followed by an increase in rates in 2004.
Acknowledging the 40 year lows in interest rates, First Midwest continues to evaluate reinvestment strategies that would use
some part of its $2.3 billion available-for-sale securities portfolio to reduce its exposure to rising interest rates and help
stabilize future net interest income performance. Possible strategies include First Midwest selling certain higher coupon
securities believed to perform negatively as interest rates rise and investing the proceeds along with normal cash flows into
shorter duration assets. In addition, First Midwest could extend the duration of its liabilities by promoting longer duration
deposit products and extending wholesale borrowing maturities. The combination of continued low interest rates in 2003 and
the pursuit of these strategies are likely to maintain pressure on interest marginsin both the third and fourth quarters of 2003.

First Midwest continues to use multiple interest rate scenarios to rigorously assess the direction and magnitude of changesin

net interest income. A description and analysis of First Midwest's market risk and interest rate sensitivity profile and
management policies commences on page 30 of this Form 10-Q.
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Volume/Rate Analysis

The table below summarizes the changes in average interest-earning assets and interest-bearing liabilities as well as the average rates earned and paid on these assets and liabilities,
respectively, for the quarters ended June 30, 2003 and June 30, 2002. The table also details increases and decreases in income and expense for each major category of assets and
liahilities and analyzes the extent to which such variances are attributable to volume and rate changes. Interest income and yields are presented on a tax-equivalent basis assuming a
federal tax rate of 35%, which includes a tax-equivalent adjustment of $4,400 and $3,557 for the quarters ended June 30, 2003 and 2002, respectively.

QuartersEnded June 30, 2003 and 2002

Average Average I nterest I nter est Increase/(Decrease) in
Balances Rates Earned/Paid I ncome/Expense I nterest ncome/Expense Dueto:
Bass
Increase Points Increase
2003 2002 (Decrease)| 2003 2002 Inc/(Dec) 2003 2002 (Decrease)| Volume Rate Total
Fed funds sold and other
short-term investments....... $ 14253 ¢ 8460 $ 5793 1.26% 236% (L10)%| ¢ 45§ 5 $ o) $ B % 10 ¢ (5)
Mortgagesheldfor sdle......... 16,476 7,18¢ 9,290 5.63% 6.62%  (0.99)% 232 119 113 128 (15) 113
Securitiesavailablefor sae.. 2,114,559 1,930,62¢ 183,930 4.82% 6.10% (1.28)% 25,460 29,465 (4,005) 3,294 (7,299) (4,005)
Securities held to maturity ... 84,908 75,752 9,155 6.46% 714%  (0.68)% 1,371 1,352 19 91 (72) 19
Loans net of unearned
AiSCOUNt.....ieeeerieerecireienes 3,464,117 3,381,871 82,246 5.87% 6.72%  (0.85)% 50,817 56,812 (5,995) 1,424 (7,419) (5,995
Tota interest-earning assets..  $§ 5,694,313 § 5,403,89¢ $ 290,414 547% 650% (L03)%| ¢ 77925 ¢ 87798 $ (9873 $ 4922 ¢ (14795 $ (9873
Savings deposits.........ccveuene. $ 499735 § 457,947 $ 41,788 0.50% 100% (050)% | % 62 ¢ 1140 $ (518) $ 116 ¢ 634 ¢ (518)
NOW accounts........c.cveerennen. 781,923 707,56€ 74,357 0.86% 140%  (0.54)% 1,680 2,483 (803) 299 (1,202 (803)
Money market deposits........ 588,490 556,484 32,006 1.24% 201% (0.77)% 1,830 2,790 (960) 17 (1,231) (960)
Time deposits.......ccoveeereeenee 1,631,118 1,779,64C (148,522 247% 333% (0.86)% 10,076 14,828 (4,752 (1,159) (3,593) (4,752
Borrowed funds..................... 1,332,276 1,094,12( 238,158 2.00% 245%  (0.45)% 6,673 6,704 (31) (192 161 (3D
Total interest-bearing
[iabilitieS .. $ 4833544 § 4595757 $ 237,787 1.73% 243% (0.70)%| $ 20881 $ 27945 $ (7064) $ (765 X (6299) $ (7,064
Net interest margin / income 4.01% 443% (042)%| $ 57044 $ 59853 § (2809 $ 5687 $ (8496 ¢ (2,809)
2003 2002
Net Interest Margin Trend By Quarter 2nd 1st 4th 3rd 2nd 1st
Yield on interest-earning assets.................. 547% 5.69% 5.95% 6.28% 6.50% 6.55%
Rates paid on interest-bearing liabilities.... 173% 1.92% 2.19% 2.37% 2.43% 2.62%
Net interest margin.........cocoeeeeereerereenenes 4.01% 4.06% 410% 4.26% 4.43% 4.32%
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Volume/Rate Analysis

The table below summarizes the changes in average interest-earning assets and interest-bearing liabilities as well as the average rates earned and paid on these assets and liabilities,
respectively, for the six months ended June 30, 2003 and June 30, 2002. The table also details increases and decreases in income and expense for each major category of assets and
liabilities and analyzes the extent to which such variances are attributable to volume and rate changes. Interest income and yields are presented on a tax-equivalent basis assuming a
federal tax rate of 35%, which includes atax-equivalent adjustment of $8,322 and $7,070 for the six months ended June 30, 2003 and 2002, respectively.

Fed funds sold and other
short-term investments.......
Mortgages held for sdle.........
Securitiesavailablefor sde..
Securities held to maturity ...

Loans net of unearned
discount.........ccceeeeveceieernnnen.

Total interest-earning assets..

Savings deposits.........cveeenee
NOW accounts.........cccoveeeeee.
Money market deposits........
Time deposits.........covvverreeennee
Borrowed funds.....................

Total interest-bearing
[i8DIItIES..ceeereeerereeereeene

Net interest margin/ income

Six Months Ended June 30, 2003 and 2002

Average Average I nterest I nterest Increase/(Decrease) in
Balances Rates Earned/Paid Income/Expense Interest Income/Expense Dueto:
Basis
Increase Points Increase

2003 2002 (Decrease) 2003 2002 Inc/(Dec) 2003 2002 (Decrease)| Volume Rate Total
$ 10358 $ 6,572 ¢ 3,786 1.26% 219% (0.93)% | $ 65 $ 2 $ @ $ (29) ¢ 2 3 ()
16,134 7,42¢ 8,708 5.71% 698% (1.27)% 461 259 202 239 (37) 202
2,065,94C 1,916,38¢ 149,555 4.95% 610% (115)% 51,182 58,474 (7,292) 5,171 (12,463) (7,292)
78,958 72,077 6,881 6.56% 722%  (0.66)% 2,588 2,601 (13 (358) 345 (13
3,436,407 3,371,18¢ 65,224 5.94% 6.75%  (0.81)% 102,116 113,848 (11,732 2,254 (13,986) (11,732
$ 5607,797 § 5373643 $ 234154 5.58% 652% (0.94)% | $156412 ¢ 175254 § (18842 ¢ 7277 $ (26119 & (18842
$ 489840 § 445769 ¢ 44,071 0.50% 099% (049% | $ 1213 & 2207 $ 999 ¢ 245 ¢ (1,239 $ (999)
754,394 696,63¢€ 57,758 0.88% 161% (0.73)% 3,330 5,612 (2,282 512 (2,794) (2,282
561,929 563,312 (1,383) 1.35% 199%  (0.64)% 3,805 5,610 (1,805) (14 (1,791) (1,805)
1,628,814 1,758,223  (129,421) 258% 346%  (0.88)% 21,029 30,428 (9,399 (2112 (7,287) (9,399
1,314,70¢ 1,104,16( 210,549 2.12% 250%  (0.38)% 13,928 13,784 144 700 (556) 144
$ 4749686 § 4568112 ¢ 181574 1.82% 252% (0.700%| § 43305 $ 57641 $ (14336) ¢ (669 $ (13667) $ (14,336)
4.03% 438% (0.35% | $113107 $ 117613 § (4506) $ 7946 $ (12452) § (4,506)




Securities Portfolio

The following table sets forth the period end carrying values of the securities portfolios and changes therein as of the
following periods:

June 30, 2003 December 31, 2002 % Change
By type:
U.S. TIASUMY weeoeerrereeeereesneeseesesssesseessesssssessesssssessssssessssees $ 1310 $ 1,705 (23.2)
U.S. AQENCY ..ot irseeessssessssessssessssesssssssssssssssssssssnsens 100,125 201,883 (50.4)
Collateralized mortgage obligations...........ccceeveververererenes 1,221,590 867,080 409
Other mortgage-backed securities 210,791 282,660 (25.4)
State and municipal 857,787 641,529 337
@1 0 OO P PP 69,811 96,742 (27.8)
TOAl ottt $ 2,461,414 $ 2,091,599 17.7
By classification:
AVa Al fOr SAIE ...t $ 2,371,459 $ 2,021,767 173
Held to maturity 89,955 69,832 28.8
TOtAL ottt $ 2,461,414 $ 2,091,599 17.7

As of June 30, 2003, the carrying value of the securities portfolio totaled $2,461,414, up 17.7% from December 31, 2002. As
aresult of continued low interest rates, First Midwest pursued certain security deployment strategies over the course of the
first six months of 2003 to both balance portfolio performance and to mitigate exposure to rising interest rates.

Collateralized mortgage obligations increased 40.9%, or $354,510, as First Midwest sought to offset the expected impact of
increasing cash flows in third quarter 2003 by purchasing certain shorter-duration, lower-yielding instruments. State and
municipal securities increased 33.7%, or $216,258, as First Midwest took advantage of unusually high rates offered on
municipal securities relative to Treasury yields during the first quarter of 2003 and proceeds from security sales during
second quarter 2003. The 50.4% decline in U.S. agency securities primarily resulted from calls and maturities in the
portfolio. The decline of 25.4% in other mortgage-backed securities resulted from principa paydowns, which were used to
partially fund the purchase of municipal securities. The overall increase in carrying value can be attributed to security
purchases, reinvestment of security proceeds into both shorter-term and longer-term investments, and unrealized appreciation
in the market value of the available-for-sale securities portfaolio.

Second quarter 2003 income reflects the sale of $37.9 million of longer-duration, higher-yield securities, primarily $25.8
million of corporate trust preferred securities for a gain of $3,335. The proceeds from the sale were reinvested in similar
duration, lower yielding municipal securities.

As of June 30, 2003, the net unrealized appreciation in the market value of the available-for-sale securities portfolio had
increased to $73,689, up $8,095 from $65,594 at December 31, 2002. The market value of the portfolio increased in spite of
a relatively unchanged yield curve, primarily due to an unrealized gain in municipal securities partially offset by slight
declinesin collateralized mortgage obligations and other mortgage-backed securities.

First Midwest’s investment in long-term municipal securities increased the effective duration of the portfolio to 2.28% as of
June 30, 2003 from 1.23% as of December 31, 2002 and the weighted average maturity of the portfolio to 3.24 years as of
June 30, 2003 from 2.94 years as of December 31, 2002. Duration, in this context, represents the percentage change in the
market val ue of the securities portfolio given a 100 basis point change up or down in the level of interest rates.

For further discussion of the securities portfolio and related impact of unrealized appreciation thereon, see Notes 4 and 8 on
pages 9 and 12, respectively, of this Form 10-Q.
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Loan Portfolio

The following table summarizes the changes in |oans outstanding based on period end balances:

June 30, 2003 December 31, 2002 % Change
Commercial and iNdUSEIial........ccceeeeeeeeeeeceeeeee s $ 990,423 $ 897,845 10.3
AGFICUITUIAL ...ttt 83,182 91,381 (9.0
CONSUMEN ...ttt sttt see et se b e s st seenesnens 891,033 914,820 (2.6)
Real estate — 1- 4 family .....ccovvevveecneeireeneesseseseeseeenens 129,428 138,302 (6.4)
Real estate — COMMEICIAl .......cceevveereeeerereeeeeeeeeeee s, 1,023,487 1,019,989 0.3
Real estate — CONSLIUCLION.......ccevvecveeiecireeeecese e 381,439 344,509 10.7
L Io 1 = N 1 0 o = $ 3,498,992 $ 3,406,846 2.7
Total net loans excluding
real estate— 1- 4 family ....cccoeeveenrnncrereenenes $ 3,369,564 $ 3,268,544 3.1

Total loans at June 30, 2003 increased 2.7% from December 31, 2002, as increases in commercial and industrial, commercial
real estate, and construction real estate offset decreases in agricultural, consumer, and 1-4 family real estate. Commercial
loans grew 10.3% to $990,423 from $897,845 at December 31, 2002 The increase was due to a combination of loans made
to new customers and existing customers making draws on established lines of credit. The decrease in consumer loans of
$23,787 was primarily attributable to a decline in automobile loans contained within the indirect portfolio, which has been
heavily impacted by lower industry sales and automobile manufacturers offering zero percent financing. This decrease was
partially offset by growth in the home equity loan portfolio. The 10.7% increase in real estate construction reflected seasonal
line usage by existing customers, as 2002 construction sales are funded and built in 2003, and new lines of credit extended to
residential homebuilders. The real estate commercial portfolio remained relatively stable. Real estate 1 — 4 family loans
declined by $8,874 from year-end 2002 as loans continue to refinance, with First Midwest retaining originated variable rate
and other certain qualifying mortgages, while selling all other originations through athird party provider.

As of June 30, 2003, no significant change has occurred in the composition of the loan portfolio or level of exposure to any
single borrower, industry, or market segment from that reflected as of year-end 2002. First Midwest continues to believe that
itiswell balanced in terms of credit exposure to any single borrower, industry, or market segment.



Funding Sources

The following table provides a comparison of average core funding sources for the quarters ended June 30, 2003 and
December 31, 2002. Average, rather than period-end balances, are more meaningful in analyzing funding sources because of
the inherent fluctuations that occur on a monthly basis within most deposit categories.

Quarters Ended
June 30 % of December 31, % of %
2003 Total 2002 Total Chanae
Demand dePOSItS.......c..ocueveeeereeeeeeeteeee e seesens $ 794,815 141 $ 777,895 14.3 2.2
SaViNGS AEPOSIES ....cucvveececrerirercie e sssaeens 499,735 8.9 466,508 8.6 7.1
NOW GCCOUNLES ....covreneeeereerereereeesesseseeeessseesesensseeanes 781,923 139 742,713 13.7 5.3
Money market dePoSItS........cocveeereecerieernieemseeeerneens 588,490 104 535,429 9.9 9.9
Coretransactional deposit.........c.ccevereveeerenen. 2,664,963 47.3 2,522,545 46.5 5.6
TIiME dEPOSILS.....cccvrrrerecrrireeirietreres e 1,631,118 29.0 1,690,614 311 (3.5
Total dEPOSItS.....vvveeeeereeereeireeireeereeeseeeeseeeene, 4,296,081 76.3 4,213,159 77.6 2.0
Securities sold under agreementsto repurchase... 580,829 10.3 435,122 8.0 335
Federal funds purchased...........cccoceeiveveereerenesicinenns 226,449 4.0 207,416 3.8 9.2
Federal Home Loan Bank advances..............cccu...... 525,000 9.4 575,000 10.6 (8.7)
Total borrowed funds.........ccvevereverereenereenens, 1,332,278 23.7 1,217,538 22.4 9.4
Total funding SOUrCES........cccevuveveeererereerrirenen, $ 5,628,359 1000 $ 5,430,697 100.0 3.6

Total average deposits for second quarter 2003 increased 2.0% from the quarter ended December 31, 2002 as a result of a
seasonal increase in public deposits and, to a much lesser extent, the June 2003 acquisition of the O’Hare Branch, with
approximately $103,000 in deposits. Reflecting customer liquidity preferences, targeted pricing, and an increase in public
fund deposits, average core transactional balances increased 5.6% from fourth quarter 2002. For these same periods, average
time deposits decreased by 3.5% as aresult of the aforementioned customer liquidity preferences offset by increasesin public
deposits. Consistent with the net interest income and margin strategies previously discussed, pricing incentives begun during
the second quarter of 2003 were employed to attract transactional balances, which management believes to exhibit longer-
duration characteristics. These pricing incentives are epected to continue into third quarter 2003.

Total average borrowed funds for second quarter 2003 increased 9.4%, or $114,740, from the quarter ended December 31,
2002. Funding needs were provided through the federal funds market, securities sold under agreements to repurchase, and
Federal Home Loan Bank advances. Given the low level of interest rates, First Midwest is analyzing strategies to retire
certain higher-costing, shorter-maturity Federal Home Loan advances and subsequently re-extend borrowings a lower
interest rates. As of June 30, 2003, Federal Home Loan advances had a weighted average yield and approximate maturity of
2.96% and 1.6 years, respectively, as compared to 3.72% and approximately 1.7 years, respectively, as of December 31,
2002.

Noninterest Income

Noninterest income increased by 29.5%, or $4,833, to $21,215 for the quarter ended June 30, 2003, as compared to $16,382
for the same period in 2002. Second quarter 2003 included a gain of $3,335 realized from the sale of $37.9 million of long-
duration, higher-yielding securities. Excluding the net securities gains of $3,335 and $24 for the quarters ended June 30,
2003 and 2002, respectively, noninterest income was $17,880 for second quarter 2003, reflecting an increase of $1,522, or
9.3%, as compared to second quarter 2002. Improvements occurred in all major categories except corporate owned life
insurance. For the first six months of 2003, noninterest income increased 19.8%, or $6,455, to $38,979, as compared to
$32,524 for the same period in 2002. Changes in the components of noninterest income are discussed below with year to
date changes generally following those described for the current quarter.
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The following table analyzes the components of noninterest income for the quarters and six months ended June 30, 2003 and
June 30, 2002.

Quarters Ended June 30, Six Months Ended June 30,
2003 2002 % Change 2003 2002 % Change
Service charges on deposit accounts.......... $ 7078 $ 6219 138 $ 13359 $ 11,975 116
Trust and investment management fees..... 2,768 2,551 8.5 5,321 5,259 12
Other service charges, commissions, and
FEBS. ittt 5,368 4,458 20.4 9,913 8,751 133
Corporate owned lifeinsurance.................. 1,226 1,739 (29.5) 2,522 3,437 (26.6)
Security gains, NEL.......coceveveeeevresseerennnns 3,335 24 N/M 3,401 24 N/M
Other INCOME ..o 1,440 1,391 35 4,463 3,078 45.0
Total noninterest incOMe.........ccoeeveneen. $ 21215 $ 16,382 295 $ 38,979 32,524 19.8

Total noninterest income excluding
SECUNLY JAINS...oeueeeeererrerrerreereeneenens $ 17880 $ 16,358 93 $ 35578 % 32,500 9.5
N/M — not meaningful

Service charges on deposit accounts in the second quarter 2003 improved by $859 to $7,078 as compared to second quarter
2002, primarily as the result of $692 in higher volumes of items drawn on austomer accounts with insufficient funds. Higher
service charges on business checking accounts also contributed to the increase.

Trust and investment management fees increased 8.5%, or $217, to $2,768 for second quarter 2003 compared to second
quarter 2002. Trust fees, which are significantly influenced by the market value of assets under management, continue to be
affected by changesin the equity markets. Assets under management at June 30, 2003 totaled $2.1 billion, up $163.9 million,
or 8.4%, from June 30, 2002.

Other service charges, commissions, and fees grew by $910 for second quarter 2003 as compared to second quarter 2002.
Current quarter revenue growth was primarily driven by increases in commissions on mortgage loan originations incident to
greater volumes of refinance activities. Further contributing to the increase were higher investment product sales and debit
card income reflecting growth in sales and card usage. Partially offsetting the increase in other service charges, commissions,
and fees was areduction of non-yield loan fees.

The recent settlement of an antitrust lawsuit between Visa USA, Inc. and retail merchants concerning the amount of fees
charged to process signature-based debit card transactions is expected to reduce, by approximately 30%, the amount of
interchange income that First Midwest receives on the debit cards that it issues. Rate reductions that are effective August 1,
2003 are estimated to decrease revenues by $550 in the second half of 2003. Beginning January 1, 2004, merchants may also
refuse to accept signature-based debit card transactions, which will likely result in additional reductions in interchange
income for 2004. At thistimeit is not possible to accurately predict the magnitude of this reduction since it will be driven by
the individual practices and policies of the point-of-sale merchant. For the six months ended June 30, 2003 and full year
2002, First Midwest recorded $1,952 and $3,328, respectively, in debit card interchange fees.

First Midwest's investment in corporate owned life insurance provided $1,226 in income for second quarter 2003 decreasing
$513, or 29.5% from second quarter 2002. The 2003 decrease was attributable to a lower level of income being credited on
the life insurance assets due to the influence of market conditions on the assets underlying these insurance contracts. Asa
majority of the underlying assets are of a short duration (approximately one year) and can be subsequently deployed into
longer-duration assets, it is anticipated that revenues will improve as assets reprice in a higher rate environment.
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Noninterest Expense

Total noninterest expense decreased by 1.7%, or $660, to $37,954 for the quarter ended June 30, 2003, as compared to
$38,614 for the same period in 2002. For the six months ended June 30, 2003, noninterest expense increased .7%, or $542, to
$74,792, as compared to $74,250 for the same period in 2002.

The following table analyzes the components of noninterest expense for the quarters and six months ended June 30, 2003 and
June 30, 2002.

Quarters Ended June 30, Six Months Ended June 30,

2003 2002 % Change 2003 2002 % Change

Salaries and WagesS.......covvereneereneereesereeenens $ 16295 $ 15322 64 $ 31594 $ 30,448 3.8
Retirement and other employee benefits.... 5,118 4,895 4.6 9,831 9,328 54
OCCUPANCY EXPENSE......ccovverereririrerererereresenens 3,633 3,598 1.0 7,312 7,113 2.8
Equipment eXpense........ccoveeeerreveeererensenenen: 1,893 1,972 (4.0) 3,805 3,854 (1.3)
Technology and related costs........cooveveene. 2,514 2,551 (1.5) 4,845 5,017 (3.4)
Professional Services.........cvereneereneineeene, 1,905 1,663 14.6 3,388 3,389 0.0
Advertising and promotions...........c...ccuee.. 994 1,234 (19.9) 2,800 2,203 27.1
Other EXPENSES.........cveerureerereerereereneereeereeenens 5,602 7,379 (24.1) 11,217 12,898 (13.0)
Total noninterest expense................. $ 37954 $ 38,614 7)) $ 74,792 $ 74,250 0.7
Efficiency ratio .......cccooceeveeeneerncenenen. 49.8% 49.2% 0.6 49.5% 48.2% 13

Salaries and wages increased $973, or 6.4%, to $16,295 for the quarter ended June 30, 2003 as compared to the year ago like
period of $15,322. The current period increase is attributable to general merit increases effective January 1, 2003, higher
incentive compensation and greater sales commissions associated with increased mortgage and investment product sales.

Retirement and other employee benefits increased 4.6% for the second quarter 2003 as compared to second quarter 2002 and
isdueto increased pension and profit sharing costs, offset in part by lower employee healthcare insurance costs.

Occupancy expense increased by $35 during second quarter 2003 to $3,633, as conmpared to second quarter 2002 and is
reflective of increases in property taxes and rental expense. The 4.0% decrease in equipment expense in second quarter 2003
from second quarter 2002 levels is primarily related to a reduction in depreciation expense, as the level of existing furniture
and equipment reaching full depreciation is greater than new acquisitions.

Technology and related costs decreased by $37 during second quarter 2003 to $2,514, as compared to second quarter 2002's
$2,551, due to lower mainframe costs and cost savings achieved from the change in provider of voice and data circuit
services in the second half 2002.

Professional services increased by $242, or 14.6%, to $1,905 for second quarter 2003 compared to $1,663 for second quarter
2002. The current year increase was primarily due to an increase in loan remediation and other loan related expenses as well
as higher personnel recruitment expense.

Advertising and promotions expense decreased $240 for second quarter 2003 as compared to second quarter 2002 due to a
reduction in print and newspaper advertising costs.

Other expenses decreased $1,777, or 24.1%, for second quarter 2003 compared to second quarter 2002 principally due to
decreases in other real estate expense and intangible amortization of core deposits, with the balance of the variance spread
over various miscellaneous expense categories, including telephone and courier expense.

The efficiency ratio expresses noninterest expense as a percentage of taxequivalent net interest income plus total fees and
other income. For the quarter and six months ended June 30, 2003, the efficiency ratio was 49.8% and 49.5%, respectively as
compared to 49.2% and 48.2% for the same periods in 2002, respectively. Theincrease resulted primarily from the impact of
lower top line revenue performance due to lower levels of net interest income.
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Income Tax Expense

First Midwest’ s accounting policies underlying the recognition of income taxes in the Consolidated Statements of Condition
and Income are included in the “Notes to Consolidated Financial Statements’ contained in its 2002 Annua Report on Form
10-K.

Income tax expense totaled $8,718 for the quarter ended June 30, 2003, increasing $688 from $8,030 for second quarter 2002
and reflects effective income tax rates of 26.1% and 25.9%, respectively.

Credit Quality and Reserve for Loan L osses
Credit Quality

Nonperforming assets consist of loans for which the accrual of interest has been discontinued, loans for which the terms have
been renegotiated to provide for a reduction or deferral of interest and principal due to a weakening of the borrower’s
financial condition and real estate which has been acquired primarily through foreclosure and is awaiting disposition. First
Midwest discontinues the accrual of interest income on any loan, including an impaired loan, when there is reasonable doubt
as to the timely collectibility of interest or principal. Once interest accruals are discontinued, unpaid interest credited to
incomein the current year isreversed and unpaid interest accrued in prior yearsis charged against the reserve for loan losses.
Subsequent receipts on nonaccrual 1oans are recorded as a reduction of principal, and interest income is recorded only after
recovery of principal isreasonably assured. Nonaccrual loans are returned to accrual status when the financial position of the
borrower and other relevant factors indicate thereis no longer doubt asto collectibility.

A nonaccrual loan that is subsequently restructured will not generally begin to accrue interest for six months after the
restructuring to demonstrate that the borrower can meet the restructured terms. However, sustained payment performance
prior to the restructuring, or significant events that coincide with the restructuring, are included in assessing whether the
borrower can meet the restructured terms. These factors may result in the loan being returned to accrual status at the time of
restructuring or upon satisfaction of ashorter performance period.

Foreclosed real estate represents property acquired as the result of borrower defaults on loans. Foreclosed real estate is
valued at the lower of the loan balance or estimated fair value, less estimated selling costs, at the time of foreclosure. Write-
downs occurring at foreclosure are charged against the reserve for loan losses. On an ongoing basis, properties are appraised
as required by market indications and applicable regulations. Write-downs are provided for subsequent declines in value.
Expenses related to maintaining foreclosed properties are included in other non-interest expense.

Loans past due 90 days and still accruing interest are not included in nonperforming assets and continue to accrue interest

because they are adequately secured by collateral and/or are in the process of collection and are reasonably expected to result
in repayment or restoration to current status.
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The following table summarizes nonperforming assets and past due loans for the last five consecutive quarters.

2003 2002
June 30 March 31 December 31  September 30 June 30
NONacCrual 10aNS......ccvveuvvererrerereresessssessseessenenes $ 9422 $ 13,596 | ¢ 12,525 ¢ 9,988 ¢ 11,879
Restructured 10ans.........ccvvrreriereseneeeeneeeneeens 7,328 - - - -
Total nonperforming loans...........ccccccunne. 16,751 13,596 12,525 9,988 11,879
Foreclosed real estate........covvneerecereceneiceneennnes 4,57€ 4,044 5,49€ 2,972 4,582
Total nonperforming assets ..........ccccveeeeen. $ 21,327 $ 1764C| ¢ 18,021 ¢ 12,960 $ 16,461
Loans 90 days past due and still accruing
INEEIESE. et ssseenseansenenes $ 5722 $ 7,497 | ¢ 3,307 ¢ 9,820 ¢ 3,564
Nonperforming loans to total loans................... 0.48% 0.40% 0.37% 0.29% 0.35%
Nonperforming assets to total loans plus
foreclosed real estate..........coovvervenecerenencennns 0.61% 0.51% 0.53% 0.38% 0.48%
Reserve for loan lossesto loans.........cccceveeeene. 1.40% 1.40% 1.41% 141% 141%
Reserve for loan losses to
nonperforming 10ans...........ovevvenerceneceneenn: 293% 353% 383% 480% 403%
Provision for loan losses $ 2540 $ 2530 $ 4235 ¢ 3,020 $ 3,10C
Net loans charged-off..........ccceveevevcrvcveineeennns $ 1,436 $ 2,439 | $ 4,225 & 2919 $ 3,056
Net loans charged-off to average loans............. 0.17% 0.29% 0.49% 0.34% 0.36%

Nonperforming loans at June 30, 2003 totaled $16,751, representing .48% of loans, up from .40%, on a linked-quarter basis
and up from .35% for the same quarter in 2002, respectively. Included in nonperforming loans at June 30, 2003 are $7,328 of
restructured loans, representing two credits that were renegotiated to current market terms during second quarter 2003. Of
this total, $4,174 was reflected in the loans past due 90 days and still accruing category at March 31, 2003 and continues to
accrue interest at June 30, 2003. The remaining $3,154 in restructured loans continues to record cash payments received as
reductionsto principal only.

Nonaccrual loans, totaling $9,423 at June 30, 2003 are comprised of commercial, industrial and agricultural loans (60%), real
estate loans (26%) and consumer loans (14%). Foreclosed real estate, totaling $4,576 at June 30, 2003, primarily represents
commercial real estate and 1-4 family real estate properties. First Midwest's disclosure with respect to impaired loans is
contained in Note 6 commencing on page 10 of this Form 10-Q.

Reserve for Loan Losses

Transactions in the reserve for loan losses during the quarters and six months ended June 30, 2003 and 2002 are summarized
in the following table:

Quarters Ended June 30, Six Months Ended June 30,
2003 2002 2003 2002

Balance at beginning of period..........cccccoeevevereunennee. $ 48,020 $ 47,774 $ 47,929 $ 47,745
Loans charged-off ... (2,460) (4,006) (5,399) (9,871)
Recoveries of |oans previously charged-off........... 1,024 950 1,524 1,789
Net [oans charged-off ...........cccoenencnneennenenenn, (1,436) (3,056) (3,875) (8,082)
Provision for loan losses 2,540 3,100 5,070 8,155
Balance at end of period........ccceecreereeeernernenernennnn, $ 49,124 $ 47,818 $ 49,124 $ 47,818
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Loan charge-offs, net of recoveries, for second quarter 2003 were .17% of average loans, improving from .36% for second
quarter 2002. Lower charge-offs in the current year are attributable to both decreased commercial and consumer charge-offs.
The decrease in consumer charge-offsisthe result of a concerted strategy to tighten underwriting standards for indirect loans.
The provisions for loan losses exceeded net charge-offs for second quarter 2003, resulting in the ratio of the reserve for loan
losses to total loans at quarter-end being maintained at 1.40% and approximating the level at year-end 2002. The reserve for
loan losses at June 30, 2003 represented 293% of nonperforming loans, as compared to 403% at the end of 2002’ s second
quarter and 383% at year-end 2002. Management believes that the reserve for loan losses of $49,124 is adequate to absorb
credit losses inherent in the loan portfolio at June 30, 2003.

The provision for loan losses in any given period is dependent upon many factors, including loan growth, changes in the
composition of the loan portfolio, net charge-offs, delinquencies, collateral values, management's assessment of current and
prospective economic conditions, and the resultant required level of the reserve for loan losses. First Midwest maintains a
reserve for loan losses to absorb probable losses inherent in the loan portfolio. The appropriate level of the reserve for loan
losses is determined by systematically performing a review of the loan portfolio quality as required by First Midwest's credit
administration policy. The reserve for loan losses consists of three components: (i) specific reserves established for any
impaired commercial, real estate commercial, and real estate construction loan for which the recorded investment in the loan
exceeds the measured value of the loan; (ii) reserves based on historical loan loss experience; and (iii) reserves based on
general economic conditions as well as specific economic factors in the markets in which First Midwest operates.

Loans selected for review to determine whether specific reserves are required include loans over a specified dollar limit,
loans where the internal credit rating is below a predetermined classification, and restructured loans. Loansthat are reviewed
generally include commercial and agricultural loans, real estate commercial, and real estate construction loans. Specific
reserves for these loans are determined in accordance with the accounting policies referred to above. Consumer and other
retail loan reserve allocations are based upon the evaluation of pools or groups of such loans. The component of the reserve
for loan losses based on historical loan loss experience is determined statistically using a loss migration analysis that
examines loss experience and the related internal rating of loans charged off. The loss migration analysis is performed
quarterly and loss factors are updated regularly based on actual experience. The component of the reserve for loan losses
based on general economic conditions and other factors is considered the unallocated component of the reserve. This
component is determined based upon general economic conditions and involves a higher degree of subjectivity in its
determination. This component of the reserve considers risk factors that may not have manifested themselves in First
Midwest's historical loss experience, which is used to determine the allocated component of the reserve.

For the six months ended June 30, 2003, First Midwest had not substantially changed any aspect of its overall methodol ogy
in determination of the provision for loan losses. There have been no material changes in assumptions or estimation
techniques as comp ared to prior periods that impacted the determination of the current period provision.

The distribution of the loan portfolio is presented in Note 5 located on page 10 while changes in the portfolio are analyzed
and discussed on page 22 of this Form 10-Q. The loan portfolio consists nearly exclusively of loans originated by First
Midwest from its primary markets and generally represents credit extension to multi-rel ationship customers.

Capital
Stockholders’ Equity
Stockholders' equity at June 30, 2003 was $508,023 as compared to $491,953 at December 31, 2002. Equity as a percentage
of assets was 7.9% at June 30, 2003, compared to 8.2% at December 31, 2002. Book value per common share increased to
$10.92 at the end of second quarter 2003, up from $10.42 at the end of 2002.
Capital Measurements
First Midwest and its sole bank subsidiary, First Midwest Bank (the “Bank™) are subject to the minimum capital requirements
defined by its primary regulator, the Federal Reserve Board (“FRB”). First Midwest has managed its capital ratios to

consistently maintain such measurements in excess of the FRB minimum levels to be considered "well-capitalized,” which is
the highest capital category established.
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The following table summarizes the actual capital ratios for First Midwest and the Bank, as well as those required to be
categorized as adequately capitalized and “well capitalized.”

First Midwest For Capital Well Capitalized for
Actual Adequacy Purposes FDICIA
Capital Ratio Capital Ratio Capital Ratio
As of June 30, 2003:
Total capital (to risk-weighted assets):
First Midwest Bancorp, INC.......ccccceueeee. $ 473,788 10.38% $ 365,034 8.00% $ 456,293 10.00%
First Midwest BankK..........ccveeereereneeneneenens 458,603 10.06 364,587 8.00 455,734  10.00
Tier 1 capital (to risk-weighted assets):
First Midwest Bancorp, INC.....cccccoevueenne. 424,664 9.31 182,517 4.00 273,776 6.00
First Midwest BanK..........ccoveeenieeenienennenen. 409,479 8.99 182,293 4.00 274,440 6.00
Tier 1 leverage (to average assets):
First Midwest Bancorp, INC......cccoceunene. 424,664 6.99 182,306 3.00 303,844 5.00
First Midwest BanK........ccccveeerereneenennenens 409,479 6.75 181,870 3.00 303,116 5.00
Asof December 31, 2002:
Total capital (to risk-weighted assets):
First Midwest Bancorp, Inc. .......ccccceeuen.. $ 482,512 11.03% $ 349,960 8.00% $ 437,450 10.00%
First Midwest BanK.......ccoccveeereererrenennenens 460,426 10.56 348,826 8.00 436,033 10.00
Tier 1 capital (to risk-weighted assets):
First Midwest Bancorp, INnc. .......cc.ccuveee. 434,583 9.93 174,980 4.00 262,470 6.00
First Midwest BanK........cooeveeereeeereenennenens 412,497 9.46 174,413 4.00 261,620 6.00
Tier 1 leverage (to average assets):
First Midwest Bancorp, Inc. .....cccoeveunne. 434,583 7.32 178,126 3.00 296,877 5.00
First Midwest BanK..........cccoveeneeenienennenen. 412,497 7.01 176,683 3.00 294,471 5.00

Dividends

The dividend payout is reviewed regularly by management and the Board of Directors. Dividends of $.19 per common share
were declared in the second quarter of 2003, up 12% from the quarterly dividend per share declared in the second quarter
2002 of $.17. The dividend payout ratio, which represents the percentage of earnings per share declared to shareholders as
dividends, was 35.8% and 36.2% for the second quarters of 2003 and 2002, respectively. The 2003 annualized indicated
dividend of $.76 represents an annual dividend yield of 2.6% as of June 30, 2003.

Capital Management

First Midwest has continued to follow a policy of retaining sufficient capital to support growth in total assets and returning
excess capital to shareholders in the form of dividends and through common stock repurchases, with the latter resulting in an
increase in the percentage ownership of First Midwest by existing shareholders.

In August 2002, First Midwest's Board of Directors authorized the repurchase of up to 3 million of its common shares, or
6.28% of shares then outstanding. The plan authorizes repurchases in both open market and privately negotiated transactions
and has no execution time limit. Subject to ongoing capital, investment, and acquisition considerations, management intends
to continue share repurchases throughout 2003.
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The following table summarizes the shares repurchased by First Midwest for the prior three calendar years and for the current
year-to-date period:

Six Months Ended Y ears Ended December 31,
June 30,
2003 2002 2001 2000
Shares purchased..........ccoeveneennnesssseeneens 790 1,866 2,604 607
(01 T $ 20,857 | $ 52,117 $ 64,582 $ 12,195

As of June 30, 2003, First Midwest had 1,611 shares remaining to be repurchased under the current share repurchase
authorization.

Common Stock I nformation

As of June 30, 2003, First Midwest’s market capitalization was approximately $1.3 billion. First Midwest’s common stock is
traded on the NASDAQ Market System under the symbol “FMBI.” Stock price information for First Midwest’s common
stock is presented in the following table.

2003 2002
Second Quarter First Quarter Fourth Quarter ~ Third Quarter Second Quarter
NASDAQ: FMBI
High ..o, $ 2087 $ 28.12 $ 28.79 $ 3013 % 32.16
LOW .t $ 2555 % 24.89 $ 23.80 $ 2334 % 26.24
Quarter-end.........cccoceerverrennnn. $ 2881 $ 25.81 $ 26.71 $ 2686 $ 27.78

ITEM 3. QUALITATIVE AND QUANTITATIVE
DISCLOSURES ABOUT MARKET RISK

Market risk istherisk of loss arising from adverse changes in the fair value of financial instruments due to changes in interest
rates, exchange rates, and equity prices. Interest raterisk is First Midwest’s primary market risk and is the result of repricing,
basis, and option risk. A description and analysis of First Midwest’s interest rate risk management policies is included in the
“Management’s Discussion and Analysis of Financial Condition and Results of Operations’ contained in First Midwest’s
2002 Annual Report on Form 10-K.

First Midwest seeks to achieve consistent growth in net interest income and net income while managing volatility that arises
from shiftsin interest rates. The Asset and Liability Management Committee (“ALCQO”) oversees financial risk management
by developing programs to measure and manage interest rate risks within Board authorized limits. ALCO also approves First
Midwest’s asset/liability management policies, oversees the formulation and implementation of strategies to improve balance
sheet positioning and earnings, and reviews First Midwest’ sinterest rate sensitivity position.

Net interest income represents First Midwest's primary tool for measuring interest rate sensitivity. Net interest income
simulation analysis measures the sensitivity of net interest income to various interest rate movements and balance sheet
structures. The simulation isbased on actual cash flows and repricing characteristics for on and off-balance sheet instruments
and incorporates market-based assumptions regarding the effect of changing interest rates on the prepayment rates of certain
assets and liabilities. The simulation includes management projections for activity levels in each of the product lines offered
by the Company. Assumptions based upon the historical behavior of deposit rates and balances in relation to interest rates
are also incorporated into the simulation. These assumptions are inherently uncertain. As a result, the simulation cannot
precisely measure net interest income or precisely predict the impact of the fluctuation in interest rates on net interest income.
Actual results will differ from simulated results due to timing, magnitude, and frequency of interest rate changes, as well as
changes in market conditions and management strategies.

First Midwest monitors and manages interest rate risk within approved policy limits. A simulation model assesses the
magnitude of changes in net interest income resulting from changes in interest rates over both a 12 and 24-month horizon and
uses multiple rate scenarios. These scenarios include, but are not limited to, a flat or unchanged rate environment, a “nost
likely” forecast (which the Company believes to be the most probable outlook), a graduated increase and decrease of 200
basis points that occurs in equal steps over a six month time horizon, and immediate increases and decreases of 200 and 300
basis points.



The Company’s current interest rate risk policy limits are determined by measuring the change in net interest income over a
12 month horizon assuming a significant 200 basis point graduated increase in all interest rate limits. Current policy limits
this exposure to plus or minus 8% of the anticipated level of net interest income over the corresponding 12-month horizon
assuming no change in current interest rates.

The Company’s 12-month net interest income sensitivity profile as of June 30, 2003 and December 31, 2002 is as follows.

Graduated Change in

Rates!? Immediate Change in Rates
-200@ +200 -200 @ +200 -300 @ +300
June 30, 2003 .oveooeeeeeeeren -6.4% +1.8% -10.6% +3.7% -10.6% +5.0%
December 31, 2002.................. -4.8% -1.8% -6.1% +1.0% -6.1% +1.8%

™ Reflects an assumed change in interest rates that occursin equal steps over a six -month horizon.

@ Duetothelow level of interest rates as of June 30, 2003 and December 31, 2002, Management' s judgment was used to set reasonable levels of
changein the yield curve and establish, where appropriate, interest rate floors for select interest -earning assets and interest -bearing liabilities.

As of June 30, 2003, First Midwest’s interest rate sensitivity profile was more posttive in rising interest rate scenarios and
more negative in falling rate scenarios than the profile that existed as of December 31, 2002. The change in profile results
from a combination of the Federal Reserve's 25 basis point reduction in the federal fund target rate in June 2003, continuing
low interest rates, comparatively faster cash flows and changing management strategies as to cash flow reinvestment. The
lower level of interest rates further limits First Midwest’s ability to reprice its interest-bearing deposit accounts in falling
interest rate scenarios and increases sensitivity to falling rates on a comparative basis. In addition, balance sheet strategies as
of June 30, 2003 have been modified from December 31, 2002 to reflect planned efforts to reduce exposure to rising rates
through liability extensions and security reinvestment into shorter-duration instruments.

In addition to the simulation analysis, management uses an economic value of equity sensitivity technique to capture the risk
in both short and long-term positions and to study the impact of long-term cash flows on earnings and capital. First
Midwest’s policy guidelines call for preventative measures to be taken in the event that an immediate increase or decrease in
interest rates of 200 basis points is estimated to reduce the economic value of equity by more than 20%.

At June 30, 2003, an immediate 200 basis point increase in market rates would negatively impact First Midwest’s economic
value of equity by 4.8%, as compared to 6.8% at December 31, 2002. An immediate 200 basis point decrease in market
rates, as adjusted to allow for already low level of interest rates, would positively impact the economic value of equity by
2.6% at June 30, 2003 as compared to 3.8% at December 31, 2002.

Overall, First Midwest’'s current net interest income sensitivity is greater in a rising rate environment as compared to
December 31, 2002. While First Midwest's balance sheet and net interest income remains vulnerable to an immediate
decrease in interest rates, ALCO has deemed the risk of an immediate and extended decline in interest rates to be low given
the current rate environment. Rather, given the negative impact of rising interest rates on the economic value of equity and
anticipating the longer term trend in rates to be upward, ALCO believes it prudent to evaluate and consider balance sheet
strategies designed to reduce longer term exposure to rising rates.  Such strategies would generally favor reduction in the
duration of asset exposures and extension of liability exposures.

ITEM 4. CONTROLSAND PROCEDURES
(a Evaluation of disclosure controls and procedures.

Within 90 days prior to the filing date of thisreport (the “ Evaluation Date”), First Midwest carried out an evaluation,
under the supervision and with the participation of the Company’s management, including the Company’s President
and Chief Executive Officer and its Executive Vice President, Chief Financial Officer and Principal Accounting
Officer of the effectiveness of the design and operation of the Company’s disclosure controls and procedures
pursuant to Rule 13a-14 and 15d-14 of the Securities and Exchange Act of 1934 (the “Exchange Act”). Based upon
that evaluation, the President and Chief Executive Officer and Executive Vice President, Chief Financial Officer and
Principal Accounting Officer concluded that as of the Evaluation Date, the Company’s disclosure controls and
procedures are effective to ensure that information required to be disclosed by the Company in reports that it files or
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submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified
in Securities and Exchange Commission rules and forms.

(b) Changesin internal controls.
There were no significant changes in Frst Midwest’s internal controls or in other factors that could significantly

affect these controls subsequent to the evaluation date nor were there any significant deficiencies or material
weaknesses in the Company’ sinternal controls.

PART Il. OTHER INFORMATION

ITEM 4. SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS

First Midwest, at its Annual Shareholders Meeting held on May 20, 2003, elected Directors to serve until year 2006. The
number of shares voted is presented in the table below.

Nunber of Shares Voted

For Withheld Against
BruCe S. ChEIDEIG ..ottt se s sssse st sssssnsssnnes 40,769,111 750,041 N/A
JOSEPh W. ENGLANG......cviiiecieisicietrsesie ettt ens 40,773,551 745,601 N/A
Patrick J. MCDONNEN ...ttt 40,758,951 760,201 N/A
RODEM P. O IMEAIA ...ttt st 40,317,689 1,201,463 N/A

@ Represents 89.1% of shares outstanding. Each of the four directors received votesin favor of at least 97.1% of shares voted.

ITEM 6. EXHIBITSAND REPORTSON FORM 8-K
(a) Exhibits - See Exhibit Index located on page 34.
(b) Reports on Form 8-K

(1) First Midwest filed a Current Report on Form 8K, dated April 23, 2003, announcing its earnings results for
the quarter ended March 31, 2003.

(2) First Midwest filed a Current Report on Form 8K, dated May 21, 2003, to make available the slide
presentation presented at its Annual Shareholders meeting held on May 20, 2003.

(3) First Midwest filed a Current Report on Form 8K, dated June 11, 2003, to make available the dlide
presentation presented at the McDonald I nvestments 2003 Bank Conference.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

First Midwest Bancorp, Inc.

/sl MICHAEL L. SCUDDER
Michael L. Scudder
Executive Vice President*

Date: August 13, 2003

* Duly authorized to sign on behalf of the Registrant.
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Exhibit 3
FIRST MIDWEST BANCORP, INC.
AMENDED AND RESTATED BY-LAWS
(ADOPTED BY THE BOARD OF DIRECTORSMAY 20, 2003)
ARTICLE1
OFFICES

Section 1.1  Registered Office. The registered office shall be established and maintained at the office
of United States Corporation Company, in the City of Dover, in the County of Kent, in the State of
Delaware, and said United States Corporation Company shall be the registered agent of First
Midwest Bancorp, Inc. (the “Corporation”) in charge thereof.

Section 1.2  Other Offices. The Corporation may have other offices, either within or outside of the

State of Delaware, at such place or places as the Board of Directors may from time to time appoint
or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF THE STOCKHOLDERS

Section 2.1  Place of Meetings. All meetings of the stockholders for the election of directors shall be
held at such place either within or without the State of Delaware as shall be designated from time to
time by the Board of Directors and stated in the notice of the meeting. Meetings of stockholders for
any other purpose may be held at such time and place, within or without the State of Delaware, as
shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.

Section 2.2 Annual Meeting of Stockholders. The annual meeting of stockholders for the election
of directors and for such other business as may be stated in the notice of the meeting shall be held, in
each year at such time and date as the Board of Directors, by resolution, shall determine and as
stated in the notice of the meeting. In the event the Board of Directors fails to so determine the time
and date of meeting, the annual meeting of stockholders shall be held at 9:00 am. on the third
Wednegday in April. If the date of the annual meeting shall fall upon alegal holiday, the meeting
shall be held on the next succeeding business day. At each annual meeting the stockholders entitled
to vote shall elect a Board of Directors and they may transact such other corporate business as shall
be stated in the notice of the meeting.

Section 2.3  Other Mesetings. Meetings of stockholders for any purpose other than the election of
directors may be held at such time and place, within or without the State of Delaware, as shall be
stated in the notice of the meeting.

Section 24  Voting. Each stockholder entitled to vote in accordance with the terms of the Restated
Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”) and in accordance
with the provisions of these By-Laws shall be entitled to that number of votes, in person or by proxy,
for each share of stock entitled to vote held by such stockholder as shall be granted to such share
pursuant to the Certificate of Incorporation, but no proxy shell be voted after three years from its
date unless such proxy provides for alonger period. All questions shall be decided by majority vote



of the quorum, except as otherwise provided by the Certificate of Incorporation or the laws of the
State of Delaware. Unless otherwise permitted by law or the Certificate of Incorporation, all
elections of directors shall be by written ballot. The Board of Directors in its discretion may require
that the vote upon any question before the meeting shall be by ballot. The requirement of a written
balot shall be satisfied by a ballot submitted by electronic transmission as provided in
Section211(e) of the Delaware General Corporation Law, as amended from time to time (the
“DGCL").

Section 25  List of Stockholders. The officer who has charge of the stock ledger of the Corporation
shall prepare and make, at least ten days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address
of each stockholder and the number of shares registered in the name of each stockholder. Such list
shall be open to the examination of any stockholder, for any purpose germane to the meeting, during
ordinary business hours, for a period of at least ten days prior to the meeting, either at a place within
the city where the meeting is to be held, which place shall be specified in the notice of the meeting,
or, if not specified, at the place where the meeting is to be held. The list shall also be produced and
kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present.

Section 2.6 Quorum. The holders of a mgority of the stock issued and outstanding and entitled to
vote thereat, present in person or represented by proxy, shall constitute a quorum at al meetings of
the stockholders for the transaction of business, except as otherwise provided by statute or by the
Certificate of Incorporation. If, however, such quorum shall not be present or represented at any
meeting of the stockholders, the stockholders entitled to vote thereat, present in person or
represented by proxy, shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum shall be present or represented. At such
adjourned meeting at which a quorum shall be present or represented, any business may be
transacted which might have been transacted at the meeting as originally notified. If the
adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for
the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

Section 2.7  Special Meetings. Special meetings of the stockholders for any purpose or purposes may
be called only as prescribed in the Certificate of Incorporation.

Section 2.8  Notice of Meetings. Except as otherwise required by law, written notice, stating the
place, date and time of the meeting, the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and entitled to vote at the
meeting as provided in Section 211 of the DGCL, and the general nature of the business to be
considered, shall be given to each stockholder entitled to vote thereat at his address as it appears on
the records of the Corporation or by a single written notice to such stockholders who share a single
address as provided in Section 233 of the DGCL, not less than ten nor more than sixty days before



the date of the meeting. Written notice shall be effective if given by a form of electronic
transmission as provided in Section232 of the DGCL.

ARTICLE3

DIRECTORS

Section 3.1  Number. The number of directors that shall constitute the whole Board of Directors
shall be determined as prescribed in the Certificate of Incorporation. Directors need not be
stockholders.

Section 3.2  Vacancies. Vacancies (including those created by any increase in the authorized number
of directors) may be filled in the manner prescribed by the Certificate of Incorporation. If there are
no directors in office, then an election of directors may be held in the manner provided by statute.

Section 3.3 Resignations. Any director, member of a committee or other officer may resign at any
time. Such resignation shall be made in writing, and shall take effect at the time specified therein,
and if no time be specified, at the time of its receipt by the Chief Executive Officer or Secretary.
The acceptance of aresignation shall not be necessary to make it effective.

Section 3.4 Removal. Any director or directors may be removed in the manner prescribed by the
Certificate of Incorporation.

Section 3.5 Powers. The Board of Directors shall exercise al of the powers of the Corporation
except such as are by law, by the Certificate of Incorporation or by these By-Laws conferred upon or
reserved to stockholders.

Section 3.6 Chairman of the Board. The Board of Directors shall elect one of its members to be the
Chairman of the Board of Directors. The Chairman of the Board of Directors shall |ead the Board of
Directors in fulfilling its responsibilities as set forth in these By-Laws and perform all other duties
and exercise al other powers which are or from time to time may be delegated to the Chairman by
the Board of Directors.

Section 3.7 Meetings. The Board of Directors of the Corporation may hold meetings, both regular
and special, either within or without the State of Delaware.

The first meeting of each newly elected Board of Directors for the purpose of organization and the
transaction d any business which may come before the meeting may be held immediately after the
annual meeting of the stockholders, if a quorum be present, and no notice of such meeting shall be
necessary to the newly elected directors in order legaly to constitute the meeting. In the event such
meeting is not held immediately after the annual meeting of the stockholders, the meeting may be held at
such time and place as shall be specified in a notice given as hereinafter provided for special meetings of
the Board of Directors, or as shall be specified in awritten waiver signed by all of the directors.

Regular meetings of the directors may be held without notice at such places and times as shall be
determined from time to time by resolution of the directors.



Specia meetings of the board may be called by or at the request of the Chairman of the Board,
the Chief Executive Officer or such number of directors as shall constitute at least one-third of the whole
Board of Directors on at least two days notice to each director, either personally or by mail or by
telegram.

Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the
Board of Directors need be specified in the notice or waiver of notice of such meeting.

Meetings of the Board of Directors shall be presided over by the Chairman of the Board of
Directors, or in the absence of the Chairman, by the Chief Executive Officer, or in the absence of the
Chief Executive Officer, by the President or such other person or persons as the Board of Directors may
designate or the members present may select.

Section 3.8  Quorum. A magjority of the directors shall constitute a quorum for the transaction of
business, and the act of a majority of the directors present at any meeting at which there is a quorum
shal be the act of the Board of Directors, except as may be otherwise specifically provided by
statute, by the Certificate of Incorporation or by these By-Laws. If at any meeting of the Board there
shall be less than a quorum present, a mgjority of those present may adjourn the meeting from time
to time until a quorum is obtained, and no further notice thereof need be given other than by
announcement at the meeting which shall be so adjourned.

Section 3.9 Compensation. The Board of Directors, by the affirmative vote of a majority of the
directors then in office and irrespective of any personal interest of any of its members, shall have the
authority to establish reasonable compensation of directors for services to the Corporation as
directors, officers and otherwise. By resolution of the Board of Directors, the directors may be paid
their expenses, if any, of attendance at each meeting of the Board of Directors or a committee
thereof.

Section 3.10 Action Without Meeting. Any action required or permitted to be taken at any meeting
of the Board of Directors, or of any committee thereof, may be taken without a meeting if al
members of the board or of such committee, as the case may be, consent thereto in writing, and the
writing or writings are filed with the minutes of proceedings of the board or committee.

Section 3.11 Meetings by Conference Telephone. Members of the Board of Directors, or any
committee designated by such Board, may participate in a meeting of such board or committee by
means of conference telephone or similar communication equipment by means of which all persons
participating in the meeting can hear each other, and participation in such meeting shall constitute
presence in person at such meeting.

Section 3.12 Committees of the Board. There shall be such committees as the Board of Directors
may, by resolution or resolutions passed by a magority of the whole Board, designate, each
committee to consist of one or more directors of the Corporation and a majority of its members shall
constitute a quorum. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member of the committee. In the absence or
disqudification of any member of a committee, the members thereof present at any meeting and not
disqualified from voting, whether or not he or they then constitute a quorum, may unanimously
appoint another member of the Board of Directors to act at such meeting in place of any such absent
or disqualified member.



Section 3.13 Powers, Procedures and Quorum of Committees. To the extent provided in the
resolution of the Board of Directors creating such committee and permissible under the laws of the
State of Delaware, each committee shall have and may exercise, except as otherwise limited by law,
all the powers and authority of the Board of Directors in the management of the business and affairs
of the Corporation and may authorize the seal of the Corporationto be affixed to all papers which
may require it; provided, however, that, notwithstanding the foregoing, no committee shall have the
power or authority to authorize the purchase or redemption by the Corporation of its own shares of
capital stock. The committees shall keep regular minutes of their proceedings and report the same to
the Board of Directors when required.

ARTICLE4

OFFICERS

Section 4.1  Officers. The officers of the Corporationshall be a Chief Executive Officer, a President,
a Secretary, a Treasurer and such Vice Presidents, Assistant Secretaries and Assistant Treasurers, as
the Board of Directors may deem proper. The officers shall be elected at the first meeting of the
Board of Directors after each annual meeting. None of the officers of the Corporation need be
directors.

Section 4.2  Other Officersand Agents. The Board of Directors may appoint such other officers and
agents as it may deem advisable, who shall hold their offices for such terms and shall exercise such
powers and perform such duties as shall be determined from time to time by the Board of Directors.

Section 4.3  Salaries. The salaries of al officers and agents of the Corporation shall be fixed by the
Board of Directors or a committee thereof.

Section 44 Tenure and Removal. The officers of the Corporation shall hold office until their
successors are chosen and qualified. Any officer elected by the Board of Directors may be removed
at any time by the affirmative vote of a mgjority of the Board of Directors in office. Any vacancy
occurring in any office of the Corporationshall be filled by the Board of Directors.

Section 45 Chief Executive Officer. The Chief Executive Officer shal have active and generd
supervision and management over the business and affairs of the Corporation and shall have al the
powers that usually attach or pertain to such office. The Chief Executive Officer shall preside, in the
absence of the Chairman of the Board of Directors, at al meetings of the Board of Directors.

Section 4.6  President. In the absence of the Chief Executive Officer or in the event of his inability
or refusal to act, the President shall perform the duties of the chief executive officer of the
Corporation and shall have all the powers that usually attach or pertain to such office. The President

shall perform such other duties and have such other powers as the Board of Directors may from time
to time prescribe.



Section 4.7  Vice President. In the absence of the President or in the event of hisinability or refusa
to act, the Vice President (or in the event there be more than one Vice President, the Vice Presidents
in the order designated, or in the absence of any designation, then in the order of their election) shall
perform the duties of the President, and when so acting, shall have al the powers of and be subject
to all the restrictions upon the President. Each Vice President shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe.

Section 4.8 Treasurer. The Treasurer shall rave the custody of the corporate funds and securities
and shall keep full and accurate account of receipts and disbursements in books belonging to the
Corporation He shall deposit al moneys and other valuables in the name and to the credit of the
Corporationin such depositary as may be designated by the Board of Directors.

The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board of
Directors or the President, taking proper vouchers for such disbursements. He shall render to the Chief
Executive Officer and Board of Directors at the regular meetings of the Board of Directors, or whenever
they may request it, an account of al his transactions as Treasurer and of the financia condition of the
Corporation If required by the Board of Directors, he shall give the Corporation a bond for the faithful
discharge of his duties in such amount and with such surety as the board shall prescribe.

Section 4.9 Assistant Treasurer. The Assistant Treasurer, or if there shall be more than one, the
Assistant Treasurers in the order determined by the Board of Directors (or if there be no such
determination, then in the order of their eection), shall, in the absence of the Treasurer or in the
event of his inability or refusal to act, perform the duties and exercise the powers of the Treasurer
and shall perform such other duties and have such other powers as the Board of Directors may from
time to time prescribe.

Section 4.10 Secretary. The Secretary shall give, a cause to be given, notice of all meetings of
stockholders and directors, and all other notices required by law or by these By-Laws, and in case of
his absence or refusal or neglect so to do, any such notice may be given by any person thereunto
directed by the Chief Executive Officer, or by the directors, or stockholders, upon whose requisition
the meeting is called as provided in these By-Laws. He shall record al the proceedings of the
meetings of the Corporation and of the directors in a book to be kept for that purpose, and shall
perform such other duties as may be assigned to him by the directors or the Chief Executive Officer.
He shall have the custody of the seal of the Corporation and shall affix the same to all instruments
requiring it, when authorized by the directors or the Chief Executive Officer, and attest the same

Section 4.11 Assistant Secretary. The Assistant Secretary, or if there be more than one, the Assistant
Secretaries in the order determined by the Board of Directors (or if there be no such determination,
then in the order of their election), shal, in the absence of the Secretary or in the event of his
inability or refusa to act, perform the duties and exercise the powers of the Secretary and shall
perform such other duties and have such other powers as the Board of Directors may from time to
time prescribe.



ARTICLES

PROVISIONS REGARDING STOCK OF CORPORATION

Section 5.1  Certificates of Stock. Every holder of stock in the Corporation shall be entitled to have
a certificate, signed by, or in the name of the Corporation by, the Chairman of the Board of
Directors, the Chief Executive Officer, the President or a Vice President, and the Treasurer or an
Assistant Treasurer or the Secretary or an Assistant Secretary of the Corporation certifying the
number of shares owned by him in the Corporation Where a certificate is countersigned (1) by a
transfer agent other than the Corporation or its employee, or (2) by a registrar other than the
Corporation or its employee, any other signature on the certificate may be a facsimile. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon
a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if he were such officer, transfer
agent or registrar at the date of issue.

Section 5.2 Lost Certificate. A new certificate of stock may be issued in the place of any certificate
theretofore issued by the Corporation aleged to have been lost or destroyed, and the directors may,
in their discretion, require the owner of the lost or destroyed certificate, or his legal representatives,
to give the Corporationa bond, in such sum as they may direct, to indemnify the Corporation against
any claim that may be made against it on account of the alleged loss of any certificate or the issuance
of any such new certificate.

Section 5.3  Transfer of Shares. The shares of stock of the Corporation shall be transferable only
upon its books by the holders thereof in person or by their duly authorized attorneys or legal
representatives, and upon such transfer the old certificates shall be surrendered to the Corporationby
the delivery thereof to the person in charge of the stock and transfer books and ledgers, or to such
other person as the directors may designate, by whom they shall be cancelled, and new certificates
shall thereupon be issued. A record shall be made of each transfer and whenever a transfer shall be
made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer, if
when the certificates are presented for transfer both the transferor and the transferee request the
Corporationto do so.

Section 54  Stockholders Record Date. In order that the Corporation may determine the
stockholder entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or entitled to receive payment of any dividend or other distribution or alotment of any
rights, or entitled to exercise any rightsin respect of any change, conversion or exchange of stock or
for the purpose of any other lawful action, the Board of Directors may fix, in advance a record date,
which shall not be more than sixty nor less than ten days before the date of such meeting, nor more
than sixty days prior to any other action.

If no record date is fixed:

@ The record date for determining stockholders entitled to notice of or to vote at a meeting
of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held.

2 The record date for determining stockholders for any other purpose shall be at the close
of business on the day on which the Board of Directors adopts the resolution relating
thereto.



A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourned meeting. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

Section 5.5 Registered Stockholders. The Corporation shall be entitled to treat the record holder of
any shares of stock of the Corporation as the owner thereof for all purposes, including al rights
deriving from such shares, and shall rot be bound to recognize any equitable or other clam to, or
interest in, such shares or rights deriving from such shares, on the part of any other person,
including, but without limiting the generality thereof, a purchaser, assignee or transferee of such
shares or rights deriving from such shares, unless and until such purchaser, assignee, transferee or
other person becomes the record holder of such shares, whether or not the Corporation shall have
either actual or constructive notice of the interest of such purchaser, assignee, transferee or other
person. Any such purchaser, assignee, transferee or other person shall not be entitled to receive
notice of the meetings of stockholders; to vote at such meetings; to examine a complete list of the
stockholders entitled to vote at meetings; or to own, enjoy, and exercise any other property or rights
deriving from such shares against the Corporation, until such purchaser, assignee, transferee or other
person has become the record holder of such shares.

Section 5.6  Dividends. Subject to the provisions of the Certificate of Incorporation and any
resolution of the Board of Directors providing for the issue of any preferred stock adopted pursuant
thereto, the Board of Directors may, out of funds legally available therefore at any regular or special
meeting, declare dividends upon the capital stock of the Corporation as and when they deem
expedient. Before declaring any dividend there may be set apart out of any funds of the Corporation
available for dividends, such sum or sums as the directors from time to time in their discretion deem
proper for working capital or as a reserve fund to meet contingencies or for equalizing dividends or
for such other purposes as the directors shall deem conducive to the interests of the Corporation

ARTICLE®G
INDEMNIFICATION

Section 6.1  To the extent permitted by Delaware law from time to time in effect and subject to the
provisions of Section6.4 of this Article and subject to the limits of applicable Federal law and
regulation the Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation)
by reason of the fact that such person is or was a director, officer, employee or agent of the
Corporation or is or was serving at the request of the Corporation as director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Corporation and,
with respect to any crimina action or proceeding, had no reasonable cause to believe his conduct
was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shal not, of itself, create a



presumption that the person did not act in good faith and in a manner which he reasonably believed
to be in or not opposed to the best interests of the Corporation and with respect to any crimina
action or proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 6.2  To the extent permitted by Delaware law from time to time in effect and subject to the
provisions of Section6.4 of this Article and subject to the limits of applicable Federal law and
regulation the Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he is or was a director,
officer, employee or agent of the Corporationor is or was serving at the request of the Corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise against expenses (including attorneys fees) actually and reasonably incurred by him
in connection with the defense or settlement of such action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Corporationand
except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Corporation unless and only to the extent
that the Court of Chancery or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of al the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.

Section 6.3  To the extent that a director, officer, employee or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
Sections 6.1 and 6.2, or in defense of any claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys fees) actually and reasonably incurred by him in connection
therewith.

Section 6.4  Any indemnification under Section6.1 and 6.2 of this Article (unless ordered by a court)
shall be made by the Corporation only upon a determination in the specific case that indemnification
of the director, officer, employee or agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in said Sections 6.1 and 6.2. Such determination shall be
made (1) by the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, (2) by a committee of such directors designated by a
majority vote of such directors, even though less than a quorum, (3)if such quorum is not
obtainable, or, even if obtainable and a quorum of disinterested directors so directs, by independent
legal counsel (compensated by the Corporation) in a written opinion, or (4) by the stockholders.



Section 6.5 Expenses (including attorneys fees) incurred in defending a civil, criminal,
administrative or investigative action, suit or proceeding, or threat thereof, shall be paid or
reimbursed by the Corporation promptly upon receipt of an undertaking by or on behalf of the
director, officer, employee or agent to repay such amount if it shall ultimately be determined that he
is not entitled to be indemnified by the Corporation as authorized in this Article.

Section 6.6  The indemnification and advancement of expenses provided by the other Sections of this
Article shall not be deemed exclusive of any other rights to which a person seeking indemnification
or advancement of expenses may be entitlted under any agreement, vote of stockholders,
disinterested directors, or otherwise, both as to action in this official capacity and & to action in
another capacity while holding such office.

Section 6.7  The Corporation may purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or not the Corporation would have the
power to indemnify him against such liability under the provisions of this Article or of the DGCL.

Section 6.8  For purposes of this Article references to “the Corporation” shall include, in addition to
the resulting corporation, any constituent corporation (including any constituent of a constituent)
absorbed in a consolidation or merger which, if its separate existence had continued, would have had
power and authority © indemnify its directors, officers, employees and agents, so that any person
who is or was a director, officer, employee or agent of such constituent corporation, or is or was
serving at the request of such constituent corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, shal stand in the same
position under the provisions of this Article with respect to the resulting or surviving corporation as
he would have with respect to such constituent corporation if its separate existence had continued.

Section 6.9  For purposes of this Article, references to “other enterprises’ shall include employee
benefit plans; references to “fines’” shall include any excise taxes assessed on a person with respect
to an employee benefit plan; and references to “serving a the request of the Corporation” shall
include any service as a director, officer, employee or agent of the Corporationwhich imposes duties
on or involves services by, such director, officer, employee, or agent with respect to an employee
benefit plan, its participants, or beneficiaries, and a person who acted in good faith and in a manner
he reasonably believed to be in the interest of the participants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
Corporation” as referred to in this Article.

Section 6.10 The indemnification and advancement of expenses provided by this Article shall continue
as to a person who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.



ARTICLE7

GENERAL PROVISIONS

Section 7.1  Seal. The corporate sea shall be circular in form and shall contain the name of the
Corporation and the words “CORPORATE SEAL DELAWARE”. Sad seal may be used by
causing it or afacsimile thereof to be impressed or affixed or reproduced or otherwise.

Section 7.2  Fiscal Year. The fiscal year of the Corporationshall be fixed by resolution of the Board
of Directors.

Section 7.3  Checks. All checks, drafts or other orders for the payment of money, notes or other
evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or
officers, agent or agents of the Corporation and in such manner as shall be determined from time to
time by resolution of the Board of Directors.

Section 7.4  Notice. Whenever, under the provisions of the statutes or of the Certificate of
Incorporation or of these By-laws, notice is required to be given to any director or stockholder, it
shall not be construed to mean persona notice but such notice may be given in writing, by mail,
addressed to such director or stockholder, at his address as it appears on the records of the
Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time
when the same shall be deposited in the United States mail. Notice to directors may aso be given by
telegram.

Section 7.5  Waiver of Notice. Whenever any notice is required to be given under the provisions of
the statutes or of the Certificate of Incorporation or of these By-Laws, a written waiver thereof,
signed by the person or persons entitled to said notice, whether before or after the time stated
therein, shall be deemed equivalent thereto. Attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends a meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or specia meeting of the stockholders, directors or members of a committee of directors need
be specified in any written waiver of notice.



ARTICLES8

AMENDMENTS

Section 8.1 By-Law Amendments. The Board of Directors, by resolution adopted by the affirmative
vote of at least amajority of all members thereof, shall have concurrent power with the stockholders
to adopt, amend or repeal the By-Lawsof the Corporation; provided, however, that the By-Laws of
the Corporation shall not be adopted, amended or repealed by the stockholders except by the
affirmative vote of the holders of at least 67% of the voting power of the then outstanding shares of
capital stock of the Corporation entitled to vote generally in the election of directors, voting together
asasingle class (it being understood that, for purposes of this Section8.1, each share of such capital
stock shall have the number of votes granted to it pursuant to the Certificate of Incorporation), and
such affirmative vote shall be required notwithstanding the fact that a lesser percentage may be
specified by law or in any agreement with any national securities exchange or otherwise.



Exhibit 10

Amendment to the
First Midwest Bancorp, Inc.
Non-Employee Directors 1997 Stock Option Plan
(As Amended and Restated February 16, 2000)

The First Midwest Bancorp, Inc. Non-Employee Directors 1997 Stock Option Plan is hereby further
amended by:
1. Adding a new paragraph 2.1(k) to read:
(k) “Retirement” means termination of the Non-Employee

Director’s Board membership upon the expiration of the Non-Employee

Director’s term of office (unless such Non-Employee Director has been or

is then elected for another term of office), or upon such other

circumstances as the Board may in its discretion determine to constitute

“Retirement”.

2. By amending Section 5.5 in its entirety to read:

Vesting and Duration of Options. Each Director Option shall vest
and become exercisable in full upon the first to occur of (a) (i) the
expiration of one year after the Grant Date with respect to the Director
Options described in Section5.1(a), or (i) six months after the Grant Date
with respect to any other Director Options, unless prior thereto the Non-
Employee Director has ceased to be a director for any reason other than
death or disability or Retirement, (b) the death, disability or Retirement of
the NonEmployee Director; or (¢) a Change in Control (as provided in
Section 6.1 hereof). Once vested, Director Options shall expire upon the
first to occur of the date which is (y) three years following termination of
the Non-employee director’s Board membership for any reason other than
death; or (z) one year following the date of the Nornemployee director’s
death; provided, however, in no event may any Director Option be
exercised beyond the tenth anniversary of its Grant Date, or such shorter
period which may be set forth in the Director Option agreement.

* % % %
The foregoing Amendment to the Non-Employee Directors' 1997 Stock Option Plan, As Amended and

Restated Effective February 16, 2000, was duly adopted and approved by the Board of Directors of the
Company on May 20, 2003, and shall be effective as of May 20, 2003.

/s STEVEN H. SHAPIRO
Steven H. Shapiro, Secretary



Exhibit 10.1

February 19, 2003

«First_Name» «Middle_Name» «Last_Name»
«Address Line 1»

«Address Line 2»

«City», «State» «Zip_Code»

RE:  Grant of Director Options - Letter Agreement («Option_Date»)
Dear «First Name»:

| am pleased to confirm to you the grant on «Option_Date» (the "Date of Grant") of a nonqualified stock option
(the "Director Option") under the First Midwest Bancorp, Inc. Non-Employee Directors 1997 Stock Option Plan
(the "Directors Plan"). The Director Option provides you with the opportunity to purchase for «Option_Price»
per share up to «Shares_Granted» shares of the Company's Common Stock.

The Director Option is subject to the terms and conditions of the Directors Plan, including any Amendments
thereto, which are incorporated herein by reference, and to the following:

(@] Vesting and Exercisability: In general, the Director Option will become fully vested and exercisable on
«Vest_Date Period_1». Inthe event of your death or disability, your retirement (as defined below) or of
a Change-in-Control as defined in the Company's Omnibus Stock and Incentive Plan, as Amended (the
"Omnibus Plan™), the Director Option will become fully vested and exercisable. Retirement means
termination of your membership on the First Midwest Bancorp, Inc. Board of Directors at the expiration
of your term of office, or under such other circumstances as the Board may determine to congtitute
retirement.

2 Expiration: If you cease to be a director for any reason other than death, disability or retirement prior
to the date the Director Option becomes fully vested, the Director Option will expire on the date your
directorship ends. If the Director Option has become fully vested at the time you cease to be a
director, the Director Option will expire on the earlier of the third anniversary of the date you ceased
to be adirector or the first anniversary of the date of your death. In no event, however, may the
Director Option be exercised beyond «Expiration_Date Period_1».

3 Procedure for Exercise: Once vested, you may exercise the Director Option at any time by delivering
written notice of exercise and payment of the Exercise Price in full either (a) in cash or its equivalent
(as described in the Directors Plan), or (b) by tendering previously-acquired shares of Common Stock
having an aggregate fair market value equa to the total Exercise Price that have been owned by you
for six (6) months or more, or (c) by a combination of the (a) and (b). You may deliver an affirmation
of ownership of Common Stock having the required fair market value in lieu of physically tendering
such shares. In the event you have made an election under the Company's Nonqualified Stock Option
Gain Deferral Plan, you may only make payment with shares of Common Stock in accordance with
clause (b) above. Further information regarding exercise procedures will be provided to you.
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Limited Transferability; Beneficiary Designation: The Director Option is persona to you and may not be
sold, transferred, pledged, assigned or otherwise alienated, other than as provided herein. The Director
Option shall be exercisable during your lifetime only by you. Notwithstanding the foregoing, you may
transfer the Director Option to:

€)] your spouse, children or grandchildren ("Immediate Family Members');

(b) atrust or trusts for the exclusive benefit of such Immediate Family Members,
or;
(©) a partnership in which such Immediate Family Members are the only partners,

provided that:
() there may be no consideration for any such transfer,

(i) subsequent transfers of the transferred Director Option shall be prohibited, except to
designated beneficiaries, and

(i) such transfer is evidenced by documents acceptable to the Company and filed with the
Corporate Secretary.

Following transfer, the Director Option shal continue to be subject to the same terms and conditions as
were gpplicable immediately prior to transfer, provided that for purposes of designating a beneficiary with
respect thereto, the transferee shall be entitled to designate the beneficiary. The provisions of this Letter
Agreement relating to the period of exerciseability and expiration of the Director Option shall continue to
be applied with respect to you and your status as a director, and the Director Option shall be exercisable
by the transferee only to the extent, and for the periods, set forth in Paragraphs (1) and (2) above.
Transfer of Common Stock purchased by your transferee upon exercise of the Director Option may aso
be subject to the restrictions and limitations described in Paragraph (5) below.

Kindly designate a beneficiary or beneficiaries with respect to the Director Option by completing and
returning the attached Beneficiary Designation Form.

Securities Law Redtrictions: Y ou understand and acknowledge that applicable securities laws govern and
may restrict your right to offer, sell or otherwise dispose of any Common Stock purchased upon exercise
of the Director Option. In addition, because of your status as a director of the Company, prior to exercise
of the Director Option or sde of any shares acquired upon exercise, you should consult with the
Company's Corporate Secretary with respect to the implications of Section 16(a) [two-day reporting
obligation] and (b) [short-swing profit recovery provisions] of the Securities Exchange Act of 1934 on
such exercise or sale. Additional information regarding these rules will be provided to you, on request,
from the Company's Corporate Secretary.

Reload Provisions: As described more fully in Appendix B, “Genera Information Regarding Reload
Stock Options’ of the “Summary Description” of the Directors Plan, the Board of Directors of First
Midwest Bancorp, Inc. has approved the grant of reload stock options upon certain exercises of the
Director Options. Accordingly, a reload stock option will be granted upon any exercise of the Director
Option by you while you are a director and upon which you tender previousy-owned Common Stock
(Common Stock which has been held for at least six (6) months) in payment of the exercise price. A
Reload Option Letter Agreement will be issued to you to evidence the grant of areload stock option.
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Continuing Participant Agreement: For purposes of this Director Option, your directorship will not be
deemed to have terminated, and instead will be deemed to be continuing, during any period during which
you are a party to a Continuing Participant Agreement with the Company; provided such Continuing
Participant Agreement was approved by the Board of Directors of the Company.

Tax Conseguences. Director Options are in the form of nonqualified stock options which are not intended
to fall under the provisions of Internal Revenue Code Section 422. No federa or state income taxes or
FICA/Medicare taxes will be withheld by the Gompany upon exercise. Information regarding the tax
consequences of the Director Option will be provided to you.

Miscellaneous: Nothing in this Letter Agreement confers any right on you to continue as a director of the
Company. This Letter Agreement will be binding upon, and insure to the benefit of, your and the
Company's successors and assigns.

Conformity with Directors Plan: The Director Option is intended to conform to the Directors Plan in all
respects. Inconsistencies between this Letter Agreement and the Directors Plan shall be resolved in
accordance with the terms of the Directors Plan. By executing and returning the enclosed Confirmation
of Acceptance of this Letter Agreement you agree to be bound by the terms hereof and of the Directors
Plan. Except as otherwise expressly provided herein, al definitions stated in the Directors Plan shall be
applicable to this Letter Agreement.

To confirm your understanding and acceptance of the Director Option granted to you by this Letter Agreement,
kindly execute and return to the Company's Corporate Secretary in the enclosed envelope the following
documents: (a) the "Confirmation of Acceptance" endorsement, and (b) the Beneficiary Designation Form.

If you have any questions, please do not hesitate to contact the Corporate Controller at (630) 875-7459.

Very truly yours,

First Midwest Bancorp, Inc.

John M. O'Meara
President and Chief Executive Officer
First Midwest Bancorp, Inc.



Exhibit 15

ACKNOWLEDGEMENT OF INDEPENDENT AUDITORS

The Board of Directors
First Midwest Bancorp, Inc.:

We are aware of the incorporation by reference in the following Registration Statements of our report dated July 22, 2003
relating to the unaudited consolidated interim financial statements of First Midwest Bancorp, Inc. that are included in its
Form 10-Q for the quarters ended March 31, 2003 and June 30, 2003.

Registration Statement (Form S-3 No. 33-20439) pertaining to the First Midwest Bancorp, Inc. Dividend
Reinvestment and Stock Purchase Plan

Registration Statement (Form S8 No. 33-25136) pertaining to the First Midwest Bancorp, Inc Savings and Profit
Sharing Plan

Registration Statement (Form S8 No. 33-42980) pertaining to the First Midwest Bancorp, Inc. 1989 Omnibus
Stock and Incentive Plan

Registration Statement (Form S8 No. 333-42273) pertaining to the First Midwest Bancorp, Inc. 1989 Omnibus
Stock and Incentive Plan

Registration Statement (Form S8 No. 333-61090) pertaining to the First Midwest Bancorp, Inc. 1989 Omnibus
Stock and Incentive Plan

Registration Statement (Form S8 No. 333-50140) pertaining to the First Midwest Bancorp, Inc. Non-employee
Director Stock Option Plan

Registration Statement (Form S8 No. 333-63095) pertaining to the First Midwest Bancorp, Inc. Non-employee
Director Stock Option Plan

Registration Statement (Form S8 No. 333-63097) pertaining to the First Midwest Bancorp, Inc. Nonqualified
Retirement Plan

/sl Ernst & Young LLP

Chicago, Illinois

August 13, 2003



Exhibit 31.1

CERTIFICATIONS

[, John M. O’ Meara, certify that:

1. | havereviewed this quarterly report on Form 10-Q of First Midwest Bancorp, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financia information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(€)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b. Designed such internal control over financial reporting to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financia reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’ sinternal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent function):

a.  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant
roleintheregistrant’ sinternal control over financial reporting.

Date: August 13, 2003 /s JOHN M. O MEARA
[Signature]
President and

Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Michael L. Scudder, certify that:
1. | havereviewed this quarterly report on Form 10-Q of First Midwest Bancorp, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly

present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b. Designed such internal control over financial reporting to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’ sinternal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent function):

a.  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant
rolein theregistrant’ sinternal control over financial reporting.

Date: August 13, 2003 /s MICHAEL L. SCUDDER
[Signature]
Executive Vice President,
Chief Financial Officer and
Principal Accounting Officer




Exhibit 32.1

Certification

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, the undersigned officer of First
Midwest Bancorp, Inc. (the “Company”), hereby certifies that:

(1) First Midwest's Quarterly Report on Form 10-Q for the quarter ended June 30, 2003 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities and Exchange Act of
1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financia condition and
results of operations of First Midwest.

/s JOHN M. O'MEARA

Name: John M. O’ Meara
Title: President and Chief Executive Officer

Dated: August 13, 2003

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to
the Company and will be retained by the Conpany and furnished to the Securities and Exchange Commission or its staff
upon request.

Exhibit 32.2

Certification

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, the undersigned officer of First
Midwest Bancorp, Inc. (the“Company”), hereby certifiesthat:

(1) First Midwest's Quarterly Report on Form 10-Q for the quarter ended June 30, 2003 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities and Exchange Act of
1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financia condition and
results of operations of First Midwest.

/s MICHAEL L. SCUDDER

Name: Michael L. Scudder

Title: Executive Vice President, Chief
Financial Officer and Principal
Accounting Officer

Dated: August 13, 2003

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to
the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff

upon request.



Exhibit 99

Independent Accountants' Review Report

The Board of Directors
First Midwest Bancorp, Inc.:

We have reviewed the accompanying Consolidated Statements of Condition of First Midwest Bancorp, Inc. and subsidiaries
as of June 30, 2003, and the related Consolidated Statements of Income for the three-month and six-month periods ended
June 30, 2003 and 2002, and the Consolidated Statements of Cash Flows for the six-month periods ended June 30, 2003 and
2002. Thesefinancial statements are the responsibility of the Company's management.

We conducted our reviews in accordance with standards established by the American Institute of Certified Public
Accountants. A review of interim financial information consists principally of applying analytical procedures to financial
data and making inquiries of persons responsible for financial and accounting matters. It is substantially lessin scope than an
audit conducted in accordance with auditing standards generally accepted in the United States, which will be performed for
the full year with the objective of expressing an opinion regarding the financial statements taken as a whole. Accordingly,
we do not express such an opinion.

Based on our reviews, we are not aware of any material modifications that should be made to the accompanying consolidated
financial statements referred to above for them to be in conformity with accounting principles generally accepted in the
United States.

We have previously audited, in accordance with auditing standards generally accepted in the United States, the Consolidated
Statement of Condition of First Midwest Bancorp, Inc. as of December 31, 2002, and the related Consolidated Statements of
Income, Shareholders’ Equity, and Cash Flows for the year then ended (not presented herein) and in our report dated January
21, 2003, we expressed an ungualified opinion on those consolidated financial statements. In our opinion, the information set
forth in the accompanying Consolidated Statement of Condition as of December 31, 2002, is fairly stated, in all material
respects, in relation to the Consolidated Statement of Condition from which it has been derived.

/s Ernst & Young LLP

Chicago, lllinois
July 22, 2003



