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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

FIRST MIDWEST BANCORP, INC.
CONSOLIDATED STATEMENTS OF CONDITION

(Amounts in thousands)
September 30, December 31,
2003 2002
(Unaudited)
Assets
Cash and dUE froM BANKS .........ccvuevceeeeece ettt $ 185387 $ 195,153
Federal funds sold and other short-term iNVeStMENts..........ccccoevereeeeveveseeeseressrenes 1,172 11,745
MoOrtgageS held fOr SAIE ... 18,142 18,521
Securities available for sale, at Market ValUe..........ccceceevveveeenneceessessse s 2,195,138 2,021,767
Securities held to maturity, at amortized COSt.........ovevvecerverceersese e 62,469 69,832
Loans, net of unearned diSCOUNL...........ccccieeereeniees e seses 3,488,212 3,406,846
RESEIVE fOr 08N |OSSES .....ocveveicicteiee et enns (49,164) (47,929)
INEL TOBNS ..ot ettt et ennes 3,439,048 3,358,917
Premises, furniture and qUIPMENT ..o s ssesens 83,298 81,627
ACCTUE INLETESE FECEIVADI......oeeeeeeeeeeeeceees ettt e e ees 30,249 31,005
Investment in corporate owned life INSUraNCe..........cocovrerererrrerecees s 145,067 141,362
(€707076 1171 | IR 34,806 16,397
Other intangibl e assets 874 -
Receivable for SECUNTIES SOI.........oueuieieeeeeeeeeceeee ettt 63,687 -
OLNEE @SSELS.....ceeereeeriresiresiresisess e ssss st s e e sess st sns et a st se s e s s sesnseanssnens 39,900 34,207
L0121 OO $ 6,299,237 $ 5,980,533
Liabilities
DEMANT DEPOSITS. ....ucvueeeiicicicteteeteete et a s b s $ 847617 $ 789,392
SAVINGS AEPOSITS. .. ..cucveriicieiresieese st b st s et s s ss st esnansssennanees 505,935 475,366
NOW accounts 885,829 717,542
MoONEY MArKEL AEPOSITS. ....coveeeeeeceeerercse ettt s 673,002 525,621
TIME UEPOSITS ...ttt a et s s s s st ses 1,554,136 1,665,033
QLI R0 1= o1 OO 4,466,519 4,172,954
BOITOWEH FUNGS.......eeeeieireete ettt et 1,169,921 1,237,408
Accrued iNterest PAYADIE..........cveiieer e 5,043 8,503
Payable for securities purchased 82,383 4,229
Other [HADIHTTIES.....ce ettt ettt 66,218 65,486
JLIN0 =T Lo L= 5,790,084 5,488,580
Stockholders' equity
Preferred stock, no par value; 1,000 shares authorized, noneissued ...................... - -
Common stock, $.01 par value; authorized 100,000 shares; issued 56,927
shares;
outstanding: September 30, 2003 — 46,551 shares
December 31, 2002 — 47,206 SNAI€S........ocourereereeeriremnseemnsiemerseesnenas 569 569
Additional paid-in capital 69,045 71,020
RELAINE BAININGS ... veveceeereererireeeeis s sessss s s esssssessessssessssnsssessesssssessenens 636,192 594,192
Accumulated other comprehensive income, Net Of taX......ccccvveverveneeeenenscsnenes 33,757 39,365
Treasury stock, at cost: September 30, 2003 — 10,376 shares
December 31, 2002 — 9,721 ShareS........cccovevvevereerereereeeereenens (230,410) (213,193)
Total StOCKNOIAErS' @QUILY ...eveveeceeerereeerrrecee s 509,153 491,953
Total liabilitiesand stockholders' eqUILY ......ccoiiereniieienencneesescesesesse s $ 6,299237 $ 5,980,533

See notes to consolidated financial statements.



FIRST MIDWEST BANCORP, INC.

CONSOLIDATED STATEMENTS OF INCOME
(Amounts in thousands, except per share data)

(Unaudited)
Quarters Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002

Interest Income
[0 7 T OO $ 49,659 $ 56,209 $ 151,574 $ 169,865
Securities available for sale 20,361 25,496 64,249 77,260
Securities held to maturity 877 1,334 2,638 3,767
Federal funds sold and other short-term investments......... 412 220 938 551

Total interest iNCOME ... 71,309 83,259 219,399 251,443
Interest Expense
DEPOSITS ....eueererereereneerereeseesesessessssesssessssessesesssssssssssessssssssssessens 13,713 20,074 43,090 63,931
BOrrowed fUuNS........cccveecieecceecceecss s 5,589 7,727 19,517 21,511

Total interest EXDENSE.......ccoveevererererrereeerereeee e 19,302 27,801 62,607 85,442

Net iNterest iNCOME.......ccoveverererrereeeeereree s 52,007 55,458 156,792 166,001
Provision for 10an 10SSES .......cccevveeevencsienesesesesese s 2,660 3,020 7,730 11,175

Net interest income after provision for loan losses 49,347 52,438 149,062 154,826
Noninterest Income
Service charges on deposit accounts..........ccoceceeveeeererverennenns 7,296 6,439 20,655 18,414
Trust and investment management fees ........cccovveveeverennen. 2,762 2,543 8,083 7,802
Other service charges, commissions, and fees..................... 5,662 4,501 15,575 13,252
Corporate owned life insuranceinCome ..........c.coveneeeneeenee 1,183 1,831 3,705 5,268
Security (10SsSes) gains, NEt.........ccvvveeerrecrrenas (615) 9 2,786 33
(Losses) on early extinguishment of debt (3,007, - (3,007 -
Other INCOME......cucveiecce e nees 2,491 1,566 6,954 4,644

Total noninterest iNCOME ..........ccervereeererenseninenenee 15,772 16,889 54,751 49,413
Noninterest Expense
SAlaries AN WAgES .......ccvereureremrereerireaeineieiseeeessesessssessssessssessens 16,719 16,334 48,313 46,782
Retirement and other employee benefits 4,899 4,683 14,730 14,011
Occupancy expense of premises.........ccovveeee 3,652 3,682 10,964 10,795
EqUipment EXPENSE.......ccverrereeeeereresseerereseenens 2,068 1,956 5,873 5,810
Technology and related COStS........ccccvereneeenne. 2,169 2,448 7,014 7,465
Professional SErviCes..........ocvvnerreneeerenenennens 1,744 1,615 5,132 5,004
Advertising and promotions..........c.ccceeevrennne 710 1,157 3,510 3,360
Other EXPENSES.....c.cveeeceetrireeeesere et nses 5,590 6,231 16,807 19,129

Total noninter est EXDENSE......ccovveeerereeeereenenenns 37,551 38,106 112,343 112,356
Income before income tax eXPeNSE.........cuveveererireseseseenens 27,568 31,221 91,470 91,883
INCOME LAX EXPENSE.....civeeiririeiitesiete st 6,366 8,542 22,891 24,199

NEL INCOME ...t see et sesees $ 21,202 ¢ 22,679 % 68,579 $ 67,684
Per Share Data

Basic earninds Per SNAr€........cvveevververreensessesssnssnnens $ 046 ¢ 047 % 147 ¢ 140

Diluted earnings Per SNAre.........cocoeeveevveeervseveeseessenns $ 045 ¢ 047 $ 146 ¢ 1.39

Cash dividends per share.........c.cocoveeeveeneeneeeeneeennns $ 019 ¢ 017 ¢ 057 ¢ 0.51

Weighted average shares outstanding.............c....... 46,553 47,839 46,703 48,293

Weighted average diluted shares outstanding......... 46,890 48,146 46,995 48,652

See notes to consolidated financi

al statements.



FIRST MIDWEST BANCORP, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS EQUITY

Balance at December 31, 2001
Comprehensive Income:
NEL INCOME.....voveiviieiiieeseece e
Other comprehensive income, net of tax:
Unrealized gains on securities,
net of reclassification adjustment ...........
Unrealized gains on hedging activities .....
Total comprehensive income.....................
Dividends ($.51 per share)..........cocvvvrrerererenen.
Purchase of treasury StocK..........c.coeererrreeeene.
Treasury stock issued to (purchased for)

Fair market value adjustment to treasury
stock held in grantor trust .........ccocooeeeieeeeene

Balance at September 30, 2002

Balance at December 31, 2002
Comprehensive Income:
NEL INCOME ...
Other comprehensive income, net of tax:
Unrealized (losses) on securities, net of
reclassification adjustment.....................
Unrealized gains on hedging activities ....
Total comprehensiveincome...................
Dividends declared ($.57 per share) ................
Purchase of treasury stock...........cccoeevrreniennnnas
Treasury stock issued to (purchased for)
benefit plans........ccoveervncnnceee
Exercise of stock options.........cccceoeveeerienneens
Fair market value adjustment to treasury
stock held in grantor trust .........ccccoceeeeveenene.

Balance at September 30, 2003

(Amountsin thousands, except per share data)

Accumulated
Additional Other
Common Paid-in Retained Comprehensve  Treasury
Stock Capitd Earnings Income Stock Total

$ 569 $ 74961 $ 537600 $ 5265 $ (171,128) $ 447,267
- - 67,684 - - 67,684

- - - 40,727 - 40,727

- - - 895 - 895

109,306

- - (24,577) - - (24,577)

- - - - (40,659) (40,659)

- 8 - - (41) (33)

- (3,849) - - 9,886 6,037

- 4 - - 9 ©)

$ 569 $ 71,124 $ 580,707 $ 46,887 $ (201,951) $ 497,336
$ 569 $ 71,020 $ 594192 $ 39,365 $ (213,193) 491,953
- - 68,579 - - 68,579

- - - (5,724) - (5,724)

- - - 116 - 116

62,971

- - (26,579) - - (26,579)

- - - - (22,404) (22,404)

- ) - - (225) (128)

- (1,972) - - 5,314 3,342

- - - - (@) 2

$ 569 $ 69,045 $ 636192 $ 33757 $ (230,410) $ 509,153

See notes to consolidated financial statements.



FIRST MIDWEST BANCORP, INC.
CONSOLIDATED STATEMENTS OF CASHFLOWS

(Amountsin thousands)
(Unaudited)
Nine Months Ended
September 30,
2003 2002
Operating Activities
INELINCOIMIE <ottt s e bbbt $ 68,579 $ 67,684
Adjustments to reconcile net income to net cash provided by operating activities:
Provision fOr [08N TOSSES.........cccuriirrrie ettt 7,730 11,175
Depreciation of premises, furniture, and eqUIPMENT ..o 6,303 6,546
Net amortization of Premium 0N SECUNTIES.........ciueeirrecrreeererreree s 15,192 5,661
NEL (QAINS) ON SECUITIES.....oueerireerreerreer et es e es s (2,786) (33)
Net losses on early extinguishment of debE ..o 3,007 -
Net (gains) on sales of other real estate OWNEQ...........cocreerreeernererernrerreeree s (222) (159)
Net (gains) losses on sales of premises, furniture, and equipMeNt............cooceveeenieeennenn: (338) 144
Tax benefits from employee exercises of nonqualified stock options...........c.ccveeerneene 735 942
Net decrease in deferred iNCOME tAXES .......cooceirrirneeee s 763 110
Net amortization of other intangiblE@ 8SSELS..........ccoueirrecrereeee s 18 940
Originations and purchases of mortgage loansheld for sale ... (404,579) (152,003)
Proceeds from sales of mortgage loans held for Sale ... 404,958 151,573
Net (increase) in corporate owned [ife iNSUFaNCE...........ccveerreeerreeenerrnerresereereee e (3,705) (4,622)
Net decrease (increase) in accrued interest receivable ..., 756 (2,653)
Net (decrease) in accrued interest Payabl ... (3,460) (1,930)
Net (iNCrease) iN OtNEr GSSES...........ccceicee e (68,024) (14,003)
Net increase in Other HHabilitieS ... 78,882 24,791
Net cash provided by operating aCtivities ... s 103,809 94,163
Investing Activities
Securities available for sale:
Proceeds from maturities, repayments, and CallS.........ccvvrerreeeennenceereseeeeseeeenees 883,968 384,209
ProCeeAS frOM SAIES ...ttt as e sa st e st e e se et e ae e e nentan 197,248 267,873
PUICRBSES ....oocveteteteeeeiecieee ettt es sttt (1,275,086) (954,366)
Securities held to maturity:
Proceeds from maturities, repayments, and CallS.........ccovvrerrereennenceerseeeeereeeeesees 41,474 27,261
PUICRBSES ....oocveteteteeeeiecieee ettt es sttt (35,401) (20,951)
NEt (INCrEASE) IN TOBNS......c.cuieeeiieiri et (89,371) (42,014)
Proceeds from sales of other real estate OWNEd............coreeereenecniecneie s 3,386 5,743
Proceeds from sales of premises, furniture, and equUiPMENt..........cccveverrereeereresererereeenenes 1,140 1,314
Purchases of premises, furniture, and eqUiPMENL...........cccveererreenereenserss s (8,776) (11,468)
Purchase of bank branch, net of Cash..........ccovrcccrcc s (19,301) -
Net cash (used) by iNVESLING ACLIVITIES ......covecverreceeree e (300,719) (342,399)
Financing Activities
Net increase in dePOSIt ACCOUNLS ........cvvevereriiereririre st ss s ss s se s s sa s ssssnneas 293,565 65,841
Net (decrease) increase in BOrrOWEd FUNAS ... (70,494) 266,995
Purchase of treasury SLOCK..........cvirriiireririses sttt s s ssneas (22,404) (40,659)
Proceeds from issuance of treasury stock... - 8
Cash divVidendS Paid..........ccceiieiiirise e (26,703) (24,773)
EXErcise Of SLOCK OPLIONS.......ciivveiiieriresisisese sttt sttt ss e sssssssnnas 2,607 5,095
Net cash provided by finanCing aCtiVitieS........coerirecnecneeneresee s 176,571 272,507
Net (decrease) increase in cash and cash equIVAlENtS...........ooccveeenerenernncnenerneeeneens (20,339) 24,271
Cash and cash equivalents at beginning of Period ... 206,898 160,156
Cash and cash equivalents at end of Period..........cccceveevereeverencnesesssecesce e $ 186559 $ 184,427

See notes to consolidated financial statements



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

1. BASIS OF 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
for 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 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 nine months ended September 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 Requirements 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 11, “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 Principles 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 September 30, 2003 is located in Note O “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, liabilities,
noncontrolling interest, and results of operations of a VIE need to be included in a company’s consolidated financial
statements. A company that holds variable interests in an entity will need to consolidate the entity if the company’s interest
in the VIE is such that the company will absorb a majority of the VIEs losses and/or receive a majority of the entity’s
expected residua returns, if they occur. FIN 46 aso requires additional disclosures by primary beneficiaries and other
significant variable interest holders. The provisions of this interpretation were effective upon issuance for new VIEs and



effective as of July 1, 2003 for VIEs created before February 1, 2003. However, on October 8, 2003 the FASB deferred the
implementation date of FIN 46 to December 31, 2003 for those VIEs created before February 1, 2003. First Midwest will
adopt the provisions of FIN 46 for existing VIEs on December 31, 2003. First Midwest is in the process of determining
whether consolidation of existing VIES in which it has variable interests will be necessary. Consolidation, if required, is not
expected to have amaterial effect on the Company’s 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 aderivative 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
instruments. 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’ s results 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 inancial 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 of September 30, 2003 as the Company did not have
any financia instruments with characteristics of both liabilities and equity subject to the specialized accounting guidance in
SFAS No. 150.

3. ACQUISITION AND DIVESTITURE ACTIVITY

Completed Transactions

On June 13, 2003, First Midwest completed the acquisition of aretail branch office with $102,933 in deposits from 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, “Acquisition of Certain Financia Institutions,” resulted in the
recognition of $18,409 and $892 in goodwill and core deposit premium, respectively.

Pending Transactions

On September 11, 2003, First Midwest entered into a definitive agreement to acquire CoVest Bancshares, Inc., a bank
holding company with assets of $624,238 and three full-service offices located in the northwest suburbs of Chicago. The all-
cash transaction is valued at $27.45 per CoVest share, or approximately $102,500 in the aggregate. First Midwest expects to
complete the merger in the fourth quarter of 2003, subject to customary closing conditions, including regulatory approvals
and approval by CoVest’'s stockholders. In part to help finance the acquisition, First Midwest placed $125 million of trust
preferred securities in November 2003 that will have a maturity of December 1, 2033 and will accrue preferred dividend
distributions at arate of 6.95% per annum.

On July 17, 2003, First Midwest entered into an agreement to sell its two branch locations in Streator, Illinois. Under the
terms of the agreement, First National Bank of Ottawa, Ottawa, Illinois would acquire loans of approximately $12,000, fixed
assets of approximately $800, and deposits of approximately $70,000. 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 be finalized at closing and is expected to result in a pre-tax gain that would approximate $4,800.



4. SECURITIES

The aggregate amortized cost, gross unrealized gains and losses, and market value of securities were asfollows.

September 30, 2003 December 31, 2002
Amortized Gross Unrealized Market Amortized Gross Unrealized Market
Cost Gains L osses Value Cost Gains L osses Value

SecuritiesAvailable

for Sale
U.S. Agency........ $ 100,000 $ -3 (500) $ 99,500 $ 200527 $ 1,231 ¢ (L $ 201,757
Collateralized

mortgage

obligations........ 1,077,317 9,127 (6,444) 1,080,000 854,251 14,793 (1,964) 867,080
Other mortgage

backed............... 182,698 7,127 (120) 189,705 272,546 10,208 (94) 282,660
State and

municipa .......... 703,350 52,526 (1,337) 754,539 529,608 43,976 (56) 573,528
Other......ccoveenee. 75,562 31 (4,199) 71,394 99,241 351 (2,850) 96,742
Total ...oveeeeee, $ 2138927 $ 68,811 $ (12,600) $ 2,195138 $ 1,956,173 $ 70,559 ¢ (4,965) $ 2,021,767
SecuritiesHeld

to Maturity
U.S. Treasury ...... $ 1,453 $ - 3 - % 1453 $ 1,705 $ 9 3 - $ 1,714
U.S. Agency........ - - - - 126 1 - 127
State and

municipal......... 61,016 102 - 61,118 68,001 145 - 68,146
Total ..o, $ 62,469 $ 102 $ - 3 62571 $ 69832 $ 155 $ - $ 69,987

During the second quarter 2003, $36,863 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 9, “Comprehensive Income,” on page 12 of this Form 10-Q.

5. LOANS

Total loans, net of deferred loan fees and other discounts of $2,547 and $2,046 at September 30, 2003 and December 31,
2002, respectively, were as follows.

September 30, December 31,
2003 2002
CommErCial aNd INAUSLITA.........coieieeeeeeeeseeee sttt st se s re e st e esseens $ 985,527 $ 897,845
o o U (= ST 87,378 91,381
(@00 01T 1 1= OO 880,771 914,820
Real estate — 1 - 4 family ....ccccoeeeceeecee e 116,453 138,302
Real eState — COMMEICIAl ..o bbb 1,033,101 1,019,989
Real eState — CONSITUCTION .......eeeeeveeeeeetcteeee ettt ee bt eas 384,982 344,509
Total loans, net of uNearNed diSCOUNL ..........ceeeeveereieeeeee st $ 3,488,212 $ 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 LOANSLOSSES AND IMPAIRED LOANS
Reserve For Loan Losses

A summary of the transactions in the reserve for loan losses for the quarters and nine months ended September 30, 2003 and
2002 are summarized below.

Quarters Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002

Balance at beginning of period.........cccccoeeeeveerennnne. $ 49,124 % 47,818 $ 47929 $ 47,745
Loans charged-Off .......c.ccvvenrrrennirennereneeneeeneeenesnenens (3,087) (3,732) (8,486) (13,603)

Recoveries of |oans previously charged-off........... 467 813 1,991 2,602
Net loans charged-off ........cccovorevvecccinvenceinnenn, (2,620) (2,919) (6,495) (11,001)

Provision for [0an 10SSes..........ccocvrrreneeinnenenenen: 2,660 3,020 7,730 11,175

Balance at end of period..........ccceeeceeceereereeeneeeeeennnn, $ 49164 $ 47,919 $ 49,164 $ 47,919

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.

September 30, December 31,

2003 2002
Impaired Loans:
REQUITNG VAl UL ON FESEIVE .......ceeeeceeeerreecessssssss st sessesans $ 11,028 $ 1,587
NOt requiring ValUation FeSEIVE W ... sseesssssessseeessssessssseesnns 4516 7,736
Total iIMPAITEA I0BNS........cceieeeeeeiecec ettt bbb s bbbt $ 15544 $ 9,323
Valuation reserve related to impaired loans e eeeesees e seessessssssssseseenennes $ 4,153 $ 1,336

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

@ Thevaluation reserve for impaired loansisincluded in the Company’ s overall reserve for loan losses,

The average recorded investment in impaired loans was $13,142 and $10,496 for the nine months ended September 30, 2003
and 2002, respectively. Interest income recognized on impaired loans for the nine months ended September 30, 2003 and
2002 was $198 and $286, respectively.
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7. GOODWILL AND OTHER INTANGIBLE ASSETS

First Midwest accounts for goodwill and other intangible assets in accordance with SFAS No. 142, “Goodwill and Other
Intangible Assets,” which provides that intangible assets with finite lives be amortized and that goodwill and other intangible
assets with indefinite lives not be amortized, but rather tested at least annually for impairment.

The changes in the carrying amount of goodwill for the nine months ended September 30, 2003 are as follows.

Nine Months Ended

September 30,
2003
Balance at DECEMDET 3L, 2002 .......c.ccieeeeieeeeerieeeeesesestsessssesestssssesasssssesssssssssssssssssassasssssessssssesssasssssessessssssnsssssessasans $ 16,397
Goodwill from business combinations 18,409
Balance at September 30, 2003.........c.ovierrireererereesese s sss st et ne et s e nnsenas $ 34,806

First Midwest has other intangible assets capitalized on its Consolidated Statements of Condition in the form of core deposit
premiums. These intangible assets are being amortized over their estimated useful life of 11.8 years in accordance with
SFAS No. 142. First Midwest reviews intangible assets for possible impairment whenever events or changes in
circumstances indicate that carrying amounts may not be recoverable. A summary of First Midwest’s other intangible assets
follows.

December 31,
September 30, 2003 2002
Gross Carrying Accumulated Net Carrying Net Carrying
Amount Amortization Amount Amount
Other intangible assets:
Core deposit Premium.........oceeeeeeeeerneeeeeneesneenn: $ 892 $ 18 $ 874 $ -

Amortization expense of other intangible assets was $18 for the three and nine months ended September 30, 2003. For the
same 2002 periods, amortization expense was $382 and $940, respectively. Amortization expense on other intangible assets
is expected to total $38 in 2003 and $76 per year in 2004 through 2007.

8. EARNINGS PER COMMON SHARE

The following table sets forth the computation of basic and diluted earnings per share for the quarters and nine months ended
September 30, 2003 and 2002.

Quarters Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002

Basic Earnings per Share:

NELINCOME ..ot $ 21,202 $ 22,679 $ 68,579 $ 67,684

Average common shares outstanding............c..... 46,553 47,839 46,703 48,293

Basic earnings per SNar€..........ccocveeeevevveveereeressennenns $ 0.46 $ 0.47 $ 147  $ 140
Diluted Earnings per Share:

NELINCOME ..ot $ 21,202 $ 22,679 $ 68,579 $ 67,684

Average common shares outstanding 46,553 47,839 46,703 48,293

Dilutive effect of stock options.........cccenveenernenn. 337 307 292 359

Diluted average common shares outstanding........ 46,890 48,146 46,995 48,652

Diluted earnings per share........c..oeeveereermeereereeeneen, $ 0.45 $ 0.47 $ 146 $ 1.39
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9. COMPREHENSIVE INCOME

Comprehensive income includes net income as well as certain items that are reported directly within a separate component 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 (losses) on certain
derivatives. Therelated before and after tax amounts are as follows.

Quarters Ended September 30,  Nine Months Ended September 30,

2003 2002 2003 2002
Unrealized holding (losses) gains on available for
sale securities arising during the period:
Unrealized net (10SSES) gains.........ccoeveeeveeeeeeceesenenne $ (18,093) $ 33566 $ (6,597) $ 66,733
Related tax (benefit) eXpense........ccovvveevererseeenerenes (7,057) 13,091 (2,572) 26,026
NEL ..ottt ensensens (11,036) 20,475 (4,025) 40,707
Less: Reclassification adjustment for net (losses)
gainsrealized for the period:
Realized net (losses) gains on sales of available
for sale securities......ooeeeecrennnae (615) 9 2,786 (32
Related tax (benefit) expense (240) 4 1,087 (12
= TR (375) 5 1,699 (20)
Net unrealized holding (losses) gains on available
fOr SAle SECUNTIES ... (10,661) 20,470 (5,724) 40,727
Unrealized holding (losses) on derivativesused in
cash flow hedging relationships arising during the
period:
Unrealized net (losses) (392) (268) (616) (674)
Related tax (benefit).....ccovrereerennen. (152) (106) (240) (263)
NEL .ottt (240) (162) (376) (411)
Less: Amountsreclassified to interest expense:
Realized net (losses) on cash flow hedges............... (150) (807) (806) (2,141)
Related tax (benefit)........cccvvrrenee. (58) (315) (314 (835)
NEL oottt ensenees (92) (492) (492) (1,306)
Net unrealized holding (losses) gains on derivatives
used in cash flow hedging relationships...........c.c.c..... (148) 330 116 895
Total other comprehensive (loss) income ................ $ (10,809) $ 20,800 $ (5,608 $ 41,622

Activity in accumulated other comprehensive income (l0ss), net of tax, for the nine mo nths ended September 30, 2003 and
2002 was as follows.

Accumulated Accumulated
Unrealized Unrealized Accumulated
Gainson (Losses) Other
Securities on Hedging Comprehensive
Availablefor Sale Activities Income (Loss)
Balance, Decenmber 31, 2001 ........ccccvveecneneeeenenese et sesssssssesesssasens $ 708 $ (1,820) $ 5,265
Current period ChaNGE........co e 40,727 895 41,622
Balance, September 30, 2002........ccooviienreeereneee s $ 47812 $ (925) $ 46,887
Balance, December 31, 2002 ........cccvrreeererenreeereneneenesesesesesessssssesesseesessensens $ 40,013 $ (648) $ 39,365
Current Period ChaNQE........cocveeerereee s saesens (5,724) 116 (5,608)
Balance, September 30, 2003........ccoviiennieeree e $ 34,289 $ (532) $ 33,757
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10. 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 Nine Months Ended
September 30, September 30,
2003 2002 2003 2002

Net income, as reported........ouvrerererrerrersersersennnns $ 21,202 $ 22,679 $ 68,579 $ 67,684
Less: pro formaexpense related to options,

Q=0 0) =Y O 378 713 1,194 2,019

Proformanet inCome ........cooveveeveveverevesecncnnnn, $ 20,824 $ 21,966 $ 67,385 $ 65,665
Basic Earnings Per Share:

ASTEPOMEM.......coeveeeeecee e, $ 0.46 $ 0.47 $ 147  $ 1.40

ProformMa. ..., $ 0.45 $ 0.46 $ 144  $ 1.36
Diluted Earnings Per Share:

ASTEPOMEM......oereeveeeeereee e, $ 0.45 $ 0.47 $ 146  $ 1.39

Pro forma.....cececeeeeeceeeeeece e, $ 0.44 $ 0.46 $ 143  $ 135

Thefair 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. Because changes in these 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.

11. COMMITMENTS, GUARANTEES AND CONTINGENT LIABILITIES
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 September 30, 2003 and December 31, 2002 were as
follows.

September 30, December 31,

2003 2002
Commitments to extend credit:
Home equity lines............... $ 221,736 $ 195,091
All other commitments 912,968 882,350
Letters of credit:
90,538 85,375
416 774

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 a fee. Since many of the commitments are expected to expire
without being drawn upon, the total commitment amounts do not necessarily represent future cash-flow reguirements.

Standby and commercial letters of credit are conditional commitments issued by the Company to guarantee the performance
of a customer to a third 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 commitment 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 loss 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 September 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 $417. 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 September 30, 2003, standby letters of credit had
a remaining weighted-average term of approximately 11.5 months, with remaining actual lives ranging from less than 1 year
to 5.2 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 September 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, individually 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
September 30, 2003.

12. SUPPLEMENTARY CASH FLOW INFORMATION
Supplemental disclosures to the Consolidated Statements of Cash Flows for the nine months ended September 30, 2003 and

2002 are asfollows.
Nine Months Ended September 30,

2003 2002
[NCOME LBXES PAIT. ....eueereereereeeeereeseetseeeessebseesee sttt sttt ss e nst s $ 22,093 $ 20,926
Interest paid to depositors and CrEditOrS.........cviceirrseeneresereresee s sssssaens 66,067 87,372
Noncash transfers of loansto foreclosed real estate..........coocrvrierreiesreneecereseeesenens 1,510 4,926
Noncash transfers to securities available for sale from securities held to maturity .......... 36,863 35,258
Dividends declared but UNP@IT...........ocueeerreuerrerneiieecneeeei s seessesenens 8,858 8,107

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALY SIS 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
guarters and nine months ended September 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 nine months ended
September 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 adiluted basis. All financial information is presented in thousands, except per share data.
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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 wncertainties 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 actud
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;
Fluctuationsin 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 changesto 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;
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 the 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;
Acts of war or terrorism; and
Other economic, competitive, governmental, regulatory, and technical factors affecting First Midwest’ s operations,
products, services, and prices.
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The Company wishes to caution that the foregoing list of important factors may not be al-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 third quarter 2003 totaled $21,202, or $0.45 per diluted share, as compared to $22,679, or $0.47 per diluted
share, for the same period in 2002. Performance for third quarter 2003 resulted in an annualized return on average
stockholders' equity of 16.7% and assets of 1.33% as compared to the year-ago quarter of 18.5% and 1.50%, respectively.
Third quarter 2003 earnings included $3,622 in losses resulting from the early retirement of debt and sale of securities,
representing $0.05 per diluted share on an after tax basis.

For the first nine months of 2003, net income increased to $68,579, or $1.46 per diluted share, as compared to 2002's
$67,684, or $1.39 per diluted share, representing an increase of 5.0% on a per diluted share basis. Performance for the first
nine months of 2003 resulted in an annualized return on average equity of 18.2% as compared to 19.1% for the same 2002
period and an annualized return on average assets of 1.48% as compared to 1.54% in 2002.

Book value per share as of September 30, 2003 was $10.94, as compared to $10.44 as of September 30, 2002, an increase of
$0.50 per share. The increase in book value was primarily influenced by the reduction in number of shares outstanding as a
result of the Company’s stock repurchase program.

Net interest income totaled $52,007 for third quarter 2003, declining 6.2% as compared to $55,458 for third quarter 2002.
Net interest margin declined 36 basis points to 3.90% for the quarter ended September 30, 2003, as compared to 4.26% for
third quarter 2002. On a linked-quarter basis, net interest margin decreased 11 basis points from 4.01% at June 30, 2003.
Similarly, net interest margin declined 35 basis points for the first nine months of 2003 as compared to the year-ago like
period, and net interest income declined 5.5% to $156,792 for the nine months ended September 30, 2003 as compared to
$166,001 for the year-ago like period.
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Net loan charge-offs for third quarter 2003 improved to .30% of average loans, as compared to .34% for third quarter 2002
and .49% for fourth quarter 2002. The provision for loan losses of $2,660 recorded during third quarter 2003 exceeded the
current quarter’s net loan charge-offs, resulting in aratio of the reserve for loan losses to total loans of 1.41% at September
30, 2003.

Noninterest income totaled $15,772 for third quarter 2003, down from $16,889 for third quarter 2002, and totaled $54,751 for
the nine months ended September 30, 2003, up 10.8% from the same period in 2002. Noninterest income for third quarter
2003 included debt retirement and security losses of $3,622. Excluding these losses, noninterest income for the 2003 third
quarter increased 14.9% from the prior year like period. Noninterest expense decreased 1.5% for third quarter 2003, as
compared to third quarter 2002 and remained flat for the nine months ended September 30, 2003 as compared to the same
2002 period.

Pending Transactions

On September 11, 2003, First Midwest announced the execution of a definitive agreement to acquire CoVest Bancshares, Inc.
in a cash transaction totaling approximately $102,500. CoVest is a bank holding company with assets of $624,238 and three
full-service offices located in the northwest suburbs of Chicago. The transaction is expected to be accretive to First
Midwest’s 2004 operating performance by an estimated $.06 per diluted share. First Midwest expects to complete the merger
in late fourth quarter 2003, subject to customary closing conditions, including regulatory approvals and approval by CoVest's
stockholders. Applications to all govemning bodies have been filed, and integration planning is proceeding. In part to help
finance the acquisition, First Midwest placed $125 million of trust preferred securities in November 2003 that will have a
maturity of December 1, 2033 and will accrue preferred dividend distributions at arate of 6.95% per annum.

On July 18, 2003, First Midwest announced the signing of a definitive agreement to sell to First National Bank of Ottawa,
Ottawa, Illinois two branches in rural Streator, Illinois, representing approximately $70,000 in deposits and $12,000 in loans.
Regulatory approval has been received, and First Midwest expects to complete the sale during fourth quarter 2003. The exact
amount of consideration received from the sale will be finalized at closing, but is expected to result in a pretax gain on sale of
approximately $4,800. First Midwest anticipates the gain will be offset by costs incurred during fourth quarter 2003 to
initiate balance sheet restructuring activities and certain nonrecurring expenses due to the acquisition of CoVest.

Balance Sheet Restructuring Activities

During the second and third quarter of 2003, First Midwest elected to pursue certain balance sheet restructuring strategies as
aresult of the historically low interest rate environment and its expectation for higher interest rates. First Midwest designed
these strategies to use the unrealized appreciation in its $2,257,607 securities portfolio to reduce its exposure to rising rates
and help stabilize future net interest incorme performance. During this period, First Midwest sold available-for-sale securities
of approximately $117,800, retired or refinanced Federal Home Loan Bank advances of $210,000, and reinvested
approximately $233,000 of security cash flows in relatively short duration instruments. The securities First Midwest sold
represented assets that were underperforming or perceived to underperform in a higher interest rate environment. The
redeployed Federal Home Loan Bank advances represented shorter-maturity, higher-costing liabilities. At the same time,
through pricing and promotion, First Midwest attracted approximately $125,000 in core transactional deposits, which

Management believes should be of longer-duration. Although its third quarter margin declined, in part, by reinvesting
securities proceeds in the lower interest rate environment and incurring the interim cost of promoting the transactional

deposits, First Midwest expects that extending the duration of its liabilities should help net interest income stabilize and then
expand as interest rates rise. Concurrent with the execution of these restructuring strategies, second quarter 2003 net gains
realized from securities sales of $3,335 offset third quarter 2003 losses resulting from security sales and the early retirement
of debt of $3,622. First Midwest has approximately $56,211 in unrealized security gains in its security portfolio as of

September 30, 2003 and expects to realize a fourth quarter 2003 gain of $4,800 from the sale of its Streator branches. Asa
result, First Midwest will continue to evaluate opportunities to reduce its exposure to rising interest rates through security
sales and shorter-duration reinvestments and the retirement and redeployment of wholesale borrowings in fourth quarter

2003.

Net Interest Income, Earning Assets and Funding Sour ces
Net I nterest Income/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
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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 tax-exempt loans and securities to those on taxable earning assets. The
effect of such adjustment is presented in the following table.

Quarters Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002
NEt INErest INCOME ....cvvvrcereereeeeeereireesee e seeeeseanens $ 52,007 $ 55,458 $ 156,792 % 166,001
Tax equivalent adjustment..........cccoceeevereeeverenennn, 4,680 3,244 13,002 10,314
Tax equivalent net interest income...........coecueeee.e., $ 56,687 $ 58,702 $ 169,794 % 176,315

Net interest income on a tax equivalent basis totaled $56,687 for third quarter 2003, decreasing 3.4%, or $2,015, from
$58,702 in third quarter 2002. 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 $10,514, exceeding the
reduction in interest expense paid on interest-bearing liabilities of $8,499. Net interest margin for third quarter 2003
decreased 36 basis points to 3.90%, as compared to 4.26% for the same period in 2002, and down 11 basis points from 4.01%
on a linked-quarter basis. Margin contraction resulted primarily from the repricing of earning assets in the low interest rate
environment, the previously described balance sheet restructuring activities, and the acceleration of cash flows due to
refinance related prepayments on mortgage-backed securities.

The $10,514 reduction in tax eguivalent interest income for third quarter 2003, as compared to third quarter 2002, was due
primarily to the decline in the yield received on interest-earning assets. For third quarter 2003, the yield on earning assets
was 5.23%, reflecting a 105 basis point reduction from 6.28% for third 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
inloanyields. The averageyield onloansfor third quarter 2003 fell by 93 basis pointsto 5.71% as compared to third quarter
2002. Net interest income for third quarter 2003 also declined as a result of accelerated pre-payments of mortgage-backed
securities. Although average volume in the securities portfolio increased $177,239 from third quarter 2002, new investments
and cash flows were invested at lower yields. The yield on average available for sale securities for third quarter 2003
decreased by 120 basis points to 4.49% from third quarter 2002 of 5.69%. Average earning assets for the third quarter of
2003 increased 5.5% to $5,809,873 & compared to $5,508,438 for third quarter 2002, largely driven by increases in the
securities and loan portfolios.

The decrease in interest expense of $8,499 for third quarter 2003 was primarily attributable to the decline in the average cost
of interest-bearing liabilities to 1.56% for third quarter 2003 as compared to 2.37% for third quarter 2002. Average interest
rates paid declined by 81 basis points as the result of lower interest rates, the repricing dynamics of maturing time deposits
and borrowed funds, the shift of deposits from higher priced time deposits to less expensive core transactional deposits, and
the redeployment of Federal Home Loan Bank borrowings. Offsetting this decline was the higher interim costs of a
promotionally priced transactional deposit offering.

As presented in the Net Interest Margin Trend by Quarter schedule on the bottom of page 19, third quarter 2003 net interest
margin of 3.90% was 11 basis points lower than second quarter 2003 net interest margin of 4.01%. This decline was due to
the decline in yield on interest-earning assets of 24 hasis points to 5.23% offset by the decline of 17 basis points on rates
being paid on interest-bearing liabilities to 1.56%. Over the last four quarters, the yield on interest-earning assets declined
more than rates paid on interest-bearing liabilities as First Midwest adopted balance sheet repositioning strategies to reduce
its exposure to rising rates and increasing mortgage prepayments. Also, the volume of fixed rate loans and the cash flows
from repriced securities outpaced the repricing of liabilities in the lower interest rate environment. Accelerated mortgage
prepayments caused both a shortening in the expected duration of and a decrease in the yield on mortgage-backed securities.
Given the balance sheet restructuring initiated to date, a steepening in the yield curve, and the expectation of slower mortgage
prepayment speeds, management believes that margins have reached their lowest level and should kegin to improve in
subsequent quarters.

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 September 30, 2003 and 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 a tax-equivalent adjustment of $4,680 and $3,244 for the quarters ended September 30, 2003 and 2002, respectively.

Quarters Ended September 30, 2003 and 2002

Average Average Interest I nterest Increase/(Decrease) in
Balances Rates Earned/Paid Income/Expense Interest | 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....... $ 27,863 $ 17229 $ 10,634 1.06% 1.81% 0.75%) | $ 74 3% 78 $ @ ¢ 12 $ 8 $ 4
Mortgagesheldfor sdle......... 26,227 9,378 16,849 515% 6.06% (0.91%) 338 142 196 214 (18) 196
Securitiesavailable for sde.. 2,186,374 2,017,711 168,663 4.4%% 5.69% (1.20%) 24,550 28,684 (4,134 2,731 (6,865) (4,134
Securities held to maturity ... 81,273 72,697 8,576 6.27% 6.99% (0.72%) 1,274 1,270 4 30 (26) 4
Loans net of unearned

diSCOUNt......cooverrerrerrirrenienen, 3,488,13€ 3,391,423 96,713 5.71% 6.64% (0.93%) 49,753 56,329 (6,576) 1,663 (8,239) (6,576)
Totdl interest-earning assets.. $ 5,809,87¢ § 5,508,436 301,435 5.23% 6.28% (1.05%) | ¢ 75989 $ 86503 $(10514) ¢ 4626 $ (151400 $ (10514)
Savings deposits.........coveeene. ¢ 508979 ¢ 460019 $ 48960 0.50% 1.01% (051%) | ¢ 640 1157 ¢ (517) ¢ 139 ¢ (656) ¢ (517)
NOW accounts.........cueereneen. 892,313 757,671 134,642 0.82% 1.37% (0.55%) 1,824 2,596 (772 607 (1,379) (772)
Money market deposits........ 650,963 548,053 102,910 1.15% 2.04% (0.89%) 1,874 2,794 (920) 699 (1,619) (920)
Time deposits........coveeeveeeenee 1,613,787 1,749,612  (135,826) 2.32% 3.09% (0.77%) 9,375 13,527 (4,152) (988) (3,164) (4,152)
Borrowed funds............c.c..... 1,273,42C 1,172,76C 100,660 1.76% 2.64% (0.88%) 5,589 7,727 (2,138) 739 (2,877, (2,138)
Total interest-bearing

[iabilities ..o, $ 4939462 § 4,688,116 § 251,346 1.56% 237%  (-081%) | $ 19302 $ 27801 $ (8499 $ 1196 $ (9695 $ (8,499
Net interest margin / income 3.90% 4.26% (0.36%)| $ 56687 $ 58702 $ (2015 ¢ 3430 & (445 § (2015

2003 2002

Net Interest Margin Trend By Quarter 3rd 2nd 1st 4th 3rd 2nd 1st
Yield on interest-earning assets ........oceeeeeenee 5.23% 547% 5.69% 5.95% 6.28% 6.50% 6.55%
Rates paid on interest-bearing liabilities........ 156% 173% 1.92% 21% 2.3™% 243% 2.62%

Net interest Margin .....ococeeveveeeerereeerennens 3.90% 4.01% 4.06% 4.10% 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 nine months ended September 30, 2003 and 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 $13,002 and $10,314 for the nine months ended September 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........covverveeennee.
Borrowed funds............cceue...

Total interest-bearing
[i8DIItIES..ceeereeerereeereeene

Net interest margin / income

Nine Months Ended September 30, 2003 and 2002

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

2003 2002 (Decrease) 2003 2002 Inc/(Dec) 2003 2002 (Decrease)| Voume Rate Total
$ 16,258 $ 10163 $ 6,095 1.14% 197% (083%) | $ 139 $ 150 ¢ 1| ¢ @) ¢ 2% $ (11
19,535 8,082 11,451 545% 6.61% (1.16%0) 799 401 398 454 (56) 398
2,106,525 1,950,531 155,994 4.7% 5.96% (1.17%) 75,732 87,158 (11,426) 7,913 (19,339) (11,426)
79,739 72,2817 7,452 6.46% 7.14% (0.68%) 3,862 3,871 9) (124) 115 9)
3,453,840 3,378,00% 75,835 5.86% 6.72% (0.86%0) 151,869 170,177 (18,308) 3,924 (22,232) (18,308)
$ 5,675,897 ¢ 5419,07C $ 256,827 5.46% 6.44% (098%) | ¢ 232401 $ 261,757 $ (29,356) ¢ 12,130 $ (41486) $ (29,356)
§ 496290 ¢ 450571 ¢ 45719 0.50% 1.00% (050%) [ ¢ 1853 ¢ 3364 ¢ (1511) ¢ 3B’ ¢ (18%) $ (1511
800,872 717,205 83667| 08%  153%  (0.67%) 5,154 8,208 (3.054) 1,111 (4,165) (3.054)
591,934 558,17C 33,764 1.28% 2.01% (0.73%) 5,679 8,404 (2,725) 545 (3,270) (2,725)
1,623,750 1,755,32¢  (131,579) 250% 3.34% (0.84%) 30,404 43,955 (13,551) (3,205) (10,446) (13,551)
1,300,795 1,127,27¢ 173,517 2.00% 254% (0.54%) 19,517 21,511 (1,994) 5,134 (7,128) (1,994)
$ 4813641 § 4,608553 $ 205,088 173% 247% (0.74%) | $ 62607 § 85442 $ (22835) $ 4069 & (26904 $ (22,835)
3.99% 4.34% (035%) | $ 169794 ¢ 176315 ¢ (6521) $ 8061 $ (14582 ¢ (6521)




Securities Portfolio

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

September 30
2003 2002 % Change From
September 30 June 30 December 31 6/30/03  12/31/02
By type:
U.S. TrEASUMY ....cccveverererretreretsesstseesssesessesanens $ 1,453 $ 1,310 $ 1,705 10.9 (14.8)
U.S. AQENCY .ottt eseseeneens 99,500 100,125 201,883 (0.6) (50.7)
Collateralized mortgage obligations............ 1,080,000 1,221,590 867,080 (11.6) 24.6
Other mortgage-backed securities................ 189,705 210,791 282,660 (10.0) (32,9
State and MUNICIPal ....oeevverereeerreerreeeeereeen, 815,555 857,787 641,529 (4.9 271
OLher ...t 71,394 69,811 96,742 2.3 (26.2)
TOtAl e $ 2257607 $ 2461414 $ 2,091,599 (8.3) 7.9
By classification:
Available for sale ..., $ 2195138 $ 2371459 $ 2,021,767 (7.4) 8.6
Held t0 MUt ..o 62,469 89,955 69,832 (30.6) (10.5)
TOLAl .o $ 2257607 $ 2461414 $ 2,091,599 (8.3) 7.9

As of September 30, 2003, the carrying value of the securities portfolio totaled $2,257,607, up 7.9% from December 31, 2002
and down 8.3% from June 30, 2003. The decrease in the portfolio from June 30, 2003 resulted primarily from mortgage-
backed cash flows resulting from higher prepayment levels and a decline in the net unrealized market value of the portfolio.

As of September 30, 2003, the net unrealized appreciation in the market value of the available-for-sale securities portfolio
decreased to $56,211, down $9,383 from $65,594 at December 31, 2002 and $17,042 from $73,689 at June 30, 2003. The
market value of the portfolio decreased dueto arelatively steeper yield curve and higher mortgage interest rates at September
30, 2003 than at either December 31, 2002 or June 30, 2003.

During 2003, First Midwest has elected to pursue certain security deployment strategies to both balance portfolio
performance and to mitigate exposure to rising interest rates. In the first quarter of 2003, First Midwest took advantage of
unusually high rates offered on municipal securities relative to Treasury yields and increased its overall state and municipal
portfolio. As of September 30, 2003, the state and municipal securities portfolio was $815,555, up $174,026 or 27.1% from
December 31, 2002. During the second quarter of 2003, First Midwest, in an effort to offset the impact of reinvesting
security cash flows in the low rate environment, purchased certain shorter-dated, lower yielding mortgage-backed securities.
Asaresult, First Midwest’ s aggregate position in mortgage-backed securities as of June 30, 2003 increased to $1,432,381, up
$282,641 from December 31, 2002. Continued high levels of mortgage-related prepayments during third quarter 2003
caused the total mortgage-backed securities portfolio to decline to $1,269,705 as the decision was made to not subsequently
reinvest all cash flows received.

As of September 30, 2003, the effective duration of the portfolio was 2.6% as compared to 1.3% for December 31, 2002 and
2.3% for June 30, 2003. In this context, duration represents the percentage change in the market value of the securities
portfolio given a 100 basis point change up or down in the level of interest rates. As of September 30, 2003, the weighted
average life of the portfolio was 3.8 years as compared to 2.9 years and 3.2 years for December 31, 2002 and June 30, 2003,
respectively. In this context, average life represents the weighted average time to the receipt of al future cash flows. The
increase in portfolio duration as well as weighted average life of the portfolio is attributed to the comparatively higher level
of mortgage interest rates that existed as of September 30, 2003 and the resulting expectation that the mortgage-backed
securitieswill have alonger life as prepayment speeds slow.
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Loan Portfolio

The following table summarizes the changes in |oans outstanding based on period end bal ances.

September 30, 2003  December 31, 2002 % Change
Commercia and industrial $ 985527 $ 897,845 9.8
Agricultural .......ooooooeeeeeeeeeeee. 87,378 91,381 (4.4)
CONSUMES .....coevrirereeererenenerenens 880,771 914,820 (3.7)
Real estate—1- 4 family ...... 116,453 138,302 (15.8)
Real estate — commercid ....... 1,033,101 1,019,989 1.3
Real estate — CONSLIUCLION.......ccevveeveeeesireeeeees s 384,982 344,509 11.7
B o 1= I 410 o 7= $ 3488212 $ 3,406,846 2.4
Total net loans excluding
real estate— 1- 4 family .ooo...ecooreeeeeeerrseeeeeeeceeese $ 337,759 $ 3,268,544 32

Total loans at September 30, 2003 increased 2.4% from December 31, 2002. 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 9.8% to $985,527 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 $34,049 was primarily attributable to a decline in automobile loans contained within the indirect portfolio, which has
been heavily impacted by lower industry sales and lower-cost financing offered by automobile manufacturers. This decrease
was partially offset by growth in the home equity loan portfolio. The 11.7% 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 $21,849 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 September 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 its credit exposure is well balanced among borrowers, industries, and market segments.

Funding Sources

The following table provides a comparison of average core funding sources for the quarters ended September 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

September 30, % of December 31, % of %

2003 Total 2002 Tota Change

Demand dePOSIES ......coeveerereererereeereseeneseeseeeessesesenennes $ 832,518 144 % 777,895 14.3 7.0
SAVINGS AEPOSITS ... 508,979 8.8 466,508 8.6 9.1
NOW BCCOUNLS......c.cverrereeeierreenererreresseessesesessesessssesens 892,313 155 742,713 13.7 20.1
Money market depoSitS .......coceveveveeeenerereeeerereeeenens 650,963 11.3 535,429 9.9 21.6
Core transactional deposit...........ccoceneveenerrenee. 2,884,773 50.0 2,522,545 46.5 14.4
TiME dEPOSITS.....ceeerieeeereireiree e 1,613,787 27.9 1,690,614 311 (4.5
Total dEPOSILS .....ucererererirecireie e 4,498,560 77.9 4,213,159 776 6.8
Securities sold under agreements to repurchase.... 606,389 105 435,122 8.0 394
Federal funds purchased.........ccccccoevevveccenerecrennn, 200,401 35 207,416 3.8 (3.4)
Federal Home Loan Bank advances 466,630 8.1 575,000 10.6 (18.8)
Total borrowed funds.........ccoceneerncrrencnencereeen. 1,273,420 22.1 1,217,538 224 4.6
Total funding SOUICES .........ccoveeereerereerereereneerenene $ 5,771,980 1000 $ 5,430,697 100.0 6.3

Total average deposits for third quarter 2003 increased 6.8% from the quarter ended December 31, 2002 as a result of a
seasonal increase in public deposits, the June 2003 acquisition of a $102,933 branch, and the attraction of approximately
$125,000 in core transactional deposits resulting from a promotionally-priced sales offering. These same factors and
customer preferences for liquidity in the low rate environment resulted in an increase of 14.4% from fourth quarter 2002 in
average core transactional balances. For these same periods, average time deposits decreased by 4.5%. 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 expected to continue during fourth quarter 2003.

Total average borrowed funds for third quarter 2003 increased 4.6%, or $55,882, 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. The Company’s banking subsidiary, First Midwest Bank (“the Bank”), is a member of the
Federal Home Loan Bank (“FHLB”) and has access to term financing from the FHLB. These advances are secured by
qualifying residential mortgages and mortgage-related securities. As of September 30, 2003, all advances from the FHLB
have fixed interest rates with interest payable monthly and are not callable.

As of September 30, 2003, FHLB borrowings totaled $365,000 as conpared to $575,000 as of December 31, 2002. As of
September 30, 2003, the weighted average maturity and yield for FHLB borrowings was 18.7 months and 2.88%,
respectively, as compared to 19.9 months and 3.72% as of December 31, 2002. First Midwest was able to maintain the
weighted average maturity and lower the weighted average yield on its FHLB borrowings by refinancing and restructuring
approximately $210,000 of FHLB advances during the second and third quarters of 2003. In second quarter 2003, First
Midwest refinanced $125,000 in FHLB borrowings that were yielding 3.40% and had a remaining maturity of 10.5 months
with advances that will yield 2.68% and have a 24-month maturity. In third quarter 2003, $85,000 in FHLB advances that
yielded 3.85% and had a weighted maturity of 19.5 months were retired at a cost of $3,007. Of the retired debt,
approximately $50,000 was placed with the FHLB in early fourth quarter 2003 at 1.85% and a maturity of 24 months. The
remaining $35,000 of retired borrowings was replaced with the funding provided by higher transactional deposit balances.

Noninterest Income

Noninterest income decreased 6.6%, or $1,117, to $15,772 for the quarter ended September 30, 2003, as compared to
$16,889 for the same period in 2002. Third quarter 2003 included a $3,007 loss realized from the extinguishment of long-
term debt and a $615 loss on the sale of securities. Excluding the net losses of $3,622 for the quarter ended September 30,
2003, noninterest income totaled $19,394 for third quarter 2003, increasing $2,514, or 14.9%, as compared to third quarter
2002. All major categories improved except corporate owned life insurance. For the first nine months of 2003, noninterest
income increased 10.8% or $5,338, to $54,751, as compared to $49,413 for the same period in 2002. Changes in the
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components of noninterest income are discussed below with year to date changes generally following those described for the
current quarter.

The following table analyzes the components of noninterest income for the quarters and nine months ended September 30,
2003 and 2002.

Quarters Ended Nine Months Ended
September 30, September 30,
2003 2002 % Change 2003 2002 % Change
Service charges on deposit accounts........... $ 729 $ 6439 133 $ 20655 $ 18,414 122
Trust and investment management fees..... 2,762 2,543 8.6 8,083 7,802 3.6
Other service charges, commissions, and
FEBS. ittt 5,662 4,501 258 15,575 13,252 17.5
Corporate owned lifeinsurance................... 1,183 1,831 (35.4) 3,705 5,268 (29.7)
Security (10sses) gains, Net.......cccoevevvennnns (615) 9 N/M 2,786 3 N/M
(Losses) on early extinguishment of
EDL e (3,007) - N/M (3,007) - N/M
Other iNCOME......c.vveeeereenereeeeeeeseeseeseeseeneen: 2,491 1,566 59.1 6,954 4,644 49.7
Total noninterest inCOME..........cceveuenee $ 15772 $ 16,889 (66) $ 54,751 $ 49,413 10.8
Total noninterest income excluding
security (losses) gains and (losses)
on early extinguishment of debt $ 19394 $ 16,380 149 $ 54972 % 49,380 113

N/M — not meaningful

Service charges on deposit accounts in the third quarter 2003 improved by $857 to $7,296 as compared to $6,439 in third
quarter 2002, primarily attributable to $723 in higher volumes of items drawn on customer accounts with insufficient funds
and greater service charges on business checking accounts due to lower earnings credit available to customers as a result of
the low interest rate environment.

Trust and investment management fees increased 8.6%, or $219, to 2,762 for third quarter 2003 compared to third quarter
2002 fees of $2,543. Feesincreased as equity markets improved from the third quarter 2002. The improved equity marked
increased the value of assets under management, upon which fees are partialy based. Assets under management at
September 30, 2003 totaled $2,164,719, up $256,024, or 13.4%, from $1,908,695 at September 30, 2002.

Other service charges, mmmissions, and fees increased by $1,161 for third quarter 2003 to $5,662 as compared to $4,501 for
third quarter 2002 with commissions on mortgage loan originations, sales of annuity, insurance and investment products
principally accounting for theincrease. Debit card and merchant card fees al so positively impacted the year-to-year increase.

In April 2003, an agreement was announced with respect to the settlement of the antitrust litigation brought against VISA
USA, Inc. by various retail merchants concerning the amount of fees charged to process signature-based debit card
transactions. Although not a party to the litigation or settlement, First Midwest anticipates that the terms of the agreement,
which became effective August 1, 2003 and included a renegotiation of interchange fees, will not have a material impact on
its result of operations, financial position or liquidity for 2003. Management expects revenue reductions will be partially
offset by transactional volume growth, albeit at a lower transactional rate. Beginning January 1, 2004, merchants may also
refuse to accept signature-based debit card transactions, which may result in additional reductions in interchange income for
2004. At this time, it 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.

First Midwest's income from corporate owned life insurance was $1,183 in income for third quarter 2003 decreasing $648, or
35.4% from$1,831 from third quarter 2002. The third quarter 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. As amajority 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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Other income increased by $925, or 59.1%, from $1,566 for third quarter 2002 to $2,491 for third quarter 2003 due to $1,057
of proceeds related to the liquidation of aformer demutualized carrier of corporate owned life insurance.

Noninterest Expense

Total noninterest expense decreased by 1.5%, or $555, to $37,551 for the quarter ended September 30, 2003 as compared to
$38,106 for the same period in 2002. For the nine months ended September 30, 2003, noninterest expense remained flat at
$112,343 as compared to $112,356 for the same period in 2002.

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

Quarters Ended Nine Months Ended
September 30, September 30,
2003 2002 % Change 2003 2002 % Change
Salariesand Wages........cccvveevveeeesivenennnns $ 16719 $ 16,334 2.4 $ 48313 $ 46,782 3.3
Retirement and other employee benefits.... 4,899 4,683 4.6 14,730 14,011 5.1
Occupancy expense of Premises................ 3,652 3,682 (0.8) 10,964 10,795 16
EQUI PMENt EXPENSE........cveereeeereeeseeeeseeeeen, 2,068 1,956 5.7 5,873 5,810 11
Technology and related costs...................... 2,169 2,448 (11.4) 7,014 7,465 (6.0)
Professional SEerViCeS.........cooowvueevveerereieneronns 1,744 1,615 8.0 5,132 5,004 2.6
Advertising and promotions...........cc........... 710 1,157 (38.6) 3,510 3,360 4.5
Other EXPENSES.........oreeervreresseeessssssssseeessnene 5,590 6,231 (10.3) 16,807 19,129 (12.1)
Total noninterest expense................... $ 37551 $ 38,106 (15) $ 112343 $ 112,356 0.0
Efficiency ratio ......ccccccvvveccvvesccenn, 48.7% 49.1% 49.3% 48.5%

The increase in salary and wage expense for third quarter 2003 is largely due to annual, mid-year general merit increases to
hourly employees and greater sales commissions associated with increased mortgage and investment product sales.
Retirement and other employee benefits increased 4.6% for the third quarter 2003 from third quarter 2002 due to increased
pension expense and was partly offset by lower employee healthcare insurance costs.

The 5.7% increase in equipment expense to $2,068 in third quarter 2003 from $1,956 in third quarter 2002 is primarily
related to higher software maintenance costs and technology related purchases, offset in part by a reduction in depreciation
expense.

The 11.4% decrease in technology and related costs for third quarter 2003 as compared to the 2002 like period resulted from
costs savings incident to bringing “in-house” the backroom operation of the items processing function, effective August
2003.

Professional services increased by $129, or 8.0%, to $1,744 for third quarter 2003 as compared to $1,615 for third quarter
2002. The current quarter increase was due to higher audit fees and personnel recruitment costs, as well as professional
service fees necessary to obtain an investment-grade credit rating by a nationally recognized rating agency.

Advertising and promotions expense decreased $447 for third quarter 2003 to $710 as compared to $1,157 for third quarter
2002. General agency advertising costs declined and costs associated with the participation in community development
projects decreased, reflecting areturn to more normal levels.

Other expenses decreased $641, or 10.3%, for third quarter 2003 compared to third quarter 2002 and was principally driven
by a $309 decrease in costs of remediating other real estate owned and $364 in lower intangible asset amortization.

The efficiency ratio expresses noninterest expense as a percentage of taxequivalent net interest income plus total fees and

other income. For the quarter and nine months ended September 30, 2003, the efficiency ratio was 48.7% and 49.3%,
respectively, as compared to 49.1% and 48.5% for the same periodsin 2002, respectively.
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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 Annual Report on Form
10-K.

Income tax expense totaled $6,366 for the quarter ended September 30, 2003, decreasing $2,176 from $8,542 for third
quarter 2002, and reflects effective income tax rates of 23.1% and 27.4% for the quarters ended September 3, 2003 and
2002, respectively. The 2003 decreases resulted from the losses on the early extinguishment of debt and sale of securities of
$3,622 in third quarter 2003.

Credit Quality and Reserve for Loan L osses
Credit Quality

Nonperforming assets consst 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 loans 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 there is 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 retumed to accrual status at the time of
restructuring or upon satisfaction of ashorter performance period.

Foreclosed real estate is acquired when aborrower defaults on aloan. Foreclosed real estateisvalued at the lower of the loan
balance or estimated fair value at the time of foreclosure, less estimated selling costs. 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
mai ntaining foreclosed properties are included in other non-interest expense.

Loans past due 90 days and still accruing interest are not included in nonperforming asets 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

September 30 June 30 March 31 December 31  September 30

Nonaccrual 10ans........cceveeeevivenecensesseeseseseeeens $ 11,442 % 9423 % 1359 | $ 12525 $ 9,988
Restructured 10ans..........ccoevvvenvvesssseesennnns 7,219 7,328 - - -
Total nonperforming loans.........c.coceeeuene. 18,661 16,751 13,596 12,525 9,988
Foreclosed real estate........ovvvverrerevereeeneeeernenenns 3,842 4,576 4,044 5,496 2,972
Total nonperforming assets..........cccecuue... $ 22503 $ 21,327 $ 17640 | $ 18,021 $ 12,960
Loans 90 days past due and still accruing
L1 = TR $ 4,806 $ 5723 $ 7497 | $ 3307 $ 9,820
Nonperforming loansto total loans................... 0.53% 0.48% 0.40% 0.37% 0.29%
Nonperforming assets to total loans plus
foreclosed real estate.........ooeveeeereereneereneerenns 0.64% 0.61% 0.51% 0.53% 0.38%
Reserve for loan lossesto loans.........cccvveeeene. 1.41% 1.40% 1.40% 1.41% 1.41%
Reserve for loan losses to
nonperforming l0ans..........ccocovveveererereeceneens 263% 293% 353% 383% 480%
Provision for [0an 10SSES..........cccccvveveerreneceenns $ 2,660 $ 2540 $ 2530 | $ 4235 $ 3,020
Net loans charged-off...........covvvvervneenecneennnns $ 2620 $ 1,436 $ 2439 | $ 4225 3 2,919
Net loans charged-off to average loans............. 0.30% 0.17% 0.29% 0.49% 0.34%

Nonperforming loans at September 30, 2003 totaled $18,661, representing .53% of loans, up from .48% on a linked-quarter
basis and .29% for the same quarter in 2002. Included in nonperforming loans at September 30, 2003 are $7,219 of
restructured loans, representing two credits that were renegotiated to current market terms during second quarter 2003. Of
this total, $4,122 continues to accrue interest at September 30, 2003 and the remaining $3,097 continues to record cash
payments received as reductionsto principal only.

Nonaccrual loans, totaling $11,442 at September 30, 2003 are comprised of commercial, industrial and agricultural loans
(%6,667), rea estate loans ($3,170) and consumer loans ($1,605). Foreclosed rea estate, totaling $3,842 at September 30,
2003, primarily represents commercial real estate and 14 family real estate properties. First Midwest's disclosure with

respect to impaired loansis contained in Note 6, “ Reserve For Loan Losses and Impaired Loans,” commencing on page 10 of
this Form 10-Q.

Reserve for Loan Losses

Transactions in the reserve for loan losses during the quarters and nine months ended September 30, 2003 and 2002 are
summarized in the following table.

Quarters Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002

Balance at beginning of period.........c.cccoeeuniunnee, $ 49,124 $ 47,818 $ 47,929 $ 47,745
Loans charged-off.......ccccooeevvecccivnecccesenenns (3,087) (3,732 (8,486) (13,603)
Recoveries of loans previously charged-off... 467 813 1,991 2,602
Net loans charged-off ........c.cccoovvevevineeniennnn, (2,620) (2,919) (6,495) (11,001)
Provision for [0an 10SSES.........oeneeeeneerencereenne, 2,660 3,020 7,730 11,175
Balance at end of Period........cccccveueeeeerrcreerennnnee, $ 49,164 $ 47,919 $ 49,164 $ 47,919
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L oan charge-offs, net of recoveries, for third quarter 2003 were .30% of average loans, improving from .34% for third quarter
2002. Lower charge-offsin the current year are attributable to both decreased commercia and consumer charge-offs. The
decrease in consumer charge-offs is the result of a concerted strategy to tighten underwriting standards for indirect |oans.
The provision for loan losses exceeded net charge-offs for third quarter 2003, resulting in the ratio of the reserve for loan
losses to total loans at quarter-end being maintained at 1.41% and approximating the level at year-end 2002. The reserve for
loan losses at September 30, 2003 represented 263% of nonperforming loans, as compared to 480% at the end of 2002’ s third
quarter and 383% at year-end 2002. Management believes that the reserve for loan losses of $49,164 is adequate to absorb
credit losses inherent in the loan portfolio at September 30, 2003.

First Midwest maintains a reserve for loan losses to absorb probable losses inherent in the loan portfolio. The reserve for
loan losses consists of three components. (i) specific reserves established for any impaired commercial, rea 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 1oan loss experience; and (iii) reserves based on general economic conditions as well
as specific economic factors in the markets in which First Midwest operates. The provision for loan losses in any given
period is dependent upon many factors, including 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. The appropriate level of the reserve for loan losses is determined by
systematically performing areview of the loan portfolio quality as required by First Midwest's credit administration policy.

Those loans that may require specific reserves include 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 nine months ended September 30, 2003, First Midwest did not substantially change any aspect of its overall
methodology in determination of the provision for loan losses, and there were no material changes from prior periods in
assumptions or estimation techniques that impacted the determination of the provision for that period.

The distribution of the loan portfolio is presented in Note 5, “Loans,” located on page 9 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-relationship customers.

Capital
Stockholders’ Equity
Stockholders’ equity at September 30, 2003 was $509,153 as compared to $491,953 at December 31, 2002. Equity as a
percentage of assets was 8.1% at September 30, 2003, compared to 8.2% at December 31, 2002. Book value per common
share increased to $10.94 at the end of third quarter 2003, up from $10.42 at the end of 2002.
Capital Measurements
First Midwest and 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 isthe highest capital category established.

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.”
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First Midwest For Capital Well Capitalized for

Actual Adequacy Purposes FDICIA
Capital Ratio Capital Ratio Capital Ratio

As of September 30, 2003:
Total capital (to risk-weighted assets):

First Midwest Bancorp, INC.......ccccceeunne. $ 486,450 10.55% $ 368,881 8.00% $ 461,101 10.00%

First Midwest BanK..........ccveenieenierennenen. 481,573 10.48 367,685 8.00 459,606 10.00
Tier 1 capital (to risk-weighted assets):

First Midwest Bancorp, INC.......cccocveene. 437,286 9.48 184,441 4.00 276,661 6.00

First Midwest BanK.........cccveeerereneenennenen. 432,409 941 183,842 4.00 275,764 6.00
Tier 1 leverage (to average assets):

First Midwest Bancorp, InC.....c.cccocevuevnne. 437,286 7.02 186,950 3.00 311,583 5.00

First Midwest Bank..........ccoveeeneeenienennenen. 432,409 6.96 186,451 3.00 310,752 5.00
Ass of December 31, 2002:
Total capital (to risk-weighted assets):

First Midwest Bancorp, Inc. ........c.cccueee.. $ 482,512 11.03% $ 349,960 8.00% $ 437,450 10.00%

First Midwest Bank..........cccveeuneeeneeneneenene 460,426 10.56 348,826 8.00 436,033 10.00
Tier 1 capital (to risk-weighted assets):

First Midwest Bancorp, INnC. .......cc.cccnene. 434,583 9.93 174,980 4.00 262,470 6.00

First Midwest BanK..........cccveeereeeneeneneenen. 412,497 9.46 174,413 4.00 261,620 6.00
Tier 1 leverage (to average assets):

First Midwest Bancorp, INc. ......cccocvuurene. 434,583 7.32 178,126 3.00 296,877 5.00

First Midwest BanK..........cccouerveerrerennenee. 412,497 7.01 176,683 3.00 294,471 5.00

Dividends

Management and First Midwest’s Board of Directors review the dividend payout regularly. Dividends of $.19 per common
share were declared in the third quarter of 2003, up 11.8% from the quarterly dividend per share declared in the third quarter
2002 of $.17. The dividend payout ratio, which represents the percentage of earnings per share declared to shareholders as
dividends, was 42.2% and 36.2% for the third quarters of 2003 and 2002, respectively. The 2003 annualized indicated
dividend of $.76 represents an annual dividend yield of 2.6% as of September 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 3,000 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. First Midwest intends to continue share repurchases throughout 2003, with the pace of
repurchase subject to ongoing capital, investment, and acquisition considerations.

The following table summarizes the shares repurchased by First Midwest for the prior three calendar years and for the current
year-to-date period.

Nine Months Ended Y ears Ended December 31,
September 30,
2003 2002 2001 2000
842 1,866 2,604 607
$ 22,404 | $ 52,117 % 64,582 $ 12,195
Average price per Share .........ccoceveevervevveveessesenens $ 2660 | $ 2793 ¢ 2480 $ 20.10
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As of September 30, 2003, First Midwest had 1,558 shares remaining to be repurchased under the current share repurchase
authorization.

ITEM 3. QUALITATIVE AND QUANTITATIVE
DISCLOSURES ABOUT MARKET RISK

Market risk isthe risk of loss arising from adverse changes in the fair value of financial instruments due to changesin 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 policiesis 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’ s interest 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 is based 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 aso 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
changesin 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 a 12-month horizon and uses
multiple rate scenarios. These scenarios include, but are not limited to, a flat or unchanged rate environment, a “most 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 changein current interest rates.

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

Gradual Change in Rates Immediate Change in Rates
-200' +200 -200” +200 -300'” +300
September 30, 2003 ................ -7.2% +0.2% -9.5% -0.6% -9.5% -1.1%
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.

@ Dueto the low level of interest rates as of September 30, 2003 and December 31, 2002, Management' s judgment was used to set reasonable
levels of change in the yield curve and establish, where appropriate, interest rate floors for select interest -earning assets and interest-bearing
liahilities.

As of September 30, 2003, First Midwest’'s interest rate sensitivity profile, assuming a gradual change in rates, was more
positive in rising interest rate scenarios and more negative in falling rate scenarios than the profile that existed as of
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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 fows 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 September 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 a 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 pointsis estimated to reduce the economic value of equity by more than 20%.

At September 30, 2003, an immediate 200 basis point increase in market rates would negatively impact First Midwest's
economic value of equity by 11.9%, as compared to 6.8% at December 31, 2002. An immediate 200 basis point decrease in
market rates, as adjusted to allow for the already low level of interest rates, would positively impact the economic value of
equity by 8.3% at September 30, 2003 as compared to 3.8% at December 31, 2002. The sensitivity of First Midwest's
economic value of equity to changes in interest rates has risen in comparison to December 31, 2002. This results from the
higher level of interest rates existent as of September 30, 2003 and changes in the composition of the securities portfolio that
resulted from reinvesting a high volume of mortgage-backed security cash flows that were created as mortgage rates fell
during the first nine months of 2003. These factors, as well as the expectation of slowing mortgage-related prepayment
speeds at the end of September 2003, lengthened the duration of the securities portfolio from December 31, 2002 and
increased the price volatility of the portfolio. A further description and analysis of First Midwest’s securities portfolio can be
found on page 21 of thisForm 10-Q.

First Midwest’s current net interest income sensitivity, as measured over a 12-month horizon, is more positively impacted in
a rising rate environment as compared to December 31, 2002 while its longer-term risk position, as measured by the
economic value of equity, is more negatively impacted by rising rates. 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 continues
to believeit prudent to evaluate and consider balance sheet strategies designed to reduce longer-term exposure to rising rates.

ITEM 4. CONTROLSAND PROCEDURES
@ 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
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 First 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.
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PART II. OTHER INFORMATION
ITEM 6. EXHIBITSAND REPORTS ON FORM 8-K
(a) Exhibits- See Exhibit Index located on page 33.
(b) Reports on Form 8-K

(1) First Midwest filed a Qurrent Report on Form 8-K, dated July 23, 2003, announcing its earnings results for
the quarter and six months ended June 30, 2003.

(2) First Midwest filed a Current Report on Form 8K, dated July 30, 2003, to make available the dlide
presentation presented at the KBW 2003 Honor Roll and 4th Annual Community Bank Investor Conference.

(3) First Midwest filed a Current report on Form 8K, dated August 14, 2003, announcing investment grade
ratingsissued by Moody’ s Investment Service.

(4) First Midwest filed a Current Report on Form 8K, dated September 11, 2003, announcing the execution of a
definitive agreement for First Midwest to acquire CoV est Bancshares, Inc.

(5) First Midwest filed a Current Report on Form 8K, dated September 12, 2003, to make available the

Agreement and Plan of Merger and Affiliate Agreement with CoVest Bancshares, Inc.

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: November 13, 2003

* Duly authorized to sign on behalf of the Registrant.
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Exhi bit 10

LOAN AGREEMENT
BY AND BETWEEN
M& MNMARSHALL & I LSLEY BANK
AND
FI RST M DWEST BANCORP, | NC.

DATED AS OF OCTOBER 16, 1998



LOAN AGREEMENT

THI S LOAN AGREEMENT is nade as of COctober 16, 1998 by and between
FI RST M DWEST BANCORP, I NC. and M& MARSHALL & |LSLEY BANK

I N CONSI DERATI ON of the nmutual covenants, conditions and
agreenents set forth herein, it is hereby agreed that:

ARTI CLE |
DEFI NI TI ONS

1.1 Definitions. When used in this Loan Agreenent, the
following ternms shall have the neanings specified:

“Affiliate” shall nmean any Person: (a) that directly or
indirectly controls, or is controlled by, or is under commopn contro
with, the Conpany or any Subsidiary; (b) that directly or indirectly
beneficially owns or holds five percent (5% or nore of any class of
voting stock of the Conpany or any Subsidiary; (c) five percent (5%
or nore of the voting stock of which Person is directly or indirectly
beneficially owned or held by the Conpany or any Subsidiary; (d) that
is an officer or director of the Company or any Subsidiary; (e) of
which an Affiliate is an officer or director; or (f) who is related by
bl ood, adoption or marriage to an Affiliate. The term “control” means
the possession, directly or indirectly, of the power to direct or
cause the direction of the nmanagement and policies of a Person
whet her through the ownership of voting securities, by contract or
ot herwi se.

“Aut omatic Event of Default” shall nean any one or nore of
the foll ow ng:

(a) the Conpany or any Subsidiary shall becone insol vent
or generally not pay, or be unable to pay, or admit in witing its
inability to pay, its debts as they nature; or

(b) the Conpany or any Subsidiary shall nake a genera
assignment for the benefit of creditors or to an agent authorized to
i qui date any substantial amount of its assets; or

(c) the Conpany or any Subsidiary shall becone the subject
of an “order for relief” within the nmeaning of the United States
Bankruptcy Code, or shall file a petition in bankruptcy, for
reorgani zation or to effect a plan or other arrangenent with
creditors; or

(d) the Conpany or any Subsidiary shall have a petition or
application filed against it in bankruptcy or any simlar proceeding,
or shall have such a proceedi ng commenced against it, and such
petition, application or proceeding shall remain undisnm ssed for a
period of sixty (60) days or nore, or the Conpany or any Subsidiary
shall file an answer to such a petition or application, admtting the
mat eri al all egations thereof; or

(e) the Conpany or any Subsidiary shall apply to a court
for the appointment of a receiver or custodian for any of its assets
or properties, or shall have a receiver or custodian appointed for any
of its assets or properties, with or w thout consent, and such



recei ver shall not be discharged within sixty (60) days after his
appoi nt nent; or

(f) the Conpany or any Subsidiary shall adopt a plan of
conplete liquidation of its assets.

“Busi ness Day” shall nmean any day ot her than a Saturday,
Sunday, public holiday or other day when comrercial banks in Wsconsin
are authorized or required by Law to cl ose.

“Closing Date” shall nmean the date of the consunmmati on of
the transactions evidenced by this Loan Agreenent.

“Conpany” shall nean First M dwest Bancorp, Inc., a Del aware
cor poration.

“Default” shall nean any event which would constitute an
Event of Default but for the requirenent that notice be given or tine
el apse or both.

“Environnental Laws” nmeans all Laws, judgnents, decrees,
permts, |icenses, agreenents and other governnmental restrictions, now
or at any time hereafter in effect, relating to: (a) the enission
di scharge or rel ease of pollutants, petrol eum or petrol eum products,
chemicals or industrial, toxic or hazardous substances, materials or
wastes into the environment; or (b) the manufacture, processing,

di stribution, use, treatnent, storage, disposal, transport or handling
of pollutants, petroleum or petrol eum products, chem cals or

i ndustrial, toxic or hazardous substances or wastes; or (c) the

i nvestigation, clean-up or renedi ati on thereof.

“ERI SA” shall nean the Enpl oyee Retirenment |ncone Security
Act of 1974, as anended and as in effect fromtine to tine.

“Event of Default” shall mean any Automatic Event of Default
or any Notice Event of Default.

“FRB” shall nmean the Board of Governors of the Federa
Reserve System

“GAAP” shall nean generally accepted accounting principles
as in effect fromtine to tine in the United States of Anerica,
applied by the Conmpany and its Subsidiaries on a basis consistent with
t he preparation of the Conpany’'s nost recent financial statenments
furnished to M& pursuant to Section 6.2 hereof.

“l ndebt edness” shall nmean all liabilities or obligations of
the rel evant Person, whether primary or secondary or absolute or
contingent: (a) For borrowed noney or for the deferred purchase price
of property or services (excluding trade obligations incurred in the
ordi nary course of business, which are not the result of any
borrowi ng); (b) as | essee under |eases that have been or should be
capitalized according to GAAP; (c) evidenced by notes, bonds,
debentures or simlar obligations; (d) under any guaranty or
enforcenent (other than in connection with the deposit and collection
of checks in the ordinary course of business), and other contingent
obligations to purchase, provide funds for paynment, supply funds to
i nvest in any Person, or otherw se assure a creditor against |oss; or
(e) secured by any Liens on assets of such Person, whether or not the
obl i gati ons secured have been assuned by such Person
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“Law’ shall nean any federal, state, |ocal or other |aw,
rul e, regulation or governnental requirenent of any kind, and the
rul es, regulations, interpretations and orders promul gated thereunder

“LI BOR" shall nean an annual rate of interest equal to the
Adj usted Interbank Rate (as defined i nediately below), which rate
shall change on the first day of each cal endar nmonth. Each change in
any rate of interest conputed by reference to LIBOR shall take effect
on the first day of each cal endar nonth.

“Adj usted Interbank Rate” means an annual rate for any cal endar
nont h (rounded upwards, if necessary, to the nearest 1/100 of
1%, determined pursuant to the follow ng formula:

Adj usted I nterbank Rate = Interbank Rate
1 — Interbank Reserve
Requi r enent

“Interbank Rate” nmeans with respect to any Loan, the rate per
annum equal to the rate (rounded upwards, if necessary, to the
nearest 1/16 of 1% quoted as the rate at which dollar deposits
in imediately available funds are offered on the first day of
each cal endar nmonth in the interbank Eurodollar market on or
about 9:00 AM M I waukee tine for a period of one (1) cal endar
nmonth and in an anobunt equal to or conparable to the amunt of
such Loan. |If the first day of any cal endar nonth is not a
Busi ness Day, the Interbank Rate shall be established on the
precedi ng Busi ness Day. Each such determ nation shall be
concl usi ve and bi ndi ng upon the parties hererto in the absence of
denonstrable error. M currently uses the Knight Ridder
Informati on Service to provide information with respect to the
i nt erbank Eurodol | ar nmarket, but M& nmy change the service
provi di ng such information at any tine.

“Interbank reserve Requirenment” means a percentage (expressed as
a decimal) equal to the aggregate reserve requirenents in effect
on the first day of each cal endar nonth (including all basic,
suppl enental, marginal and other reserves and taking into account
any transitional adjustnents or other schedul ed changes in
reserve requirenents during each cal endar nonth) specified for
"Eurocurrency Liabilities” under Regulation D of the FRB, or any
ot her regulation of the FRB which prescribes reserve requirenents
applicable to “Eurocurrency Liabilities” as presently defined in
Regul ation D, as then in effect, as applicable to the class or

cl asses of banks of which M& is a nmenber. As of the date of
this Loan Agreenent, the Interbank Reserve Requirenment is 0%

“Lien” shall nean, with respect to any asset: (a) any
nort gage, pledge, lien, charge, security interest or encunbrance of
any kind; and (b) the interest of a vendor or |essor under any
conditional sale agreenent, financing | ease or other title retention
agreenent relating to such asset.

“Line of Credit Conmitnent” shall mean the conm tnment of Ml
to make Line of Credit Loans to the Conpany up to a maxi nmum aggregate
princi pal amount outstanding fromtime to tinme equal to Thirty MIIlion
Dol | ars ($30,000,000), subject to any adjustnent pursuant to
Section 2.10 of this Loan Agreenent.
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“Line of Credit Loans” shall nean the | oans nade fromtine
to time to the Conpany by M& pursuant to section 2.1 of this Loan
Agr eenent .

“Line of Credit Note” shall mean a promissory note issued by
t he Conpany and payable to the order of Ml evidencing the Line of
Credit Loans and in substantially the formof Exhibit C attached
her et o.

“Line of Credit Termi nation Date” shall nmean the earlier of:
(a) October 15, 1999; or (b) the date that the Line of Credit
Commitnent is terminated pursuant to either Section 2.10 or
Section 7.1 of this Loan Agreenent.

“Loan” or “Loans” shall nean the Line of Credit Loans.

“Loan Agreement” shall nmean this Loan Agreenent, together
with the Exhibits and any Schedul es attached hereto, as the same shal
be anmended fromtine to tine in accordance with the terns hereof.

“M&l” shall nean M&l Marshall & Ilsley Bank, a W sconsin
banki ng corporation.

“Note” shall nmean the Line of Credit Note

“Notice Event of Default” shall mean any one or nore of the

foll owi ng:

(a) the Conpany shall fail to pay any installnment of the
principal of or interest upon the Note within fifteen (15) days of the
dat e when due; or

(b) there shall be a default in the performance or
observance of any of the covenants and agreenents contained in Section
3.3, Article V or Sections 6.1(a), 6.4, 6.5, 6.10, 6.11, 6.12, 6.13,
6.14 or 6.15 of this Loan Agreenent; or

(c) there shall be a default in the performance or
observance of any of the other covenants, agreenents or conditions
contained in this Loan Agreenent, the Note or any other docunent,
agreenent or instrument delivered in connection with this Loan
Agreenment and such default shall have continued for a period of sixty
(60) cal endar days after notice thereof from M to the Conpany; or

(d) any representation or warranty nmade by the Conpany in
this Loan Agreenent or in any docunent or financial statenent
delivered pursuant to this Loan Agreenent shall prove to have been
false in any material respect as of the tinme when nmade or given; or

(e) final judgnments shall be entered agai nst the Conpany
or any Subsidiary which, when added to other final judgments against
the Conpany and all Subsidi aries exceeds the aggregate anount of
$5, 000, 000 and such final judgnents shall remain outstandi ng and
unsati sfi ed, unbonded or unstayed after thirty (30) days fromthe date
of entry thereof; provided that no final judgnent shall be included in
t he cal cul ati on under this subsection to the extent that the claim
underlying such judgnment is covered by insurance and defense of such
clai m has been tendered to and accepted by the insurer wthout
reservation; or



(f) (i) any Reportable Event (as defined in ERI SA) shal
have occurred which constitutes grounds for the term nation of any
Pl an by the PBGC or for the appointnent of a trustee to adm nister any
Pl an, or any Plan shall be term nated within the neaning of Title IV
of ERISA, or a trustee shall be appointed by the appropriate court to
adm ni ster any Plan, or the PBGC shall institute proceedings to
termi nate any Plan or to appoint a trustee to adm nister any Plan, or
the Conpany or any trade or business which together with the Conpany
woul d be treated as a single enployer under Section 4001 of ERI SA
shall withdraw in whole or in part froma nulti enployee Plan; and
(ii) the aggregate anount of the Conpany’'s liability for all such
occurrences, whether to a Plan, the BPGC or otherw se, may exceed
$5, 000, 000 and such liability is not covered, for the benefit of the
Conpany, by insurance; or

(g) the Conpany or any subsidiary shall: (i) fail to pay
any amount of principal or interest when due (whether by schedul ed
maturity, required prepaynment, acceleration or otherw se) under any
I ndebt edness (ot her than the Note) in an aggregate anount of
$5, 000, 000 or nore and such failure shall continue after the
applicable grace period, if any, specified in any agreenent or
i nstrument relating to such Indebtedness; or (ii) fail to performor
observe any term covenant or condition on its part to be perforned or
observed under any agreenent or instrunent relating to any such
failure shall not be waived and shall continue after the applicable
grace period, if any, specified in such agreenent or instrument, if
the effect of such failure to performor observe is to accelerate, or
to permt acceleration of, with the giving of notice if required, the
maturity of such | ndebtedness; or

(h) the Conpany shall own |less than 100% of any class of
common stock of either First M dwest Bank or First M dwest
Mort gage Cor poration; or

(i) the occurrence of any default or event of default
under any other | oan agreenent, credit agreenent, letter of credit
application or other docunment or instrunment evidencing obligations of
the Conpany to M& or otherwi se in respect of any credit accommodati on
extended to the Conpany by M.

“PBGC’ shall nmean the PBGC or any entity succeeding to any
or all of its functions under ERI SA.

“Perm tted | ndebt edness” shall nean: (a) |Indebtedness to
M&l ; (b)) Indebtedness of any Subsidiary which is a bank incurred in
the ordinary course of its business to depositors or custoners as such
or in connection with transactions in Federal funds and interbank
credit facilities, including the indebtedness or obligations by reason of
any deposits with it or funds collected by it, any banker’'s acceptance
or letter of credit, check, note, certificate of deposit, noney order
receipt, draft or bill of exchange issued, accepted or endorsed by it,
any discount with, borrowing from or other obligation to, any Federa
Reserve Bank, any agreement made by it, to purchase or repurchase
securities, loans or Federal funds or any interest or participation in
any thereof, any transaction in the nature of an extension of credit,
whether in the formof a conm tnent, guarantee or otherw se,
undertaken for the account of a third party with the application of
t he sane banki ng considerations that would be applicable if the
transaction were a loan to such party, and any transaction in which it




acts solely in a fiduciary or agency capacity; (c) Indebtedness of any
Subsidiary which is not a bank incurred in the ordinary course of its
busi ness; (d) unsubordi nated | ndebtedness for borrowed noney not to
exceed $30, 000,000 in the aggregate; and (e) guarantees by the Conpany
of hedging activities of First M dwest Mrtgage Corporation

guar antees by the Conpany of swap activities of First Mdwest Bank and
guar antees by the Conpany of other ordinary course of business
activities by its Subsidiaries.

“Person” shall nmean and include an individual, partnership
limted liability entity, corporation, trust, incorporated
organi zati on and a governnment or any departnent or agency thereof.

“Pl an” shall mean each pension, profit sharing, stock bonus,
thrift, savings and enpl oyee stock ownership plan established or
mai nt ai ned, or to which contributions have been nade, by the Conpany
or any trade or business which together with the Conpany woul d be
treated as a single enployer under Section 4001 of ERI SA.

“Prime Rate” shall nmean the prine rate of interest adopted
by M& fromtinme to time as the base rate for interest rate
deternminations. Each change in any rate of interest conputed by
reference to the Prinme Rate shall take effect on the effective date of
any change in the Prinme Rate.

“Subsidiary” shall mean any Person at |least fifty percent
(509 of the outstanding ownership interest of which (of any class or
cl asses, however designated, having ordinary voting power for the
el ection of at least a mapjority of the nenbers of the board of
directors or other managi ng body of such Person, other than ownership
i nterests having such power only by reason of the happening of a
contingency) shall at the tine be owned by the Conpany directly or
t hrough one or nore Subsidiaries.

1.2 Interpretation. The foregoing definitions are equally
applicable to both the singular and plural forns of the terns defi ned.
The words “hereof”, “herein”, and “hereunder” and words of |ike inport

when used in this Loan Agreenent shall refer to this Loan Agreenent as
a whole and not to any particular provision of this Loan Agreenent.
VWere the character or anount of any asset or liability or item of

i ncome or expense is required to be determ ned or any consolidation or
ot her accounting computation is required to be made for the purposes
of this Loan Agreement, it shall be done in accordance w th GAAP
except where such principles are inconsistent with the specific

provi sions of this Loan Agreenent.

ARTICLE I
THE LOAN

2.1 Line of Credit Loans. Fromtime to tinme prior to the Line
of Credit Term nation Date, M& agrees to make Line of Credit Loans to
t he Conpany subject to the ternms and conditions set forth in this Loan
Agreenent. The anount of Line of Credit Loans outstanding at any one
time shall never exceed an ampunt equal to the Line of Credit
Conmitrment. All Line of Credit Loans shall be evidenced by the Line
of Credit Note, the Conpany being obligated, however, to pay the
anount of Line of Credit Loans actually made (including any over-
advances), together with interest on the amount which renains
outstanding fromtinme to tinme. The Conpany may borrow, repay and
reborrow under this Section subject to the terns and conditions of




this Loan Agreenent. The Line of Credit Note shall mature on the Line
of Credit Term nation Date.

2.2 Interest. (a) The unpaid principal of all Line of Credit
Loans shall bear interest at either: (i) LIBOR quoted for each
cal endar nonth plus 0.55% or (ii) the Prime Rate, as selected the
Conmpany upon written or tel ephonic notice at |east one (1) Business
Day prior to the end of any cal endar nmonth. Each such notice shall be
effective upon receipt by M&I, and nust be received by 12:30 P. M,
M | waukee tinme, to be considered as received on the day given. Any
interest rate conversion for all Line of Credit Loans shall be
effected only on the first day of any cal endar nonth. Absent receipt
by M&l of a notice of interest rate conversion, all Line of Credit
Loans shall continue to bear interest at the interest rate option
previously selected by the Conmpany. |If the Line of Credit Loans bear
interest at the Prine Rate, such rate shall automatically change on
the effective date of each change in the Prinme Rate, and if the Line
of Credit Loans bear interest by reference to LIBOR, such rate shal
automatically change on the first day of each calendar nonth in
accordance with the terns hereof.

(b) In the event that any anpunt of the principal of, or
interest on, the Note is not paid on the date when due(whether at
stated maturity, by acceleration or otherwise), the entire principa
anount outstandi ng under the Note shall bear interest, in addition to
the interest otherw se payable under the Note and to the extent
permtted by Law, at the annual rate of two percent (2.0% fromthe
day followi ng the due date until all such overdue anmounts have been
paid in full

(c) Al interest and other ampunts due under this Loan
Agreenent and the Note shall be conputed for the actual nunber of days
el apsed on the basis of a 360-day year

2.3 Paynments. (a) The outstanding unpaid principal balance of
the Line of Credit Loans shall be paid in full on the Line of Credit
Term nati on Date.

(b) Interest accrued on the Line of Credit Loan through
the | ast day of each cal endar quarter (including in the case of the
first interest paynent, interest accrued fromthe Cl osing Date) shal
be paid on the first day of the next cal endar quarter, comrenci ng on
January 1, 1999 and continuing thereafter until all principal of and
accrued interest on the Line of Credit Loan is repaid in full

(c) Al paynments of principal and interest on account of
the Note and all other paynments nmade pursuant to this Loan Agreenent
shal |l be delivered to M&I, 770 North Water Street, M| waukee,

W sconsin 53202, Attention: Correspondent Banking or at such other

pl ace as M&l or any holder of the Note shall designate in witing to
t he Conpany, in inmediately available funds by 12: 00 noon, M | waukee
time on the date when due, and if received after such tine on any day
shal | be deened to have been nmade on the next Business Day. \Whenever
any paynent to be made under this Loan Agreenent or under the Note
shall be stated to be due on a day which is not a Business Day, the
day for such paynent shall be extended to the next succeedi ng Busi ness
Day, and such extension of time shall be included in the conputation
of interest. The Conpany hereby authorized M& to debit its deposit
accounts at M&l, if any, for all payments of principal and interest
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due and owing on the Loan and for all other paynents due and ow ng
under this Loan Agreenent.

(d) Al paynments owed by the Conpany to M&l under this
Loan Agreenent and the Note shall be made without any counterclaimand
free and clear of any restrictions or conditions and free and cl ear
of , and wi thout deduction for or on account of, any present or future
taxes, levies, inposts, duties, charges, fees, deductions or
wi t hhol di ngs of any nature now or hereafter inposed on the Conpany by
any governnmental or other authority. |If the Conpany is conpelled by
Law to nmake any such deductions or withholdings it will pay such
addi ti onal ampbunts as nmay be necessary in order that the net anount
received by M&l after such deductions or withhol dings, shall equal the
amount M&I woul d have received had no such deductions or w thhol di ngs
been required to be made, and it will provide M& w th evidence
satisfactory to M& that it has paid such deductions or wthhol dings.

2.4 Prepaynents. The conpany may, fromtinme to tine and wi thout
prem um or penalty, prepay the Line of Credit loans in whole or in
part.

2.5 Recor dkeepi ng. M&l shall record in its records the date and
anount of the Loan and each repaynment of the Loan. The aggregate
anounts so recorded shall be rebuttable presunptive evidence of the
principal and interest owi ng and unpaid on the Note. The failure to
so record any such amount or any error in so recording any such anmount

shall not, however, limt or otherw se affect the obligations of the
Conpany under this Loan Agreenent or under the Note to repay the
princi pal anount of the Loan together with all interest accruing

t her eon.

2.6 Increased Costs. |If Regulation D of the FRB, or the
adoption of any applicable law, rule or regulation of genera
application, or any change therein, or any interpretation or
adm ni stration thereof by any governmental authority, central bank or
conpar abl e agency charged with the interpretation or adm nistration
thereof, or conpliance by M& with any request or directive of genera
application (whether or not having the force of |law) or any such
authority, central bank or conparabl e agency:

(a) shall subject M& to any tax, duty or other charge
with respect to the Loan or the Note, or shall change the basis of
taxati on of paynments to M& of the principal of or interest on the
Loan or any other anpunts due under this Loan Agreenent in respect of
the Loan (except for changes in the rate of tax on the overall net
income of M&l); or

(b) shall inmpose, nmodify or deem applicable any reserve
(including, without limtation, any reserve inposed by the FRB, but
excludi ng any reserve included in the determ nation of interest rates
pursuant to this Loan Agreenent), special deposit or simlar
requi renment agai nst assets of, deposits with or for the account of, or
credit extended by, M ; or

(c) shall affect the ampbunt of capital required or
expected to be maintained by M& or any corporation controlling MiI;
or

(d) shall inmpose on M& any other condition affecting the
Loan or the Note;
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and the result of any of the foregoing is to increase the cost to (or
in the case of Regulation D referred to above, to inpose a cost on)
M&l of maki ng or nmintaining any Loan hereunder, or to reduce the
anount of any sumreceived or receivable by M& under this Loan
Agreement or under the Note with respect thereto, then within ten (10)
days after demand by M& (which demand shall be acconpanied by a
statenment setting forth the basis of such demand), the Conpany shal
pay directly to M& such additional anmount or anounts as will
conpensate M& for such increased cost or such reduction

Determ nations by M& for purposes of this Section of the effect of
any change in applicable |aws or regulations or of any
interpretations, directives or requests thereunder on its costs of
maki ng or mmi ntaining the Loan hereunder, or sums receivable by it in
respect of Loan, and of the additional anpunts required to conpensate
M&lI in respect thereof, shall be conclusive, absent nanifest error

2.7 Varranty. Each notice of borrow ng or conversion shal
automatically constitute a warranty by the Conpany to M&l that, on the
requested date of such Loan or continuation or conversion, as the case
may be: (a) all of the representations and warranties of the Conpany
contained in this Loan Agreenent shall be true and correct on such
date as though made on such date; and (b) no Default or Event of
Default shall exist on such date.

2.8 Deposits Unavail able or Interest Rate Unascertai nable.

(a) If M&I is advised that deposits in dollars (in the
applicabl e anount) are not being offered to banks in the rel evant
mar ket for a period of one (1) cal endar nonth, or M otherw se
determ nes (which determ nation shall be binding and concl usive on al
parties) that by reason of circunstances affecting the interbank
Eur odol | ar mar ket adequate and reasonabl e neans do not exist for
ascertaining the applicable Interbank Rate; or

(b) If lenders simlar to M& have determ ned that the |Interbank
Rate will not adequately and fairly reflect the cost to such | enders
of mai ntaining or funding | oans based on the Interbank Rate, or that
the maki ng or funding of such Interbank Rate | oans has becone
i mpracticable as a result of an event occurring after the date of this
Loan Agreenment which in the opinion of M& nmaterially affects such
I nt erbank Rate | oans;

then so long as such circunstances shall continue, M&l shall not be
under any obligation to make or continue Loans based on the |nterbank
Rate and on the first Business Day of the next cal endar nonth, such
Loans shall bear interest at the Prime Rate or at such other rate
nmutual |y agreeable to the Conpany and M.

2.9 Change in Law Rendering |Interbank Rate Loans Unlawful. In
the event that any change in (including the adoption of any new)
applicable I aws or regulations, or any change in the interpretation of
applicable Iaws or regul ations by any governmental or other regul atory
body charged with the adm nistration thereof, should make it unlawfu
for M to meke, maintain or fund Loans based on the |Interbank Rate,
then: (a) M& shall pronptly notify the Conpany; (b) the obligation
of M& to mmke or continue Loans based on the Interbank Rate shall be
suspended for the duration of such unlawful ness; and (c) on the first
Busi ness Day of the next cal endar nonth, such Loans shall bear
interest at the Prine Rate or at such other rate nutually agreeable to
t he Conpany and Ml .




2.10 Change of Control. 1In the event follow ng a Change of
Control (as defined below) M determ nes that such Change of Contro
gives it reason to believe in its sole discretion that there has been
or may be, a change in the direction, methods of operation, financia
condition or prospects of the Conpany, Ml may, upon notice to the
Conpany, termnate or reduce its obligation to nake Line of Credit
Loans hereunder and/or require that the Conpany pay or prepay all or
part of the Loans hereunder, together with interest on the principa
so prepaid accrued to the date of such paynment or prepaynent and al
ot her anounts ow ng hereunder

“Change of Control” shall mean an event or series of events by
whi ch any “person” or “group” (as such terns are used in Section 13(d)
and 14(d) of the Securities Exchange Act of 1934, as anmended fromtine
to time, (the “Exchange Act”)) is or becones the “beneficial owner”
(as defined in Rule 13d-3 under the Exchange Act, except that a person
shal |l be deemed to be the “beneficial owner” of all shares that any
such person has the right to acquire pursuant to any agreement or
arrangenent or upon exercise of conversion rights, warrants, options
or otherwi se, without regard to the sixty day period referred to in
such Rule), directly or indirectly, of securities representing 51% or
nore of the combi ned voting power of the then-outstanding voting
securities of the Conpany.

ARTICLE 111
CONDITIONS

3.1 General Conditions. The obligation of M& to make any Loan
is subject to the satisfaction on the date hereof and on the date of
each Loan, of the follow ng conditions:

(a) the representations and warranties of the Conpany
contained in this Loan Agreenent shall be true and accurate on and as
of such date

(b) there shall not exist on such date any Default or
Event of Default;

(c) the making of the Loan shall not be prohibited by any
appl i cable Law and shall not subject M& to any penalty under or
pursuant to any applicable Law

(d) the Conpany shall have received all regulatory
approvals, all in formand substance satisfactory to M&, which may be
required in connection with the making of the Loans and the execution
delivery and performance of this Loan Agreenment and the Note by the
Conpany; and

(e) Ml shall have received all docunments required by this
Loan Agreement to be delivered to M.

3.2 Deliveries at Closing. The obligations of M& to make any
Loan is further subject to the condition precedent that M& shall have
recei ved each of the followi ng (each to be properly executed, dated
and conpl eted) on or before the Cl osing Date:

(a) this Loan Agreenent;

(b) the Line of Credit Note;
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(c) an Oficer’'s Certificate, in the formof Exhibit A
attached to this Loan Agreenent, containing information as of the
Cl osi ng Date;

(d) a certificate of the Secretary of State of Del aware
and the Secretary of State of Illinois as to the good standing of the
Conmpany, dated as of a recent date; and

(e) such additional supporting documents and materials as
M&l or its counsel may reasonably request.

3.3 Post-Cl osing Deliveries. The Conpany shall deliver to M
no | ater than Novenber 19, 1998 a certificate of the Secretary or an
Assi stant Secretary of the Conpany, in the formof Exhibit B attached
hereto as to: (i) the incunbency and signature of the officers of the
Conmpany who have signed this Loan Agreenent, the Note and any ot her
docunents or materials to be delivered by the Conpany to M& pursuant
to this Loan Agreenment; (ii) the adoption and continued effect of
resol utions of the board of directors of the Conpany authorizing the
execution, delivery and perfornmance of this Loan Agreenent and the
Not e, together with copies of such resolutions; and (iii) the accuracy
and conpl eteness of copies of the certificate of incorporation and
byl aws of the Conpany, as amended to date, attached thereto.

ARTI CLE |V
REPRESENTATI ONS AND WARRANTI ES

The Conpany hereby represents and warrants to M& as
foll ows:

4.1 Organi zati on and Qualification. The Conpany is a
corporation duly and validly organized and existing and in good
standi ng under the laws of the State of Delaware and has the corporate
power and all necessary licenses, permits and franchises to own its
assets and properties and to carry on its business and has received
all necessary approvals to conduct its business as a regi stered bank
hol di ng conpany, as that phrase is defined in the Bank Hol di ng Conpany
Act of 1956, as anended, and has made all filings presently required

or contenpl ated by such act and will neke all filings required in the
future by such act and is not in violation of such act. The Conpany
is duly licensed or qualified to do business in all jurisdictions in

which failure to do so would have a materi al adverse effect on its
busi ness or financial condition.

4.2 Subsi di aries. Each of the Subsidiaries is a corporation
duly and validly organi zed and existing and in good standi ng under the
laws of the jurisdiction of its incorporation and has the corporate
power and all necessary licenses, permts and franchises to own its
assets and properties and to carry on its business. Each Subsidiary
is duly licensed or qualified to do business in all jurisdictions in
which failure to do so would have a material adverse effect on its
busi ness or financial condition.

4.3 Fi nancial Statenents. All of the financial statenents of
t he Conpany and its Subsidiaries heretofore furnished to M& are
accurate and conmplete, were prepared in accordance with GAAP
consistently applied throughout all periods and fairly present the
financial condition and the results of operation of the rel evant
Person for the periods and as of the relevant dates thereof. There
has been no material adverse change in the business, properties or
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condi tion, financial or otherw se, of the Conpany and its Subsidiaries
since the date of the latest of such financial statenents.

4.4 Aut hori zation; Enforceability. The making, execution
delivery and performance of this Loan Agreenent and the Note by the
Conmpany and conpliance with their respective terns by the Conpany have
been duly authorized by all necessary corporate action. This Loan
Agreenment and the Note are the valid and binding obligations of the
Conmpany, enforceabl e agai nst the Conpany in accordance with their
respective ternms, except as the enforcenment thereof may be limted by
appl i cabl e bankruptcy, insolvency, reorganization, noratorium or
simlar Laws generally affecting the rights of creditors and subject
to general equity principles.

4.5 Absence of Conflicting Obligations. The making, execution
delivery and performance of this Loan Agreenment and the Note and
conpliance with their respective terns do not violate any presently
exi sting provision of Law or the certificate of incorporation or
byl aws of the Conpany or any Subsidiary or any agreenent to which the
Conpany or any subsidiary is a party or by which it is bound.

4.6 Taxes. The Conpany and each Subsidiary have filed al
federal, state, foreign and | ocal tax returns which were required to
be filed (subject to any valid extensions of the tinme for filing), and
have paid or nade provision for the paynent of all taxes owed by them
and no tax deficiencies have been assessed or, to the Conpany’s
know edge, proposed agai nst the Conpany or any Subsidiary.

4.7 Absence of Litigation. Neither the Conpany nor any
Subsidiary is a party to, nor so far as is known to the Conpany is
there any threat of, any litigation or adninistrative proceedi ng which
woul d, if adversely deternined, cause any material adverse change in
the assets and properties of, or any nmaterial inpairnment of the right
to carry on the business as now conducted by, or would cause any
mat eri al adverse effect on the financial condition of, the Conpany or
any Subsidiary.

4.8 Guar antees; Undisclosed Liabilities. Except pursuant to the
deposit and collection of checks in the ordinary course of business,
neither the Company nor any Subsidiary has guaranteed or become a
surety or is otherwise contingently liable for the obligations of any
other Person, except for Permitted Indebtedness. Neither the Company
nor any Subsidiary has any liabilites of any nature not disclosed in
the financial statements supplied by the Company to M&.

4.9 Accuracy of Information. Al information, certificates or
statements by the Conpany or any Subsidiary given in, or pursuant to,
this Loan Agreenent shall be accurate, true and conpl ete when given.

4.10 Title to Property. The Conpany and each Subsidiary have
good and narketable title to their respective assets and properties
and there are no Liens on any of the stock of the Conpany’s
Subsi di ari es.

4.11 Federal Reserve Regul ations. The Conpany will not, directly
or indirectly, use the proceeds of the Loan for the purpose of
purchasi ng or carrying any “margin stock” within the neaning of
Regul ation U of the FRB, or otherw se take or permt any action which
woul d involve a violation of any regulation of the FRB

46



4,12 Ofering of Note. Neither the Conpany nor any agent acting
for it has offered the Note or any simlar obligation of the Conpany
for sale to or solicited any offers to buy the Note or any sinmlar
obligation of the Conpany from any Person other than M& , and neither
t he Conpany nor any agent acting for it will take any action which
woul d subject the sale of the Note to the registration provisions of
the Securities Act of 1933, as anended.

4.13 Banker’s Bl anket Bond. Each Subsidiary that is a bank has a
current and valid banker’s bl anket bond covering it and its
operations, officers and enpl oyees.

4.14 ERISA. The Conpany has no know edge that any Plan is in
nonconpl i ance in any material respect with the applicable provisions
of ERI SA or the Internal Revenue Code. The Conmpany has no know edge
of any pending or threatened litigation or governnental proceeding or
i nvestigation against or relating to any Plan, and has no know edge of
any reasonable basis for any material proceedings, clains or actions
against or relating to any Plan. The Conpany has no know edge that
t he Conpany has incurred any “accunul ated fundi ng deficiency” within
the neani ng of Section 302(a)(2) of ERISA in connection with any Pl an.
The Conpany has no know edge that there has been any Reportable Event
or Prohibited Transaction (as such ternms are defined in ERI SA) with
respect to any Plan, the occurrence of which would have a materia
adverse effect on the business or condition (financial or otherw se)
of the Conpany, or that the Conpany has incurred any liability to the
PBGC under Section 4062 of ERISA in connection with any Plan.

4.15 Conpliance Wth Laws. Each of the Conpany and each
Subsidiary: (a) is in material conpliance with all applicable
Environnental Laws; and (b) is in conpliance in all material respects
with all other Laws applicable to the Conpany or any subsidiary, their
respective assets or operations.

4.16 Investnent Conpany Act. Neither the Conpany nor any
Subsidiary is an “investnment conpany” or a conpany “controlled” by an
“invest ment conpany” within the neaning of the Investnent Conpany Act
of 1940, as anmended.

4.17 Public UWility Holding Conpany Act. Neither the Company nor
any Subsidiary is a “holding conmpany” or a “subsidiary conmpany” of a
“hol di ng conpany”, or an “affiliate” of a “holding conpany” or of a
“subsi di ary conpany” of a “hol ding conpany”, within the neaning of the
Public Utility Hol di ng Company Act of 1935, as amended.

ARTICLE V
NEGATI VE COVENANTS

From and after the date of this Loan Agreenent and until the
entire amount of principal of and interest due on the Loan, and al
ot her anounts of fees and paynents due under this Loan Agreenent and
the Note, are paid in full, without the prior witten consent of M&l:

5.1 Liens. The Conpany shall not incur, create, assune or
permit to be created or allow to exist any Lien upon, in or on any of
the stock of the Conpany’s Subsidiaries.

5.2 I ndebt edness. The Conpany shall not, and shall cause each of
its Subsidiaries to not, incur, create, assune or otherw se becone
primarily or secondarily liable, or absolutely or contingently liable, or
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permit to exist, any |Indebtedness, except for Perm tted |Indebtedness,

unl ess such | ndebtedness, in the case of the Conpany, is subordinated to
the I ndebtedness created under this Loan Agreenment in a witten

subordi nati on agreenment in form and substance satisfactory to M.

5.4 Pensi on Pl ans. The Conpany shall not, and shall cause each
of its Subsidiaries to not, take, permit or omit any action with
respect to any of its private pension plans which would give rise to a
liability to the PBGC under the provisions of ERISA

5.5 Transactions with Affiliates. The Conpany shall not engage
in any transaction with an Affiliate on terms materially |ess
favorabl e to the Conpany than would be available at the tine froma
Person who is not an Affiliate.

ARTICLE VI
AFFIRMATIVE COVENANTS

From and after the date of this Loan Agreement and until the
entire anmount of principal of and interest due on the Loan, and al
ot her anounts of fees and paynents due under this Loan Agreenent and
the Note, are paid in full

6.1 Cor porate Exi stence, Properties. The Conpany shall, and
shall cause each Subsidiary to: (a) nmintain its corporate existence;
it being understood by the parties that nergers of current and future
Subsi di aries into one another and into the Conpany do not constitute a
violation of this Section 6.1(a); (b) conply with all applicable Laws;
(c) conduct its business substantially as now conducted; (d) nmaintain
all assets in good repair, working order and condition; and
(e) maintain a standard and nodern system of accounting in accordance
with GAAP consistently applied throughout all accounting peri ods.

6.2 Reporting Requirenents. The Conpany shall, and shall cause
each Subsidiary to, furnish to M& such information respecting the
busi ness, assets and financial condition of the Conpany and the
Subsidiaries as M& may reasonably request and, w thout request
furnish to Mal:

(a) as soon as available, and in any event within 45 days
after the end of each fiscal quarter in each fiscal year (except the
| ast quarter), a copy of the Quarterly Report on Form 10-Q submitted
by the Conpany to the Securities and Exchange Comm ssion

(b) as soon as available, and in any event within 90 days
after the close of each fiscal year, a copy of the Annual Report on
Form 10-K submitted by the Conpany to the Securities and Exchange
Conmi ssi on;

(c) together with each delivery required by subsections
(a) and (b) of this Section, an executed Oficer’'s Certificate, in the
formof Exhibit A attached hereto, containing information as of the
date of the reports so delivered

(d) simultaneously with each filing, copies of the
periodic reports filed by the Conpany with the FRB; and

(e) pronptly after the sane are delivered or available to
t he Conpany or any subsidiary, copies of all reports submtted to the
Conpany or any Subsidiary by independent certified public accountants
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in connection with any annual or special audit rmade of the books and
records of the Conpany or any Subsidiary or relating to the
managenent, operation, accounting procedures or internal controls of
t he Conpany or any Subsidiary.

6.3 Taxes. The Conpany shall, and shall cause each Subsidiary
to, pay all taxes and assessnments prior to the date on which penalties
attach thereto, except for any tax or assessment which is either not
del i nquent or which is being contested in good faith and by proper
proceedi ngs and agai nst whi ch adequate reserves have been provi ded.

6.4 I nspection of Properties and Records. The Conpany shall
and shall cause each Subsidiary to, permt representatives of M to
visit and of its properties and exam ne any of its books and records
at any reasonable tine and as often as may be reasonably desired and
facilitate such inspection and exam nation

6.5 I nsurance. The Company shall, and shall cause each
Subsidiary to, maintain insurance coverage (including public
liability, larceny, forgery, enbezzlenent or other crimna
m sappropriation insurance and banker’'s bl anket bonds) by financially
sound and reputable insurers in such fornms and anpunts and agai nst
such risks as are customary in the case of corporations of established
reputation engaged in the sane or sinilar business and owning simlar
properties.

6.6 Conpliance with Laws. (a) The Conpany shall, and shal
cause each Subsidiary to, conply with the requirenments of al
applicable Environnental Laws, all applicable health, safety and
sanitation Laws and orders of regulatory and administrative
authorities with respect thereto, and without limting the generality
of the foregoing, pronptly undertake and diligently pursue to
conpl etion appropriate and legally authorized renmedial contai nment and
cl ean-up action in the event of any release of oil or hazardous
mat eri al or substance on, upon or into any real property owned,
operated or in the control of the Conpany or any Subsidiary.

(b) The Conpany shall, and shall cause each Subsidiary to,
conply in all material respects with all other applicable Laws.

6.7 Conpliance with Agreenments. The Conpany shall, and shal
cause each Subsidiary to, performand conply in all respects with the
provi si ons of any agreenent binding upon the Conpany, and Subsidiary
or their respective assets or properties, if the failure to so perform
or conply would have a material adverse effect on the condition
(financial or otherw se) of the business, assets or properties of the
Conpany or any Subsidiary.

6.8 Noti ces. The Conpany shall

(a) as soon as possible and in any event within fifteen
(15) days after the occurrence of any Default or Event of Default,
notify M& in witing of such Default or Event of Default and set
forth the details thereof and the action which is being taken or
proposed to be taken by the Conpany with respect thereto;

(b) pronmptly notify M& of the commencenent of any
litigation or administrative proceeding that woul d cause the



representation and warranty of the Conpany contained in Section 4.7 of
this Loan Agreenent to be untrue;

(c) pronptly notify M& (i) of the occurrence of any
Reportabl e Event or Prohibited Transaction (as such terns are defined
in ERI SA) that has occurred with respect to any Plan, and (ii) of the
institution by the PBGC or the Company of proceedings under Title IV
of ERISAto termnate any Plan, if either of the foregoing could
reasonably be expected to have an adverse effect on the financia
condition of the Conpany in excess of $5, 000, 000; and

(d) pronmptly notify M& of the commencenent of any

i nvestigation, litigation, or adm nistrative or regul atory proceedi ng
by, or the receipt of any notice, citation, pleading, order, decree or
simlar docunent issued by, any federal, state or |ocal governnenta
agency or regulatory authority that results in, or may result in, the
term nation or suspension of any license or permt necessary to the
Conmpany’s or any Subsidiary’ s business, or that inposes, or may result
in the inposition of, a material fine or penalty on the Conpany or any
Subsi di ary.

6.9 Use of Proceeds. The Conpany shall use the proceeds of the
Loans to provide interimfunding of nortgage | oans made by First
M dwest Mortgage Corporation and for other general corporate purposes.

6.10 Risk-Based Capital/Ri sk-\Wighted Assets. The Conpany and
its Subsidiaries shall maintain as of the |ast day of each fiscal
quarter a consolidated ratio of risk-based capital to wei ghted-risk
assets, as defined by regul atory agencies having jurisdiction over the
Conpany and its Subsidiaries or in guidelines published by the FRB, in
an amount not |less than may be required fromtine to tine by the FRB
or other regul atory agency having jurisdiction over the Conpany and
its Subsidiaries, but in no event |ower than 10.0%

6.11 Tier 1 Capital/Ri sk-Wighted Assets. The Conpany and its
Subsidiaries shall maintain as of the |ast day of each fiscal quarter
a consolidated ratio of tier 1 capital to weighted-risk assets, as
defined by regul atory agencies having jurisdiction over the Conpany
and its Subsidiaries or in guidelines published by the FRB, in an
anount not |l ess than nmay be required fromtinme to tinme by the FRB or
ot her regul atory agency having jurisdiction over the Conpany and its
Subsi di aries, but in no event |ower than 6.0%

6.12 Tier 1 Capital/ Average Total Assets. The Conpany and its
Subsidiaries shall maintain as of the |ast day of each fiscal quarter
a consolidated ratio of tier 1 capital to average total assets, as
defined by regul atory agencies having jurisdiction over the Conpany
and its Subsidiaries or in guidelines published by the FRB, in an
anount not | ess than nmay be required fromtinme to time by the FRB or
ot her regul atory agency having jurisdiction over the Conpany and its
Subsi di aries, but in no event |ower than 5 0%

6. 13 Non- Perform ng Loans/ Total Loans. The Conpany and its
Subsidiaries shall maintain as of the |ast day of each fiscal quarter
a consolidated ratio of non-performng |loans to total |oans, as
defined by regul atory agencies having jurisdiction over the Conpany
and its Subsidiaries or in guidelines published by the FRB or other
applicabl e regul atory agency, in an anmount not greater than may be
required fromtinme to time by the FRB or other regul atory agency
havi ng jurisdiction over the Conpany and its Subsidiaries, but in no
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event greater than 3.0% For purposes of calculating the forgoing
ratio, “non-perform ng | oans” shall include all non-accrual |oans,
renegoti ated debt and | oans that are ninety (90) days or nobre past
due.

6.14 Loan Loss Reserve/Total Loans. The Company and its
Subsidiaries shall maintain as of the |ast day of each fiscal quarter
a consolidated ratio of loan |loss reserve to total |oans, as defined
by regul atory agencies having jurisdiction over the Company and its
Subsidiaries or in guidelines published by the FRB or other applicable
regul atory agency, in an ampunt not greater than may be required from
time to tine by the FRB or other regul atory agency having jurisdiction
over the Conpany and its Subsidiaries, but in no event |ower than
1. 0%

6.15 Return on Average Assets. The Conpany and its Subsidiaries
shall maintain as of the |last day of each fiscal quarter a
consolidated return on average assets (excluding non-recurring charges
to expense), as defined by regulatory agencies having jurisdiction
over the Conpany and its Subsidiaries or in guidelines published by
the FRB or other applicable regulatory agency, in an anpunt not
greater than may be required fromtinme to tinme by the FRB or other
regul atory agency having jurisdiction over the Conpany and its
Subsidiaries, but in no event |ower than 0.75% for the two just-ended
consecutive fiscal quarters.

ARTICLE VII
REMEDIES

7.1 Accel eration. (a) Upon the occurrence of an Autonmmtic Event
of Default, then, wi thout notice, demand or action of any kind by M
(i) the obligation of M& to make any Loans under this Loan Agreenent
shall automatically and i mediately ternminate; and (ii) the entire
anount of unpaid principal of, and accrued and unpaid interest on, the
Note, and the entire anmount of unpaid fees and expenses under this
Loan Agreement, shall be automatically and inmedi ately due and
payabl e.

(b) Upon the occurrence of a Notice Event of Default, M
may, upon witten notice and demand to the Conpany: (i) term nate its
obligation to make any Loans under this Loan Agreenent; and
(ii) declare the entire amount of unpaid principal of, and accrued and
unpaid interest on, the Note, and the entire anmount of unpaid fees and
expenses under this Loan Agreenent, immediately due and payabl e.

7.2 Renmedi es Not Exclusive. No renedy herein conferred upon M
is intended to be exclusive of any other renedy and each and every
such remedy shall be curul ative and shall be in addition to every
ot her renmedy given under this Loan Agreenment or the Note or now or
hereafter existing at law or in equity. No failure or delay on the
part of M& in exercising any right or remedy shall operate as a
wai ver thereof nor shall any single or partial exercise of any right
preclude other or further exercise thereof or the exercise of any
ot her right or renedy.

7.3 Setoff. The Conpany agrees that M& shall have all rights
of set-off and bankers’ Lien provided by applicable Law, and in
addition thereto, the Conpany agrees that if at any tinme any paynent
or other amount owi ng by the Conpany under the Note or this Loan
Agreenment is then due to M&, Ml may apply to the paynment of such
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paynment or other ampunt any and all bal ances, credits, deposits,
accounts or moneys of the Conpany then or thereafter with M.

ARTICLE VIHI
MISCELLANEOUS

8.1 Expenses and Attorneys’ Fees. The Conpany shall pay al
reasonabl e fees and expenses incurred by M&, including the reasonable
fees of counsel, in connection with the preparation, issuance,
mai nt enance and anmendnment of this Loan Agreenent and the Note and the
consunmati on of the transactions contenplated by this Loan Agreenent,
and the admi nistration, protection and enforcement of M&l's rights
under this Loan Agreenent and the Note, including without limtation
the protection and enforcement of such rights (before and after
judgment) in any bankruptcy, reorganization or insolvency proceeding
i nvol ving the Conpany or any Subsidiary. Notw thstanding the
foregoi ng, the Conpany shall pay the |egal fees of counsel incurred by
M&I in connection with the preparation of this Loan Agreenent and the
Note and the closing in connection with same in an anount not to
exceed $3, 000.

8.2 Assignability; Successors. The Conpany’s right and
liabilities under this Loan Agreenment are not assignable or del egable,
in whole or in part, without the prior witten consent of M&l . The
provi sions of this Loan Agreenment shall inure to the benefit of Ml
and its successors and assigns and shall be bindi ng upon the Conpany
and its permitted successors and assigns.

8.3 Survival. All agreenents, representations and warranties
made in this Loan Agreenent or in any docunent delivered pursuant to
this Loan Agreenent shall survive the execution and delivery of this
Loan Agreenment, the issuance of the Note and the delivery of any such
docunent .

8.4 Governing Law. This Loan Agreenment, the Note and the other
instruments, agreenents and documents issued pursuant to this Loan
Agreenment shall be governed by, and construed and interpreted in
accordance with, the Laws of the State of Wsconsin applicable to
agreenents nade and wholly perfornmed within such state.

8.5 Counterparts; Headings. This Loan Agreement nay be executed
in several counterparts, each of which shall be deemed an ori gi nal
but such counterparts shall together constitute but one and the sane
agreement. The table of contents and article and section headings in
this Loan Agreement are inserted for convenience of reference only and
shall not constitute a part of this Loan Agreenent.

8.6 Entire Agreenent. This Loan Agreenent and the Note and the
ot her docunents referred to herein and therein contain the entire
understandi ng of the parties with respect to the subject matter
hereof. There are no restrictions, prom ses, warranties, covenants or
undert aki ngs other than those expressly set forth in this Loan
Agreenment. This Loan Agreenent supersedes all prior negotiations,
agreements and undert aki ngs between the parties with respect to such
subj ect matter.

8.7 Notices. All conmunications or notices required or
permtted by this Loan Agreenent shall be in witing and shall be
deened to have been given: (a) upon delivery if hand delivered, or
(b) upon deposit in the United States mail, postage prepaid, or with a
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national ly recogni zed overni ght comrercial carrier, air bill prepaid,
or (c) upon transmission if by facsimle, provided that such

transm ssion is pronptly confirnmed by hand delivery, nmail or courier
as provi ded above, and each such comunication or notice shall be
addressed as follows, unless and until any party notifies the other in
accordance with this Section 8.7 of a change of address:

If to the Conpany: First M dwest Bancorp, Inc.
300 Park Blvd., Suite 405
Itasca, Illinois 60143-0459

Attention: M. Donald J. Swi stow cz

If to M&I: M&l Marshall & Ilsley Bank
770 North Water Street
M | waukee, W sconsin 53202
Attention: M. John J. Kadl ac

8.8 Amendnent. No anendnent of this Loan Agreement shall be
effective unless in witing and signed by the Conpany and Ml .

8.9 Taxes. |If any transfer or documentary taxes, assessments or
charges levied by any governnental authority shall be payabl e by
reason of the execution, delivery or recording of this Loan Agreenent,
the Note or any other docunent or instrunent issued or delivered
pursuant to this Loan Agreenment, the Conpany shall pay all such taxes,
assessnments and charges, including interest and penalties, and hereby
i ndermi fies M& against any liability therefor

8.10 Accounting Ternms. All accounting terns used in this Loan
Agreenent shall be construed in accordance with GAAP consistent with
those used in the preparation of the financial statenments referred to
in Section 6.2 of this Loan Agreemnent.

8.11 Severability. Any provision of this Loan Agreenent which is
prohi bited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions of this
Loan Agreenent in such jurisdiction or affecting the validity or
enforceability of any provision in any other jurisdiction

8.12 Indemification. The Conpany hereby indemifies, agrees to
defend and holds M& harm ess from and against all loss, liability,
damage and expense, including costs associated with adm nistrative and
judicial proceedings and attorneys’ fees, suffered or incurred by M
on account of: (i) the Conpany’s or any Subsidiary s failure to
conply with any Environnental Law, or any order of any regul atory or
adm nistrative authority with respect thereto; (ii) any rel ease of
petrol eum products or hazardous materials or substances on, upon or
into real property owned, operated or controlled by the Conpany or any
Subsidiary; and (iii) any and all damage to natural resources or rea
property or harmor injury to Persons resulting or alleged to have
resulted fromany failure to comply or any rel ease of petrol eum
products or hazardous materials or substances as described in clauses
(i) and (ii) above. Al indemities set forth in this Loan Agreenent
shal |l survive the execution and delivery of this Loan Agreement and
the Note and the nmking and repaynent of the Loan

8.13 WAIVER OF RIGHT TO JURY TRIAL. M AND THE COVPANY
ACKNOWLEDGE AND AGREE THAT ANY CONTROVERSY WHI CH MAY ARI SE UNDER THI S
LOAN AGREEMENT OR THE NOTE ORWITH RESPECT TO THE TRANSACTION
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CONTEMPLATED HEREBY AND THEREBY WOULD BE BASED UPON DI FFI CULT AND
COVPLEX | SSUES AND, THEREFORE, THE PARTI ES AGREE THAT ANY LAWSUI T
ARI SI NG OUT OF ANY SUCH CONTROVERSY SHALL BE TRIED IN A COURT OF
COVPETENT JURI SDI CTI ON BY A JUDGE SI TTI NG W THOUT A JURY.

8.14 SUBM SSION TO JURI SDI CTI ON; SERVI CE OF PROCESS. AS A
MATERI AL | NDUCEMENT TO M&l TO ENTER I NTO THI S LOAN AGREEMENT:

(a) THE COVPANY AGREES THAT ALL ACTI ONS OR PROCEEDI NGS I N
ANY MANNER RELATI NG TO OR ARI SI NG QUT OF THI S LOAN AGREEMENT OR THE
NOTE MAY BE BROUGHT ONLY I N COURTS OF THE STATE OF W SCONSI N LOCATED
N M LWAUKEE COUNTY OR THE FEDERAL COURT FOR THE EASTERN DI STRI CT OF
W SCONSI N, AND THE COMPANY CONSENTS TO THE JURI SDI CTI ON OF SUCH
COURTS. THE COVPANY WAI VES ANY OBJECTION | T MAY NOW OR HEREAFTER HAVE
TO THE VENUE OF ANY SUCH COURT AND ANY RIGHT I T MAY HAVE NOW OR
HEREAFTER HAVE TO CLAI M THAT ANY SUCH ACTI ON OR PROCEEDI NG I'S I N AN
I NCONVENI ENT COURT; and

(b) The Conpany consents to the service of process in any
such action or proceeding by certified mail sent to the address
specified in Section 8.7.

(c) Nothing contained herein shall affect the right of M
to serve process in any other manner permtted by |law or to conmence
an action or proceeding in any other jurisdiction.

8.15 Participation. MI may, at any tinme and fromtine to tine,
grant to any bank or banks a participation in any part of the Loans;
provi ded that M& shall provide the Conpany with prior notice of any
such participation to a bank that is not an Affiliate of M.

IN WTNESS WHEREOF, the parties hereto have executed this Loan
Agreenment as of the day and year first above witten.

FI RST M DWEST BANCORP, | NC.

By: /s/ DONALD J. SW STOW CZ
Donald J. Swi stow cz
Executi ve Vice President

Attest: /s/ JAMES M ROOLF

Nanme: James M Rool f

Title: Senior Vice President & Corp. Secretary

M& MARSHALL & | LSLEY BANK

By: /s/ JOHN J. KADLAC

John J. Kadl ac, Vice President

Attest: /s/ DALE R MAYER

Name: Dale R Mayer

Title: Vice President




Exhi bit A

OFFI CER' S CERTI FI CATE

M&l Marshall & Ilsley Bank
Attention: John J. Kadl ac
770 North Water Street

M | waukee, W sconsin 53202

Re: First M dwest Bancorp, Inc.
Ladi es and Gentl enen:

This Officer’'s Certificate is delivered to you pursuant to the
terns of the Loan Agreenent dated as of October 16, 1998, as anmended
fromtine to tinme (the “Loan Agreenent”), between First M dwest
Bancorp, Inc. (the “Conpany”) and M& Marshall & Ilsley Bank (“M&l").
Capitalized ternms used herein and not otherw se defined shall have the
nmeani ngs assigned to themin the Loan Agreenent.

The undersi gned hereby represents and warrants to M&l that:

1. The undersigned is an officer of the Conpany and is duly
aut hori zed to execute and deliver this Oficer’s Certificate.

2. The representations and warranties of the Conpany contai ned
in the Loan Agreenent are true and accurate on and as of the date of
this Officer’s Certificate.

3. No default or Event of Default under the Loan Agreenent has
occurred and is continuing.?

4, Enclosed with this certificate is the Quarterly Report on
Form 10-Q [or: the Annual Report on Form 10-K] described in Section
6.4(a) [or: 6.4(b)] of the Loan Agreenent for the quarter [or: year]
ended , (the “Financials”). To the best of our
know edge, the Financials are accurate and conplete in all nateria
respects, were prepared in accordance with generally accepted
accounting principles and fairly present the financial condition and
results of operations of the Conpany and its Subsidiaries as of the
date of, and for the period covered by, the Financials, subject to
audit and nornmal year-end adjustments.?

6. As of the end of the quarter preceding the date hereof:

A the ratio of risk-based capital to
ri sk-wei ghted assets of the Conpany
and its Subsidiaries is:

Y1f a Default or an Event of Default exists, specify (a) the facts and
circunstances of such Default or Event of Default, and (b) the actions that
the Borrower has taken, is taking or proposes to take to renedy such Default
or Event of Default.

2For the certificate delivered with the annual financial statenents,
del ete the phrase “subject to audit and normal year-end adjustnents.”
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Dat ed

the ratio of tier 1 capital to
ri sk-wei ghted assets of the Conpany
and its Subsidiaries is:

the ratio of tier 1 capital to
average total assets of the Conpany
and its Subsidiaries is:

the ratio of non-performng |oans to
total |oans of the Conpany and its
Subsi di aries is:

the ratio of |loan | oss reserve to
total |oans of the Conpany
and its Subsidiaries is:

the return on average assets of the
Conpany and its Subsidiaries for the
two fiscal quarters just-ended is:

FI RST M DWEST BANCCRP

By:

I NC.

Title:




Exhi bit B
CERTI FI CATE OF SECRETARY

The undersi gned does hereby certify that:

1. | amthe duly elected, qualified and acting Secretary of
First M dwest Bancorp, Inc., a Delaware corporation (the *“Conpany”).

2. Attached hereto is a true and correct copy of
resolutions duly adopted by the Board of Directors of the Conpany on
Novenber 18, 1998 and such resol utions have not in any way been
resci nded or amended and have been in full force and effect at al
tinmes since their adoption up to and including the date hereof and are
now in full force and effect.

3. Attached hereto are true and correct copies of the
certificate of incorporation and byl aws of the Conpany, as in effect
on the date hereof.

4. The following are duly elected, qualified and acting
of ficers of the Conpany, holding the respective offices set forth
opposite their respective nanes and the signature of each such officer
hereof is his/her true genuine signature

NAME OFFI CE S| GNATURE

Donald J. Swi stowi cz Executive Vice
Pr esi dent

5. This certificate is delivered to M& Mrshall & |lsely
Bank (“M&l ") pursuant to that certain Loan Agreenent dated as of
Oct ober 16, 1998 by and between the Conpany and M&l . Ml is entitled
torely on this certificate until cancel ed or anmended by delivery to
the Agent of a further certificate of the Secretary or an Assistant
Secretary of the Conpany.

IN WTNESS WHEREOF, | have executed this certificate in ny
official capacity this day of Novenber, 1998.

Secretary

The undersigned, in the capacity as indicated bel ow, does hereby
certify that has been duly el ected or appointed to,
and now holds, the office of Secretary of the Conpany, and that the
above signature is his/her genuine signature

IN WTNESS WHEREOF, | have hereunto signed my nane as of the
effective date indicated above.

By:
Nane:
Title:
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Exhi bit C
LINE OF CREDI T NOTE

$30, 000, 000 M | waukee, W sconsin
Cct ober 16, 1998

FOR VALUE RECEI VED, FIRST M DWEST BANCORP, INC., a Del aware
corporation (the “Conpany”) hereby pronises to pay to the order of M
MARSHALL & ILSLEY BANK (“M&l "), the principal sumof TH RTY M LLION
DOLLARS ($30, 000, 000), or such | esser anount of |oan which renain
out st andi ng under this Note, on October 15, 1999.

The unpaid principal shall bear interest fromthe date hereof
until paid at an annual rate, conputed on the basis of a 360-day year
as provided in the Loan Agreenent referenced below. Interest accrued
on the outstanding principal balance shall be payable on the first day
of each cal endar quarter, conmencing on January 1, 1999, and
continuing thereafter until the outstanding principal balance is
repaid in full, with all accrued interest paid with the final paynent
of principal.

In the event that any anount of the principal of, or interest on
this Note is not paid when due (whether at stated maturity, by
accel eration of otherwise), the entire principal amunt outstanding
under this Note shall bear interest, in addition to the interest
ot herwi se payabl e hereunder, at an annual rate of two percent (2%
fromthe day followi ng the due date until all such overdue anmounts
have been paid in full

Payments of principal, interest and other anpunts due hereunder
are to be made in lawful noney of the United States of America to M
at 770 N. Water Street, M| waukee W sconsin 53202, Attention
Correspondent Banking, or at such other place as the hol der shal
designate in witing to the Conpany.

The maker and all endorsers hereby severally waive presentnent
for paynent, protest and demand, notice of protest, demand and of
di shonor and nonpaynent of this Note. The Conpany hereby agrees to
pay all reasonable fees and expenses incurred by M& or any subsequent
hol der, including the reasonable fees of counsel, in connection with
the protection and enforcenent of the rights of M& or any subsequent
hol der under this Note, including without Iimtation the collection of
any anounts due under this Note and the protection and enforcenent of
such rights (before or after judgnent) in any bankruptcy,
reorgani zati on or insolvency proceeding invol ving the Conpany.

This Note constitutes the Line of Credit Note issued pursuant to
a Loan Agreenent (the “Loan Agreenent”) dated as of October 16, 1998,
as anended fromtine to tine, by and between M&l and the Conpany, to
whi ch Loan Agreement reference is hereby nade for a statenent of the
terns and conditions under which the Line of Credit Loans evi denced
hereby may be nmade and a description of the terms and conditions upon
which this Note may be prepaid in whole or in part. |In case an Event
of Default, as defined in the Loan Agreement, shall occur, the entire
unpai d principal and accrued interest may be automatically due and
payabl e or may be decl ared due and payabl e as provided in the Loan
Agr eenent .



This Note shall be governed by, and construed and interpreted in
accordance with, the laws of the State of Wsconsin applicable to
contracts made and whol |y perforned within such state.

FI RST M DWEST BANCORP, | NC.

By:
Donald J. Swi stow cz
Executive Vice President
Attest:
Name:
Title:
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IRST AMENDMENT TO LOAN AGREEMENT

THI'S FI RST AMENDMENT TO LOAN AGREEMENT is made as of May 1, 1999 by
and between FIRST M DWEST BANCORP, | NC. and M& MARSHALL & | LSLEY BANK.

NOW, THEREFORE, | N CONSI DERATI ON of mutual covenants, conditions
and agreenents set forth herein and for ot her good and val uabl e
consideration, the receipt and sufficiency of which is hereby expressly
acknowl edged, it is hereby agreed as foll ows:

ARTI CLE | - DEFI NI TI ONS
1.1 Amendment . “Amendment” shall mean this First Amendment to
Loan Agreement.
1.2 Loan Agreement. “Loan Agreement” shall mean the Loan

Agreement between M and the Conpany, dated as of COctober 16, 1998
together with the Exhibits and Schedul es attached thereto.

1.3 Other Terms. Unl ess otherwise defined herein, the other
capitalized ternms wused in this Amendrment shall have the definitions in
the Loan Agreenent.

\RTICLE Il - AMENDMENTS

The Loan Agreement is deemed amended as of the date hereof as
follows:

2.1 Article | Definitions. (a) The definition of “Line of
Credit Commitnent” contained in Article | of the Loan Agreenent 1is hereby
amended by deleting “Thirty MIllion Dollars (%$30,000,000)” and inserting
"Fifty MIlion Dollars ($50,000,000)” in its place

(b) The definition of “Line of Credit Term nation Date” contained
in Article | of the Loan Agreenent is hereby anended by deleting “October
15, 1999” from clause (a) of such definition and inserting “April 30
2000” in its place.

(c) The definition of “Permtted |Indebtedness” contained in
Article I of t he Loan Agr eenent is her eby anended by del eting
" $30, 000, 000" from cl ause (d) of such definition and i nserting

" $20, 000, 000" in its place

2.2 VLine of Credit Note. The Company shall execute and deliver to
M&l a substitute Line of Credit Note in the original principal amunt of
$50, 000, 000 dated as of the date hereof, maturing on April 30, 2000 and
otherwise in substantially the form of Exhibit C to the Loan Agreenent.
Such Line of Credit Note shall evidence the Line of Credit Loans
and shall constitute the Line of Credit Note issued pursuant to the Loan
Agreement .

2.3 Miscellaneous Amendments. The Loan Agreement and all other
docunent s, i nstruments and materi al s executed and delivered  heretofore
or hereafter pursuant to the Loan Agreenent are deenmed hereby to be
anended so that any reference therein to the Loan Agreenent shall be a

reference to such docunents as anended by or pursuant to this Anendnent.



\RTICLE Il —-REPRESENTATIONS AND WARRANTIES
The Company hereby represents and warrants to M& that:

3.1 Loan Agreement. All of the representations and warranties
made by the Conpany in the Loan Agreenent are true and correct on the
date of this Anendnent. No Default or Event of Default wunder the Loan
Agr eenent has occurred and is continuing as of the date of this
Amendnent .

3.2 Aut hori zation; Enforceability. The making, execution
delivery and performance of this Anmendnent and the Line of Credit Note
and conpliance with the ternms of the Loan Agreenent as anended and the
Line of «credit Note have been duly authorized by all necessary corporate
action by the Conpany. This Anmendnent and the Line of Credit Note
constitute the wvalid and binding obligations of the Conpany, enforceable
agai nst the Conpany in accordance with their respective terns.

3.3 Absence of Conflicting Obligations. The making, execution,
and delivery of this Amendnent and the Line of Credit Not e, and
compliance with the terms of the Loan Agreenment as anended and the Line
of Credit Note, do not violate any presently existing provision of [|aw
or the «certificate of incorporation or bylaws of the Conpany or any
Subsidiary or any agreenment to which the Conpany or any Subsidiary is a
party or by which any of them are bound

ARTICLE IV - MISCELLANEOUS

4.1 Continuance of Loan Agreement. Except as specifically amended
by this Amendrent , t he Loan Agr eenment and al | ot her docunent s,
instrunents and naterials executed and delivered pursuant to the Loan
Agreenent shall remain in full force and effect.

4.2 References. Whenever the Loan Agreement is referred to in the
Loan Agreenent, the Line of Credit Note or any of the other docunents,
instruments or materials executed and delivered heretofore or hereafter
pursuant to the Loan Agreenent, it shall be deemed to be referred to as
anmended by this Amendnent.

4.3 Expenses and Attorney's Fees. The Company shall pay all fees

and expenses incurred by M, including the reasonable fees of counsel
in connection with the preparation of this Anendnment and the consummtion
of the transactions «contenplated by this Amendnent, and the protection

or enforcenent of the rights of M& wunder this Amendnent.

4.4 Survival. Al'l agreements, representations and warranti es made
in this Amendnent or in any documents delivered pur suant to this
Amendrment  shall survive the execution of this Anendnent and the delivery

of any such docunent.

4.5 Governing Law. This Amendment and the other documents issued
pur suant to this Anmendment shal | be governed by, and construed and
interpreted in accordance with, the Jlaws of the State of Wsconsin
applicable to contracts made and wholly perfornmed within such state.

4.6 Counterparts. This Amendment may be executed in several
counterparts, each of which  shall be deened an original, but such
counterparts shall together constitute but one and the sane agreenent.
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4.7 Severability. Any provision of this Amendment which is

prohi bited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or
unenforceability w thout invalidating the remaining provisions of this

Anmendnent or affecting the wvalidity or enforceability of such provision
in any other jurisdiction.

4.8 Effectiveness. This Amendment shall be effective as of the
date first written above upon receipt by M&I of the followi ng:

(a) this Amendment executed by the Company and M&I

(b) the substitute Line of credit Note referenced above
executed by the Company;

(c) a certificate of the secretary of the Company dated the
date hereof as to: (i) the incunbency and signature of the officers
of the Company who have signed or wll sign this Amendrment and the
Line of Credit Note; and (ii) the adoption and Continuing effect of
resolutions of the Board of Directors of the Conpany authorizing the
increase in the Line of Credit from $30,000,000 to $50,000,000 and
aut hori zi ng t he execution, delivery and per for mance of this
Amendment and the substitute Line of Credit Note; and

(d) such additional supporting documents and materials as M&l
may reasonably request.

IN W TNESS WHEREOF, the parties hereto have executed this First
Amendment to Loan Agreement as of the date first written above.

FI RST M DWEST BANCORP, | NC.
By: /s/ DONALD SW STOW CZ

Nane: Donald Swi stow cz
Title: Exec VP & CFO

M&lI MARSHALL & ILSLEY BANK

By: /s/ JOHN KADLAC
Title: Vice President

Attest:
/sl

Title:: Vice President
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ECOND AMENDMENT TO LOAN AGREEMENT

THI'S SECOND AMENDMENT TO LOAN AGREEMENT is made as of April 30, 2000
by and between FIRST M DWEST BANCORP, | NC. and M& MARSHALL & |ILSLEY
BANK.

NOW THEREFORE, | N CONSI DERATI ON of mutual covenants, conditions
and agreements set forth herein and for ot her good and valuable
consi deration, the receipt and sufficiency of which is hereby expressly
acknow edged, it is hereby agreed as foll ows:

ARTICLE | - DEFI NI TI ONS
1.1 Amendment. “Amendment” shall mean this Second Amendment to
Loan Agreenent.
1.2 Loan Agreement. “Loan Agreement” shall mean the Loan

Agreement between M&I and the Conpany, dated as of October 16, 1998, as
anended by a First Amendnment to Loan Agreenment dated as of My 1, 1999
together with the Exhibits and Schedul es attached thereto.

1.3 Ot her Terms. Unl ess otherwi se defined herein, the other
capitalized terms wused in this Anmendnent shall have the definitions in
the Loan Agreenent.

\RTICLE Il - AMENDMENTS

The Loan Agreement is deemed amended as of the date hereof as
foll ows:

2.1 Article | Definitions. The definition of “Line of Credit
Ternmination Date” contained in Article | of the Loan Agreenment is hereby
anended by deleting “April 30, 2000" from clause (a) of such definition

and inserting “April 29, 2001” in its place.

2.2 VLine of Credit Note. The Company shall execute and deliver to
M&l a substitute Line of Credit Note in the original principal anpount of
$50, 000, 000 dated as of the date hereof, maturing on April 29, 2001 and
otherwise in substantially the form of Exhibit C to the Loan Agreenent.
Such Line of Credit Note shall evidence the Line of Credit Loans
and shall constitute the Line of Credit Note issued pursuant to the Loan
Agr eenment .

2.3 Miscell aneous Amendments. The Loan Agreement and all other
docunent s, i nstruments and mat eri al executed and delivered  heretofore
or hereafter pursuant to the Loan Agreenment are deened hereby to be
anmended so that any reference therein to the Loan Agreenent shall be a
reference to such docunments as anended by or pursuant to this Amendnent.

\RTICLE Il -REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrants to M& that:

3.1 Loan Agreement. Al'l of the representations and warranties
made by the Conpany in the Loan Agreenent are true and correct on the
date of this Anendnent. No Default or Event of Default wunder the Loan
Agr eenent has occurred and is continuing as of the date of this
Amendnent .



3.2 Authorization; Enforceability. The making, execution,
delivery and performance of this Amendnent and the Line of Credit Note
and conpliance with the ternms of the Loan Agreenent as anended and the
Line of credit Note have been duly authorized by all necessary corporate
action by the Conpany. This Anmendnent and the Line of Credit Note
constitute the wvalid and binding obligations of the Conpany, enforceable
agai nst the Company in accordance with their respective terms.

3.3 Absence of Conflicting Obligations. The maki ng, execution
and delivery of this Amendnent and the Line of Credit Not e, and
conpliance with the terms of the Loan Agreenment as anended and the Line
of Credit Note, do not violate any presently existing provision of [|aw
or the «certificate of incorporation or bylaws of the Conpany or any
Subsidiary or any agreement to which the Conpany or any Subsidiary is a
party or by which any of them are bound

ARTICLE IV - MISCELLANEOUS

4.1 Continuance of Loan Agreement. Except as specifically amended
by this Amendment , t he Loan Agr eenment and al | ot her docunent s,
instrunents and nmaterials executed and delivered pursuant to the Loan
Agreement shall remain in full force and effect.

4.2 References. Whenever the Loan Agreement is referred to in the
Loan Agreenent, the Line of Credit Note or any of the other docunents,
instruments or materials executed and delivered heretofore or hereafter
pursuant to the Loan Agreenent, it shall be deemed to be referred to as
amended by this Amendment.

4.3 Expenses and Attorney’s Fees. The Company shall pay all fees

and expenses incurred by M, including the reasonable fees of counsel
in connection with the preparation of this Anmendment and the consummation
of the transactions contenplated by this Amendnent, and the protection

or enforcement of the rights of M& wunder this Amendment.

4.4 Survival. All agreements, representations and warranties nmade
in this Amendnent or in any docunents delivered pursuant to this
Amendrment  shall survive the execution of this Anendnent and the delivery

of any such document.

4.5 Governing Law. This Amendment and the other documents issued
pursuant to this Amendment shall be governed by, and construed and
interpreted in accordance wth, the Jlaws of the State of Wsconsin
applicable to contracts made and wholly performed within such state.

4.6 Counterparts. This Amendment may be executed in severa
counterparts, each of which shall be deenmed an original, but such
counterparts shall together constitute but one and the same agreement.

4.7 Severability. Any provision of this Amendment which is
prohi bited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohi bition or
unenforceability w thout invalidating the remaining provisions of this

Anmendnent or affecting the wvalidity or enforceability of such provision
in any other jurisdiction

4.8 Effectiveness. This amendment shall be effective as of the
date first witten above upon receipt by M& of the foll ow ng:
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(a) this Amendment executed by the Company and M&I

(b) the substitute Line of credit Note referenced above
executed by the Company; and

(c) such additional supporting documents and materials as M&l
may reasonably request.

IN W TNESS WHEREOF, the parties hereto have executed this Second
Amendment to Loan Agreement as of the date first witten above.

FI RST M DWEST BANCORP, | NC.

By: /s/ DONALD J. SW STOW CZ

Nanme: Donald J. Sw stow cz

Title: Exec VP/CFO

M&I MARSHALL & ILSLEY BANK

By: /s/ JOHN J. KADLAC

Title: Vice President

Attest:
/'s/ DALE R MAYER

Title: Vice President




"HIRD AMENDMENT TO LOAN AGREEMENT

THI' S THI RD AMENDMENT TO LOAN AGREEMENT is made as of April 29, 2001
by and between FIRST M DWEST BANCORP, INC. (the “Company”) and M&l
MARSHALL & |ILSLEY BANK (“ M&I ™).

NOW, THEREFORE, | N CONSI DERATI ON of mutual covenants, conditions
and agreenents  set forth herein and for ot her good and valuable
consideration, the receipt and sufficiency of which is hereby expressly
acknow edged, it is hereby agreed as foll ows:

ARTI CLE | - DEFI NI TI ONS
1.1 Amendment. “Amendment” shall mean this Third Amendment to
Loan Agreement.
1.2 Loan Agreement . “Loan Agreement” shall mean the Loan

Agreement between M and the Conpany, dated as of October 16, 1998, as
anended by a First Anendnent to Loan Agreenent dated as of My 1, 1999

and a Second Amendnent to Loan Agreenent dated as of April 30, 2000,
together with the Exhibits and Schedul es attached thereto.

1.3 Other Terms. Unl ess otherwi se defined herein, the other
capitalized terms wused in this Anmendnent shall have the definitions in
the Loan Agreenent.

\RTICLE Il - AMENDMENTS

The Loan Agreement is deemed amended as of the date hereof as
foll ows:

2.1 Section 1.1 - Definitions. The definition of “Line of Credit
Ternmination Date” contained in Section 1.1 of the Loan Agreenent is
hereby anmended by deleting “April 29, 2001" from clause (a) of such

definition and inserting “April 28, 2002” in its place.

2.2 Section 6.13 — Non-Perform ng Loans/ Total Loans. Section 6.13
of the Loan Agreenent is hereby anended by deleting “3.0% contained in
the first sentence of such Section and inserting “2.5% in its place.

2.3 Section 6.15 — Return on Average Assets. Section 6.15 of the
Loan Agreenent is hereby anmended by deleting “0.75% from such Section
and inserting “0.90% in its place.

2.4 Line of Credit Note. The Company shall execute and deliver to
M&l a substitute Line of Credit Note in the original principal anount of
$50, 000,000 dated as of the date hereof, wmaturing on April 28, 2002 and
otherwise in substantially the form of Exhibit C to the Loan Agreenent.

Such Line of Credit Note shall evidence the Line of Credit Loans and
shall constitute the Line of Credit Note issued pursuant to the Loan
Agr eenent .

2.5 M scellaneous Amendments. The Loan Agreement and all other
docunent s, i nstruments and mat eri al executed and delivered  heretofore
or hereafter pursuant to the Loan Agreenent are deened hereby to be
amended so that any reference therein to the Loan Agreenent shall be a

reference to such docunents as anended by or pursuant to this Amendnment.
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\RTICLE |1l -REPRESENTATIONS AND WARRANTIES

The Conmpany hereby represents and warrants to M& that:

3.1 Loan Agreement. Al'l of the representations and warranties
made by the Conpany in the Loan Agreenment are true and correct on the
date of this Anendnent. No Default or Event of Default under the Loan
Agr eenent has occurred and is ~continuing as of the date of this
Amendnent .

3.2 Authorization; Enforceability. The making, execution

delivery and performance of this Amendnent and the Line of Credit Note
and conpliance with the terns of the Loan Agreenment as anended and the
Line of credit Note have been duly authorized by all necessary corporate
action by the Conpany. This Amendnent and the Line of Credit Note
constitute the wvalid and binding obligations of the Conpany, enforceable
agai nst the Company in accordance with their respective terms.

3.3 Absence of Conflicting Obligations. The maki ng, execution
and delivery of this Amendnent and the Line of Credit Not e, and
compliance with the terms of the Loan Agreement as anended and the Line
of Credit Note, do not violate any presently existing provision of |aw
or the certificate of incorporation or bylaws of the Conpany or any
Subsidiary or any agreenent to which the Conpany or any subsidiary is a
party or by which any of them are bound

ARTICLE IV - MISCELLANEOUS

4.1 Continuance of Loan Agreement. Except as specifically amended
by this Amendment , t he Loan Agr eenment and al | ot her docunent s,
instrunments and nmaterials executed and delivered pursuant to the Loan
Agreement shall remain in full force and effect.

4.2 References. Whenever the Loan Agreement is referred to in the
Loan Agreenment, the Line of Credit Note or any of the other docunents,
instruments or materials executed and delivered heretofore or hereafter
pursuant to the Loan Agreenent, it shall be deened to be referred to as
amended by this Amendment.

4.3 Expenses and Attorney’s Fees. The Company shall pay all fees

and expenses incurred by M, including the reasonable fees of counsel
in connection with the preparation of this Anendnent and the consummation
of the transactions contenplated by this Anendnent, and the protection

or enforcement of the rights of M& wunder this Amendment.

4.4 Survival . Al'l agreements, representations and warranties made
in this Amendnent or in any docunments delivered pur suant to this
Anmendrment shall survive the execution of this Anendnent and the delivery

of any such document.

4.5 Governing Law. This Amendment and the other documents issued
pur suant to this Anmendnent shal | be governed by, and construed and
interpreted in accordance with, the Jlaws of the State of Wsconsin
applicable to contracts made and wholly performed within such state.

4.6 Counterparts. This Amendment may be executed in several
counterparts, each of which  shall be deened an original, but such
counterparts shall together constitute but one and the same agreement.
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4.7 Severability. Any provision of this Amendment which is

prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such  prohibition or
unenforceability without invalidating the remaining provisions of this

Amendnment or affecting the wvalidity or enforceability of such provision
in any other jurisdiction

4.8 Effectiveness. This amendment shall be effective as of the
date first written above upon receipt by M&I of the followi ng:

(a) this Amendment executed by the Company and M&I

(b) the substitute Line of credit Note referenced above
executed by the Company; and

(d) such additional supporting documents and materials as M&l
may reasonably request.
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IN W TNESS WHEREOF, the parties hereto have executed this Third
Amendment to Loan Agreenent as of the date first witten above.

FI RST M DWEST BANCORP, | NC.

By: /s/ DONALD J. SW STOW CZ

Nanme: Donald J. Swi stow cz

Title: Exec. V.P.

M&l MARSHALL & ILSLEY BANK

By: /s/ JOHN J. KADLAC

Nanme John J. Kadl ac

Title: Vice President

Attest: /s/ BRENDAN MORAN

Nane: Brendan Moran

Title: Correspondent O ficer
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‘OURTH AMENDMENT TO LOAN AGREEMENT

THISFOURTH AMENDMENT TO LOAN AGREEMENT is made as of April 28, 2002 by
and between FIRST MIDWEST BANCORP, INC. (the*“Company”) and M& | MARSHALL &
ILSLEY BANK (“M&I").

NOW, THEREFORE, IN CONSIDERATION of mutual covenants, conditions and
agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of
which is hereby expressly acknowledged, it is hereby agreed as follows:

ARTICLE | - DEFINITIONS

1.1 Amendment. “Amendment” shall mean this Fourth Amendment to Loan Agreement.

1.2 LoanAgreement. “Loan Agreement” shall mean the Loan Agreement between M&I and
the Company, dated as of October 16, 1998, as amended by a First Amendment to Loan Agreement dated
as of May 1, 1999, a Second Amendment to Loan Agreement dated as of April 30, 2000, and a Third
Amendment to Loan Agreement dated as of April 29, 2001, together with the Exhibits and Schedules
attached thereto.

1.3 Other Terms. Unless otherwise defined herein, the other capitalized terms used in this
Amendment shall have the definitions in the Loan Agreement.

\RTICLE Il - AMENDMENTS

The Loan Agreement is deemed amended as of the date hereof as follows:

2.1 Section 1.1 - Definitions.  The definition of “Line of Credit Termination Date”
contained in Section 1.1 of the Loan Agreement is hereby amended by deleting “April 28,2002" from clause
(8 of such definition and inserting “April 27, 2003 in its place.

2.2 Section2.11 — Fees.

Customer agrees to pay the following nonrefundable fees as a condition of access to credit under this
Agreement: Commitment fee in an amount equal to 1/16% per year on the average daily unused
portion of the “Line of Credit Commitment” from the date of this Agreement until the Termination
Date specified in Section 1.1, payable at the time interest is payable under Section 2.2 on the same
day of each consecutive quarter. (This non-usage fee will be deleted if M& | obtains the cash letter
business of the Company in the future.)

2.3 Lineof Credit Note. The Company shall execute and deliver to M&| a substitute Line of
Credit Note in the origina principal amount of $50,000,000 dated as of the date hereof, maturing on April
27, 2003 and otherwise in substantially the form of Exhibit C to the Loan Agreement. Such Line of Credit
Note shall evidence the Line of Credit Loans and shall constitute the Line of Credit Note issued pursuant to
the Loan Agreement.

2.4 Miscellaneous Amendments. The Loan Agreement and all other documents, instruments
and material executed and delivered heretofore or heresfter pursuant to the Loan Agreement are deemec
hereby to be amended so that any reference therein to the Loan Agreement shal be a reference to such
documents as amended by or pursuant to this Amendment.
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\RTICLE Il -REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrants to M&| that:

3.1 LoanAgreement. All of the representations and warranties made by the company in the
Loan Agreement are true and correct on the date of this Amendment. No Default or Event of Default under
the Loan Agreement has occurred and is continuing as of the date of this Amendment.

3.2 Authorization; Enforceability. The making, execution, delivery and performance of this
Amendment and the Line of Credit Note and compliance with the terms of the Loan Agreement as amended
and the Line of Credit Note have been duly authorized by all necessary corporate action by the Company.
This Amendment and the Line of Credit Note constitute the vaid and binding obligations of the Company,
enforceable against the Company in accordance with their respective terms.

3.3 Absence of Conflicting Obligations. The making, execution, and delivery of this
Amendment and the Line of Credit Note, and compliance with the terms of the Loan Agreement as
amended and the Line of Credit Note, do not violate any presently existing provision of law or the
certificate of incorporation or bylaws of the Company or any subsidiary or any agreement to which the
Company or any subsidiary is a party or by which any of them are bound.

\RTICLE IV - MISCELLANEOUS

4.1 Continuance of Loan Agreement. Except as specifically amended by this Amendment,
the Loan Agreement and all other documents, instruments and materials executed and delivered pursuant
to the Loan Agreement shall remain in full force and effect.

4.2 References. Whenever the Loan Agreement is referred to in the Loan Agreement, the
Line of Credit Note or any of the other documents, instruments or materials executed and delivered
heretofore or hereafter pursuant to the Loan Agreement, it shall be deemed to be referred to as amended
by this Amendment.

4.3 Expensesand Attorney’s Fees.  The Comparny shall pay all fees and expenses incurred
by M&I, including the reasonable fees of counsdl, in connection with the preparation of this Amendment
and the consummation of the transactions contemplated by this Amendment, and the protection or
enforcement of the rights of M& 1 under this Amendment.

4.4 Survival All agreements, representations and warranties made in this Amendment or in
any documents ddlivered pursuant to this Amendment shall survive the execution of this Amendment and
the delivery of any such document.

45 GoverningLaw. This Amendment and the other documents issued pursuant to this
Amendment shall be governed by, and construed and interpreted in accordance with, the laws of the State
of Wisconsin applicable to contracts made and wholly performed within such state.

4.6 Counterparts. This Amendment may be executed in several counterparts, each of which
shall be deemed an original, but such counterparts shall together congtitute but one and the same
agreement.

4.7 Severability. Any provision of this Amendment which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such

71



prohibition or unenforceability without invalidating the remaining provisions of this Amendment
or affecting the validity or enforceability of such provision in any other jurisdiction.

4.8 Effectiveness. Thisamendment shall be effective as of the date first written above upon
receipt by M&I of the following:

(8 this Amendment executed by the Company and M&;

(b) the substitute Line of Credit Note referenced above executed by the Company;
and

(c) such additional supporting documents and materials as M& | may reasonably
request.

IN WITNESS WHEREOF, the parties hereto have executed this Fourth Amendment to Loan
Agreement as of the date first written above.
FIRST MIDWEST BANCORP, INC.

By: /s DONALD J. SWISTOWICZ

Name: Donald J. Swistowicz

Title: Exec VP - CFO

M&! MARSHALL & ILSLEY BANK

By: /s JOHN J. KADLAC

Name: John J. Kadlac

Title: Vice President
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‘IFTH AMENDMENT TO LOAN AGREEMENT

THISFIFTH AMENDMENT TO LOAN AGREEMENT is made as of April 28, 2003 by anc
between FIRST MIDWEST BANCORP, INC. (“the Company”) and M&| MARSHALL & ILSLEY
BANK (“M&I").

NOW, THEREFORE, IN CONSIDERATION of mutual covenants, conditions and
agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of
which is hereby expressy acknowledged, it is hereby agreed as follows:

1.1

12

13

14

ARTICLE | - DEFINITIONS
Amendment. “Amendment” shall mean this Fifth Amendment to Loan Agreement.
Loan Agreement. “Loan Agreement” shall mean the Loan Agreement between M&|

and the Company, dated as of October 16, 1998, and subsequently amended, together
with the Exhibits and Schedules attached thereto.

Notice Event of Default. “Notice Event of Default” shal have the meaning assigned to
such term in the Loan Agreement, except that paragraph (h) shal be amended to read as
follows. “the Company shal own less than 100% of any class of common stock of First
Midwest Bank.” Such amendment shal be effective as of the date that the Company
originally notified M&I that the Company no longer owned 100% of the common stock
of First Midwest Mortgage Corporation. M&I hereby waives al rights, remedies and
causes of action in connection with such notification.

Other Terms. Unless otherwise defined herein, the other capitalized terms used in this
Amendment shall have the definitions in the Loan Agreement.

\RTICLE Il - AMENDMENTS

The Loan Agreement is deemed amended as of the date hereof as follows:

2.1

2.2

2.3

Section 1.1 - Definitions. The definition of “Line of Credit Termination Date”
contained in Section 1.1 of the Loan Agreement is hereby amended by deleting “ April 27,
2003” from clause (a) of such definition and inserting “April 26, 2004” in its place.

Line of Credit Note. The Company shall execute and deliver to M&| a substitute Line of

Credit Note dated April 28, 2003, in the original principal amount of $50,000,000.00,
maturing on April 26, 2004 and otherwise in substantially the form of Exhibit C to the Loan
Agreement. Such Line of Credit Note shall evidence the Line of Credit Loans and shall
constitute the Line of Credit Note issued pursuant to the Loan Agreement.

Miscellaneous Amendments. The Loan Agreement and all other documents, instruments
and material executed and delivered heretofore or hereafter pursuant to the Loan
Agreement are deemed hereby to be amended so that any reference therein to the Loan
Agreement shall be a reference to such documents as amended by or pursuant to this
Amendment.
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\RTICLE Il —-REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrantsto M&| that:

31

3.2

3.3

4.1

4.2

4.3

4.4

4.5

Loan Agreement. All of the representations and warranties made by the company
in the Loan Agreement are true and correct in all material respects on the date of this Amendment.
No Default or Event of Default under the Loan Agreement has occurred and is continuing as
of the date of this Amendment.

Authorization; Enforceability. The making, execution and ddivery of this
Amendment and the Line of Credit Note and compliance with the terms of the Loan
Agreement as amended and the Line of Credit Note have been duly authorized by al
necessary corporate action by the Company. This Amendment and the Line of Credit Note
congtitute the vaid and binding obligations of the Company, enforceable againgt the
Company in accordance with their respective terms, subject to applicable bankruptcy,
reorganization, insolvency or similar laws affecting their enforcement of creditor's rights
generaly.

Absence of Conflicting Obligations. The making, execution, and delivery of this
Amendment and the Line of Credit Note, and compliance with the terms of the Loar
Agreement as amended and the Line of Credit Note, do not violate any currently existing
provision of law or the Restated Certificate of Incorporation or Amended and Restatec
Bylaws of the Company or any subsidiary or any agreement to which the Company or
any subsidiary is a party or by which any of them are bound.

\RTICLE IV - MISCELLANEOUS

Continuance of Loan Agreement. Except as specificaly amended by this Amendment,
the Loan Agreement and al other documents, instruments and materials executed and
delivered pursuant to the Loan Agreement shall remain in full force and effect.

References.  Whenever the Loan Agreement is referred to in the Loan Agreement, the
Line of Credit Note or any of the other documents, instruments or materias executed and
delivered heretofore or hereafter pursuant to the Loan Agreement, it shal be deemed to
be referred to as amended by this Amendment.

Expenses and Attorney’s Fees. The Company shal pay all fees and expenses incurred
by M&l, including the reasonable fees of counsel, in connection with the preparation of
this Amendment and the consummation of the transactions contemplated by this
Amendment, and the protection or enforcement of the rights of M&Il under this
Amendment.

Survival. All agreements, representations and warranties made in this Amendment or in
any documents ddivered pursuant to this Amendment shall survive the execution of this
Amendment and the delivery of any such document.

Governing Law. This Amendment and the other documents issued pursuant to this
Amendment shal be governed by, and construed and interpreted in accordance with, the
laws of the State of Wisconsin applicable to contracts made and wholly performed within
such state.
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Counterparts. This Amendment may be executed in several counterparts, each of which
shal be deemed an origina, but such counterparts shall together constitute but one and

Severability. Any provision of this Amendment which is prohibited or unenforcesble
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of suct
prohibition or unenforceability without invalidating the remaining provisons of this
Amendment or affecting the validity or enforceability of such provison in any other

4.6

the same agreement.
4.7

jurisdiction.
4.8

Effectiveness. This Amendment shall be effective as of the date first written above upon
receipt by M&I of the following:

(@  this Amendment executed by the Company and M&I;

(b) the substitute Line of Credit Note referenced above executed by the Company;
and

(c) such additional supporting documents and materials as M&|I may reasonably
request

IN WITNESS WHEREOF, the parties hereto have executed this Fifth Amendment to Loan

Agreement as of the date first written above.

FIRST MIDWEST BANCORP, INC.

By: /s MICHAEL L. SCUDDER

Name: Michad L. Scudder

Titlee EVP & CFO

Mé&I|I MARSHALL & ILSLEY BANK

By By
: /s/ JOHN J. KADLAC :
Name
John J. Kadlac Name:
Title: Vice President Title:
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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 October 20, 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, June 30, 2003, and September 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

October 20, 2003
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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 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(€)) 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 the registrant’ sinternal control over financial reporting.

Date: November 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 al 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 annua 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: November 13, 2003 /s MICHAEL L. SCUDDER
[Signature]
Executive Vice President,
Chief Financial Officer and
Principal Accounting Officer
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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 September 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 financial 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: November 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 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 certifies that:

(1) First Midwest’'s Quarterly Report on Form 10-Q for the quarter ended September 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 financial 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: November 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.
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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 September 30, 2003, and the related Consolidated Statements of Income for the three-month and nine-month periods
ended September 30, 2003 and 2002, and the Consolidated Statements of Cash Flows for the nine-month periods ended
September 30, 2003 and 2002. These financial 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 personsresponsible 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, Stockholders' Equity, and Cash Flows for the year then ended (not presented herein) and in our report dated January
21, 2003, we expressed an unqualified 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
October 20, 2003



