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[FIRST MIDWEST FINANCIAL, INC. LETTERHEAD]
December 18, 2002
Dear Fellow Shareholders:

On behalf of the Board of Directors and manageroéRirst Midwest Financial, Inc., we cordially ingiyou to attend our Annual Meeting of
shareholders. The meeting will be held at 1:00 poecal time on Monday, January 27, 2003, at oumnadfice located at Fifth at Erie, Storm
Lake, lowa.

The attached Notice of Annual Meeting of Sharehaldad Proxy Statement discuss the business tortzhicted at the meeting. We have
also enclosed a copy of our Annual Report to Stadels. At the meeting, we will report on First Mielst Financial's operations and outlook
for the year ahead.

We encourage you to attend the meeting in persdrethér or not you plan to attend, however, pleaad the enclosed Proxy Statement and
then complete, sign and date the enclosed proxyarad return it in the accompanying postpaid reauinvelope as promptly as possible. This
will save us the additional expense of solicitimgxies and will ensure that your shares are reptedeat the meeting. Regardless of the
number of shares you own, your vote is very impurtBlease act today.

Your Board of Directors and management are comchitighe continued success of First Midwest Firalraond the enhancement of your
investment. As Chairman of the Board, President@mief Executive Officer, | want to express my agaation for your confidence and
support.

Very truly yours,

/'s/ James S. Haahr

JAMES S. HAAHR

Chai rman of the Board,

Presi dent and Chief Executive O ficer



FIRST MIDWEST FINANCIAL, INC.
Fifth at Erie
Storm Lake, lowa 50588
(712) 732-4117

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be held on January 27, 2003

Notice is hereby given that the Annual Meetingldreholders of First Midwest Financial, Inc. wi# held at our main office located at Fi
at Erie, Storm Lake, lowa, on Monday, January D3 at 1:00 p.m. local time. At the Annual Meetiagareholders will be asked to
consider and vote on the following:

o Election of three directors, each for a termhoéé years; and
o Approval and adoption of the 2002 Omnibus InaenBlan. A copy of the plan is included as Exhbib the enclosed Proxy Statement

Your Board of Directors recommends that you vot®RF the election of all of the director nomineesl 8ROR" the approval of the 2002
Omnibus Incentive Plan.

Shareholders also will transact any other busittestsmay properly come before the Annual Meetingry adjournments or postponements
thereof. We are not aware of any other businessiite before the meeting.

The record date for the Annual Meeting is Noven#r2002. Only shareholders of record at the cbdsmisiness on that date are entitled to
notice of and to vote at the Annual Meeting or adjournment or postponement thereof.

A proxy card and proxy statement for the Annual Mepare enclosed. Whether or not you plan to dttee Annual Meeting, please take the
time to vote now by signing, dating and mailing #melosed proxy card which is solicited on beh&the Board of Directors. Your proxy w
not be used if you attend and vote at the Annuadtiig in person. Regardless of the number of share®wn, your vote is very important.
Please act today.

Thank you for your continued interest and support.
By Order of the Board of Directors

/sl Janes S. Haahr

JAMES S. HAAHR
Chai rman of the Board, President and
Chi ef Executive Oficer

Storm Lake, |owa

Decenber 18, 2002

Important: The prompt return of proxies will saxethe expense of further requests for proxies soena quorum at the Annual Meeting. A
pre-addressed envelope is enclosed for your coemeai No postage is required if mailed within theted States.



FIRST MIDWEST FINANCIAL, INC.
Fifth at Erie
Storm Lake, lowa 50588
(712) 732-4117

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
To be held January 27, 2003

INTRODUCTION

Our Board of Directors is using this proxy statetrtersolicit proxies from the holders of First Midat Financial, Inc. ("First Midwest" or
"Company") common stock for use at First MidweAtsual Meeting of shareholders ("Annual Meetint)e are mailing this proxy
statement and the enclosed form of proxy to ouredtedders on or about December 18, 2002.

Certain information provided herein relates to Hisderal Savings Bank of the Midwest and Sec@iate Bank, both of which are wholly
owned subsidiaries of First Midwest. First Fed&avings Bank of the Midwest and Security State Baeksometimes referred to in this
proxy statement as "First Federal" and "SecurigteSt respectively. First Federal and SecurityeSéae collectively referred to in this proxy
statement as the "Banks."

INFORMATION ABOUT THE ANNUAL MEETING
Time and Place of the Annual Meeting; Matters tcCloasidered at the Annual Meeting
Time and Place of the Annual Meeting. Our Annuakhliteg will be held as follows:

Date: January 27, 2003
Time: 1:00 p.m., local time
Place: First Federal Savings Bank of the MidweghFit Erie Storm Lake, lowa

Matters to be Considered at the Annual Meetingh&tAnnual Meeting, shareholders of First Midwest laeing asked to consider and vote
upon the following proposals:

o the election of three directors, each for a tiyesr term; and
o the approval and adoption of the 2002 Omnibusritigce Plan. A copy of the plan is included as BithA to this proxy statement.
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The shareholders also will transact any other lassinhat may properly come before the Annual Mgeths of the date of this proxy
statement, we are not aware of any other busindss presented for consideration at the Annual Meeither than the matters described in
this proxy statement.

Voting Rights; Vote Required

Voting Rights of Shareholders. November 29, 20aRésrecord date for the Annual Meeting. Only shatgers of record of First Midwest
common stock on that date as of the close of basiaee entitled to notice of and to vote at theuahiMeeting. You are entitled to one vote
for each share of First Midwest common stock yom.o@n November 29, 2002, 2,468,804 shares of Midivest common stock were
outstanding and entitled to vote at the Annual lihget

ESOP Shares. We maintain the First Midwest Empl@&teek Ownership Plan ("ESOP") which owns approxatya9.78 percent of the First
Midwest common stock outstanding. Employees oftRilisiwest and the Banks participate in the ESORhEESOP participant is entitled to
instruct the trustee of the ESOP how to vote sutigipant's shares of First Midwest common stdidcated to his or her ESOP account. If
an ESOP participant properly executes the votistruction card distributed by the ESOP trustee BEOP trustee will vote such participa
shares in accordance with the participant's instms. Where properly executed voting instructiands are returned to the ESOP trustee with
no specific instruction as how to vote at the ArirMaeting, the trustee may vote such shares idisisretion. In the event the ESOP
participant fails to give timely voting instructismo the trustee with respect to the voting ofdbemon stock that is allocated to the
participant's ESOP account, the ESOP trustee migysirh shares in its discretion. The ESOP trugiiégote the shares of First Midwest
common stock held in the ESOP but not allocatesthtoparticipant's account in the manner directethbymajority of the participants who
directed the trustee as to the manner of voting #ilecated shares.

Shares held by a Broker. If you are the benefmmaher of shares held by a broker in "street naywuit broker, as the record holder of the
shares, will vote the shares in accordance withr yraiructions. If you do not give instructionsytour broker, your broker will nevertheless
entitled to vote the shares with respect to "dismnary"” items, but will not be permitted to votew shares with respect to "ndiscretionary
items. In the case of non-discretionary items stheres will be treated as "broker non-votes." Tiaetien of directors is expected to be
considered a "discretionary" item, in which casanfaroker may vote your shares without instructifsosn you. The approval and adoptior
the 2002 Omnibus Incentive Plan is not expectdzktoonsidered a "discretionary" item, in which cgser broker may not vote your shares
without instructions from you.

Votes Required for Election of Directors and a Qumor Directors are elected by a plurality of theegotast, in person or by proxy, at the
Annual Meeting by holders of First Midwest commaock. This means that the three director nominadstive most affirmative votes will
be elected to fill the three available seats. Shtrat are represented by proxy which are markete"withheld" for the election of one or
more director nominees and broker non-votes wilihao effect on the vote for the election of dicest although they will be counted for
purposes of determining whether there is a quoAuguorum is necessary in order for us to conduetAhnual Meeting, and if one third of
all the shares entitled to vote are in attendahtieeameeting, either in person or by proxy, tHemduorum requirement is met.

If a director nominee is unable to stand for etattihe Board of Directors may either reduce thmiper of directors to be elected or select a
substitute nominee. If a substitute nominee iscsetk the proxy holders will vote your shares far substitute nominee, unless you have
withheld authority. As of the date of this Proxyt®ment, we are not aware of any reason that etdiraominee would be unable to stand for
election.
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Votes Required for Approval of the 2002 Omnibuseimive Plan. The affirmative vote of a majoritytbé shares voted in person or by proxy
is required to approve the 2002 Omnibus Incentia@.PAbstentions will be considered present aniledtto vote with respect to the 2002
Omnibus Incentive Plan, and they will have the saffect as votes "against" the proposal. Broker-waes will not be considered present
and entitled to vote with respect to the proposattie 2002 Omnibus Incentive Plan and, therettiey will have no effect on the voting for
this matter.

Your Board of Directors unanimously recommends jfoat vote "FOR" all three of the director nominsesforth in this proxy statement and
"FOR" the approval and adoption of the 2002 Omnilbggntive Plan.

Voting of Proxies; Revocability of Proxies; Proxy 8licitation Costs

Voting of Proxies. You may vote in person at thenAal Meeting or by proxy. To ensure your repred@riaat the Annual Meeting, we
recommend that you vote now by proxy even if yangb attend the Annual Meeting. You may change yote by attending and voting at
the Annual Meeting or by submitting another proxghva later date. See "-Revocability of Proxieslole

Voting instructions are included on your proxy caétiares of First Midwest common stock represebyegroperly executed proxies will be
voted by the individuals named in such proxy inaadance with the shareholder's instructions. Wipeoperly executed proxies are returned
to First Midwest with no specific instruction asvhito vote at the Annual Meeting, the persons naimé¢kde proxy will vote the shares "FOR"
the election of each of the director nominees &@R" the approval of the 2002 Omnibus IncentivenPla

The persons named in the proxy will have the digmmdo vote on any other business properly preskfdr consideration at the Annual
Meeting in accordance with their best judgment. Ak&enot aware of any other matters to be presetée Annual Meeting other than those
described in the Notice of Annual Meeting of Shatdbrs accompanying this document.

You may receive more than one proxy card depenaiingow your shares are held. For example, you ro&y$ome of your shares
individually, some jointly with your spouse and soin trust for your children 4n which case you would receive three separateypcards tc
vote.

Revocability of Proxies. You may revoke your prdogfore it is voted by:

0 submitting a new proxy with a later date,

o notifying the Corporate Secretary of First Midiwieswriting before the Annual Meeting that you leaevoked your proxy, or
o0 voting in person at the Annual Meeting.

If you plan to attend the Annual Meeting and wislvbte in person, we will give you a ballot at #enual Meeting. However, if your shares
are held in the name of your broker, bank or otftgninee, you must bring an authorization lettenfithe broker, bank or nominee indicating
that you were the beneficial owner of First Midwesimmon stock on November 29, 2002, the recordfdateoting at the Annual Meeting, if
you wish to vote in perso
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Proxy Solicitation Costs. We will pay our own costssoliciting proxies. In addition to this mailingirst Midwest's directors, officers and
employees may also solicit proxies personally,ted@ically or by telephone. We will also reimbuts®kers, banks and other nominees for
their expenses in sending these materials to ydwhtaining your voting instructions.

STOCK OWNERSHIP
The following table presents information regardiihg beneficial ownership of First Midwest commowocgtas of November 29, 2002, by:

o those persons or entities (or group of affilighedsons or entities) known by management to beiaéfi own more than five percent of our
outstanding common stock;

o each director and director nominee of First Mistye
o each executive officer of First Midwest namedhi@ Summary Compensation Table appearing underctEixe Compensation” below; and
o all of the executive officers and directors aSEMidwest as a group.

The persons named in this table have sole votimgepfor all shares of common stock shown as beiadlficowned by them, subject to
community property laws where applicable and exasphdicated in the footnotes to this tal



Beneficial ownership is determined in accordandé wie rules of the Securities and Exchange Comomigtghe "SEC"). In computing the
number of shares beneficially owned by a persontla@gercentage ownership of that person, sharesnofmon stock subject to outstanding
options held by that person that are currently @seable or exercisable within 60 days after Noven#® 2002 are deemed outstanding. Such
shares, however, are not deemed outstanding fgruhmse of computing the percentage ownershipypbgéher person.

Shares Beneficially Percent of
Beneficial Owners Owned (1) C ass

" First Mdwest Financial, Inc. Enployee Stock Omnership Plan(2) 241,482 9.78%
E. Wayne Cool ey, Director 86, 117 3.45
E. Thurman Gaskill, Director(3) 49,914 2.02
James S. Haahr, Chairman of the Board, President and CEQ(4) 322,612 12.81
J. Tyler Haahr, Director, Senior Vice President, Secretary and COO(4) (5) 121, 735 4.81
G Mark M ckel son, Director -- --
Rodney G Miil enburg, Director 109, 051 4. 41
Jeanne Partlow, Director 3,978 0.16
Donald J. Wnchell, Senior Vice President, Treasurer and CFO 141, 928 5.69
Directors and executive officers of First M dwest 835, 335 31.58

and the Banks as a group (8 persons)(6)

(1) Included in the shares beneficially owned by tlamed individuals are options to purchase sludrésst Midwest common stock
exercisable within 60 days of November 29, 200Zplsws: Mr. Cooley - 24,764 shares; Mr. Gaski#f,264 shares; Mr. James S. Haahr -
50,032 shares; Mr. J. Tyler Haahr - 63,764 shaviesMuilenburg - 6,264 shares; and Mr. Winchell7-236 shares.
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(2) Represents shares held by the ESOP, 235,74dssbiawhich have been allocated to accounts diggzaints. Pursuant to the terms of the
ESOP, each ESOP participant has the right to dinectoting of shares of common stock allocateldiscor her account under the ESOP. \
Des Moines State Bank, West Des Moines, lowa, aEBOP trustee, may be deemed to beneficially bestares held by the ESOP which
have not been allocated to the accounts of paatit{

(3) Includes 44,750 shares as to which Mr. Gabkifl reported shared ownership.
(4) Mr. James S. Haahr is the father of Mr. J. Tidaahr.
(5) Includes 31,708 shares as to which Mr. J. Thi@ahr has reported shared ownership.

(6) Includes shares held directly, as well as tipiwith family members or held by trusts, with pest to which shares the listed individuals or
group members may be deemed to have sole or shatied and investment power. Included in the shagpsrted as beneficially owned by
all directors and executive officers are optionpuechase 176,324 shares of First Midwest commurkstxercisable within 60 days of
November 29, 200:

PROPOSAL | - ELECTION OF DIRECTORS

Our Board of Directors currently consists of semsmbers. Approximately one-third of the directars @ected annually to serve for a three-
year period or until their respective successaesetected and qualified. All of our director normesecurrently serve as First Midwi
directors.

The table below sets forth information regarding Baard of Directors, including their age, positwith First Midwest and term of office. If
any director nominee is unable to serve beforestbetion, your proxy authorizes a vote for a rephaent nominee if our Board of Directors
names one. At this time, we are not aware of aagae why a nominee might be unable to serve itede&xcept as disclosed in this proxy
statement, there are no arrangements or undemganbetween any nominee and any other person pursuahich such nominee was
selected. The Board of Directors recommends yoe Y¥DR" each of the director nominees.

Di rector Termto
Name Age Position(s) Held in First M dwest Since (1) Expire
Nomi nees
James S. Haahr (2) 63 Chai rman of the Board, President and CEO 1962 2006
G Mark M ckel son 36 Di rector 1997 2006
Jeanne Partl ow 69 Di rector 1996 2006
Directors Remaining in Ofice
E. Wayne Cool ey 80 Di rector 1985 2004
J. Tyl er Haahr(2) 39 Director, Senior Vice President, Secretary and COO 1992 2004
E. Thurman Gaskill 67 Di rector 1982 2005
Rodney G Muiil enburg 58 Di rector 1989 2005

(1) Includes service as a director of First Federal
(2) James S. Haahr is the father of J. Tyler Haahr.



The principal occupation of each director of Fivtiwest and each of the nominees for director iga¢h below. All directors and nominees
have held their present position for at least jigars unless otherwise indicated.

James S. Haahr - Mr. Haahr is the Chairman of trerd@® President and Chief Executive Officer of Alidwest, a position he has held since
June 1993. Mr. Haahr is also Chairman of the Bdardsident and Chief Executive Officer of First &ed Savings Bank of the Midwest. Mr.
Haahr serves as Chairman of the Board of Securéte Bank. He is a member of the Board of TruséeesChairman of the Investment
Committee of the Board of Buena Vista University.. Maahr has served in various capacities witht IHesleral since beginning his career
with the bank in 1961. He has been a member oB#wings Association Insurance Fund Industry Adyisdcommittee and a member of the
Legislative Committee of the lowa Bankers AssooiatiMr. Haahr is a former Vice Chairman of the Rbaf Directors of the Federal Home
Loan Bank of Des Moines, former Chairman of theddveague of Savings Institutions, a former direcfathe U.S. League of Savings
Institutions and a former member of the Board akbliors of America's Community Bankers. Mr. Haaueived his B.S. degree in 1962
from Buena Vista College in Storm Lake, lowa.

G. Mark Mickelson - Mr. Mickelson is Vice PresideftOperations for Blue Dot Services, Inc., a sdiasy of Northwestern Corporation in
Sioux Falls, South Dakota. Mr. Mickelson was presig a principal with Northwestern Growth Corpooati also a subsidiary of
Northwestern Corporation and has been with the emygince November 1996. Blue Dot Services is aestment of Northwestern Grow
Corporation engaged primarily in the heating amaanditioning service business. Northwestern Gho@brporation is the corporate
development and investment function of Northwes@onporation. Previously, Mr. Mickelson was empldyes an executive officer of Hegg
Companies in Sioux Falls, South Dakota. Mr. Mickelseceived his undergraduate degree in Businessmstration from the University of
South Dakota in Vermillion, South Dakota in 198& gtaduated with high honors from Harvard Law S¢ho@993, is an inactive member
of the South Dakota Bar Association and a CertiRettlic Accountant. Mr. Mickelson is involved imamber of local charities.

Jeanne Partlow - Mrs. Partlow retired in June 189@resident of the lowa Savings Bank Divisionic§tF-ederal Savings Bank of the
Midwest, located in Des Moines, lowa. She was Eeegi Chief Executive Officer and Chairman of treaRl of lowa Savings Bank, F.S.B.
from 1987 until it was acquired by and became &itin of First Federal in December 1995. Mrs. Partls a past member of the Board of
Directors of the Federal Home Loan Bank of Des MeirShe has over 30 years of bank management experi

E. Wayne Cooley br. Cooley is Consultant Emeritus of the lowa &iHigh School Athletic Union in Des Moines, lowaeve he had servi
as Executive Secretary from 1954 until his retiratie 2002. Dr. Cooley serves as Executive Vicesident of the lowa High School Speech
Association. He is also a member of the Drake Relxecutive Committee, and on the Board of Directdrithe Women's College Basketball
Association Hall of Fame. Dr. Cooley is a membethef Buena Vista University (formerly Buena Vistallége) Board of Trustees. He has
served as Chairman of the lowa Heart Associati@haenVice Chairman of the lowa Games. Dr. Cooley1943 graduate of Buena Vista
College in Storm Lake, lowa, and holds honorarytoiate degrees from Buena Vista University in Sthake, lowa and Morningside
College in Sioux City, lowa.

E. Thurman Gaskill - Since 1958, Mr. Gaskill hashew and operated a grain farming operation locadéed Corwith, lowa. Mr. Gaskill was
re-elected to the lowa State Senate in 2000 arrésepts lowa District 8. Mr. Gaskill has serve@a@asmmissioner with the lowa Department
of Economic Development and also as a commissieitarthe lowa Department of Natural Resources. b served
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as President of the National Corn Growers AssaniatChairman of the United States Feed Grains Gband in numerous other agricultural
positions. Recognized for his outstanding contidng to the industry, he has been named to thecAlgural Hall of Fame at lowa State
University in Ames, lowa.

J. Tyler Haahr - Mr. Haahr is Senior Vice Presid&scretary and Chief Operating Officer of FirstMest; Executive Vice President,
Secretary and Chief Operating Officer of First Fati&avings Bank of the Midwest; President of F8stvices Trust Company; Chief
Executive Officer of Security State Bank; and VRmesident and Secretary of First Services Finahamited and Brookings Service
Corporation. Mr. Haahr has been employed by FirsiWést and its affiliates since March 1997. He weeviously a partner with the law fir
of Lewis and Roca LLP, Phoenix, Arizona, and haeinbeith the firm since 1989. Mr. Haahr is activaniany local charities. Mr. Haahr
received his B.S. degree with honors in 1986 atthieersity of South Dakota in Vermillion, South Ka. He graduated with honors from
the Georgetown University Law Center, WashingtorG.Din May 1989.

Rodney G. Muilenburg - Mr. Muilenburg is employeslaadairy specialist manager with Purina Mills,.Jramd supervises the sale of
agricultural products in a region that encompassethwest lowa, southeast South Dakota and souttMiesesota. Mr. Muilenburg has be
a member of Purina Mills' General Sales Advisorailosince 1986. In 1991 he was certified by PuMiilks in Agri-business management.
Mr. Muilenburg received a B.A. degree in Biologi&Gtdience from Northwestern College, Orange Citwdan 1966; an M.A. degree in
secondary school education from Mankato State Usitye Mankato, Minnesota in 1973; and a speciaéiree in secondary school
administration from Mankato State University, MattkaMinnesota in 1975.

MEETINGS AND COMMITTEES
Meetings

Meetings of the Board of Directors are generalltmn a monthly basis. The Board of Directors cartdd 12 regular meetings during fiscal
2002. Each director attended at least 75% of thedBmeetings and any committees on which he osshed.

Committees

The Board of Directors of First Midwest has an AWgdmmittee, Compensation Committee and a Stoclo®@@ommittee. Our entire Board
serves as the Nominating Committee.

Audit Conmittee Conpensation Committee Stock Option Committee

E. Wayne Cool ey E. Wayne Cool ey E. Wayne Cool ey

G Mark M ckel son E. Thurman Gaskill G Mark M ckel son

Jeanne Partl ow Rodney G Muil enburg Rodney G Muil enburg
Jeanne Partl ow Jeanne Partl ow

The Audit Committee met two times during fiscal 200he functions of the Audit Committee are asoiok:

o Monitor the integrity of the Company's finanai@porting process and systems of internal contegjarding finance, accounting, and
regulatory compliance;
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o Monitor the independence and performance of hragany's independent auditors and internal auddemartment; and

o Provide an avenue of communication among thepaddent auditors, management, the internal auditiép@rtment, and the Board of
Directors.

The Compensation Committee met one time duringfi2602. The functions of the Compensation Committes as follows:

o0 Make salary and bonus recommendations, admirasiterestricted stock plan, and determine termscamdlitions of employment of the
officers of First Midwest;

o Oversee the administration of our employee bepkfns covering employees generally; and

o Make recommendations to the Board of Directoth wespect to our compensation policies.

The Stock Option Committee met one time duringdig02. The functions of the Stock Option Commeitaee as follows:
o Administer our stock incentive plans; and

o Make recommendations to the Board of Directoth waspect to our stock compensation policies.

The entire Board of Directors acts as a nominatimgmittee for selecting nominees for election asafors. Nominations of persons for
election to the Board of Directors may be made duylypr at the direction of the Board of Directordy any shareholder entitled to vote for
the election of directors who complies with theic®procedures set forth in the By-laws of Firstiest. Pursuant to the By-laws,
nominations by shareholders must be delivered itingrto the Secretary of First Midwest at leastdays prior to the date of the Annual
Meeting; provided, however, that in the event thas than 40 days' notice or prior disclosure efdhte of the Annual Meeting is given or
made to shareholders, to be timely, notice by kia@eholder must be received at the executive affidd-irst Midwest not later than the close
of business on the 10th day following the day orctvisuch notice of the date of the meeting wasedadk such public disclosure thereof was
made.

Audit Committee Matters

The following Report of the Audit Committee of tBeard of Directors shall not be deemed to be doigimaterial or to be incorporated by
reference by any general statement incorporatingefgrence this proxy statement into any filing enthe Securities Act of 1933 or the
Securities Exchange Act of 1934, except to thergxest Midwest Financial, Inc. specifically ingmrates this Report therein, and shall not
otherwise be deemed filed under such Acts.

Audit Committee Report. The Audit Committee hasiéxbthe following report with respect to the audiifimancial statements of the Compi
for the fiscal year ended September 30, 2002:

o The Audit Committee has reviewed and discusséd the Company's management the Company's fis€@ 20dited financial statements;
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o The Audit Committee has discussed with the Comgandependent auditors (McGladrey & Pullen, Lt matters required to be
discussed by Statement on Auditing Standards N6C6éinmunication with Audit Committees";

0 The Audit Committee has received the writtenldsares and letter from the independent auditagaired by Independence Standards
Board Standard No. 1 (which relates to the auditodependence from the Company and its relatetde=)tand has discussed with the
auditors their independence from the Company; and

o Based on the review and discussions referred tloel three items above, the Audit Committee recermed to the Board of Directors that
the fiscal 2002 audited financial statements bluded in the Company's Annual Report on FornKlfor the fiscal year ended September
2002.

Submitted by the Audit Committee of the Company's Bard of Directors:
E. Wayne Cooley G. Mark Mickelson Jeanne Partlow

Audit Committee Member Independence and Audit CottemiCharter. Each member of the First Midwest AGdimmittee is "independent"
under the definition of independence containedhéNational Association of Securities Dealersiriggstandards for the Nasdaq Stock
Market. The Company's Board of Directors has adbpterritten audit committee charter.

In accordance with SEC rules related to auditoepahdence, the table below shows fees for audiicesrrendered by McGladrey & Pullen,
LLP and fees for other services rendered by Mc@hadr Pullen, LLP or its associated entity, RSM Ma@iey, Inc., to the Company and its
affiliates during the fiscal year 2002.

AUdi t f S, L . $ 56, 000
Fi nanci al Information Systens Design and I nplenmentation fees........... $-0-
Al L O eI FES. . e $ 29, 000

COMPENSATION OF DIRECTORS

During the fiscal year ended September 30, 2008jralctors of First Midwest received an annuaaieér of $5,000. For fiscal 2002, non-
employee directors of First Federal were paid amuahretainer of $6,000 and non-employee direatb&ecurity State were not paid an
annual retainer. Directors of First Midwest do resteive any additional fees for attending boardammmittee meetings. Each of the directors
of First Midwest also serves as a director for eafche Banks. Board members who are employedseoBanks do not receive a fee for their
service on the Banks' Boards, or their respectbranittees. Non-employee directors of First Federative $750 for each meeting of the
board attended and $200 for each board committegimgeattended. Non-employee directors of Sec@iate receive $400 for each meeting
of the board attended and $100 for each board ctisenneeting attended.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth summary informatimncerning compensation awarded to, earned byidntpdirst Midwest's chief executive
officer and its other executive officers, whosaltaalary and bonus exceeded $100,000, for serécetered in all capacities during the fis
years ended September 30, 2002, 2001 and 2000.ct #ubse officers received perquisites and otleesgnal benefits in addition to sale

and bonus during the periods stated. The aggregateint of these perquisites and other personafiberewever, did not exceed the lesser
of $50,000 or 10% of the total of their annual saknd bonus and, therefore, has been omittedrastped by the rules of the SEC. We will
use the term "named executive officers" from timérne in this proxy statement to refer to theaHfis listed in the table below.

Annual Conpensati on Long Term
------------------- Conpensati on
Awar ds
Sal ary Bonus Opt i ons/ SARs Al O her
Name and Principal Position Year (%) (%) (#) Conpensation ($)
Janes S. Haahr 2002 $239, 000( 1) $66, 120 5,220 $50, 052( 3)
Chai rman of the Board, President 2001 207, 000(1) 58, 000 5, 250 41, 482
and CEO 2000 207, 000( 1) 55, 000 4, 500 46, 475
J. Tyl er Haahr 2002 $237, 000( 2) $66, 120 5,220 $47, 675(3)
Seni or Vice President, Secretary 2001 221, 000( 2) 62, 640 5,670 44, 483
and COO 2000 205, 000( 2) 55, 000 4, 500 52, 463
Donald J. Wnchell 2002 $145, 500 $41, 468 3,274 $31, 030( 3)
Seni or Vice President, Treasurer 2001 142, 500 34, 200 3,099 28,972
and CFO 2000 137,500 37,813 3,094 30, 753

(1) Includes $2,000 of compensation deferred imeddiscal 2002, 2001, and 2000 pursuant to tHerded compensation agreement entered
into in 1980 between Mr. James S. Haahr and FedeFal and $5,000 in each of fiscal 2002, 2001280 for service as a director of First
Midwest.

(2) Includes $5,000 paid to Mr. J. Tyler Haahrdervice as a director of First Midwest in eachis¢dl 2002, 2001 and 2000.

(3) Represents the value as of September 30, 208lBboations under the ESOP, contributions unterRirst Federal Profit Sharing Plan,
payments under the First Federal Benefit Equabpalan and term life insurance premiums paid torobehalf of the named executive
officers, as follows:

Mr. James S. Haahr - $14,653, $13,409, $19,218ar¥2; Mr. J. Tyler Haahr - $14,653, $13,409, $18,and $395; and Mr. Winchell -
$14,653, $13,409, $2,545 and $423.
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Option Grants in Last Fiscal Year

The following table sets forth information regagligrants of stock options under our stock optiath ianentive plans made during the fiscal
year ended September 30, 2002 to the named exeaiffivers. The amounts shown for each named execofficer as potential realizab
values are based on assumed annualized ratekfpsioe appreciation of five percent and ten peroeer the full ten-year term of the
options, which would result in stock prices of appmately $23.47 and $37.38, respectively, for amiwith an exercise price of $14.41. No
gain to the optionees is possible without an irgeda stock price, which benefits all stockholdengportionately. Actual gains, if any, on
option exercise and common stock holdings depend tipe future performance of First Midwest commtatls and overall stock market
conditions. There can be no assurance that thetutecalizable values shown in this table willdshieved.

Pot enti al Realizable
Val ue at Assuned Annual
Rat es of Stock
Appreciation for Option

I ndi vi dual Grants Terns

Nurmber of % of Tot al

Securities Opti ons Exerci se

Under | yi ng Granted to or Base

Name Opti ons Enpl oyees in Price Expiration 5% 10%
G anted (#) Fi scal Year ('$/ Sh) Dat e (%) (%)

James S. Haahr 5,220 18. 9% $14. 41 9- 30- 12 $47, 306 $1109, 882
J. Tyl er Haahr 5, 220 18.9 14. 41 9-30-12 47, 306 119, 882
Donal d J. W nchel | 3,274 11.8 14. 41 9- 30- 12 29, 670 75, 190

The option exercise price of the options grantetthéonamed executive officers shown above wasdinarfarket value of First Midwest's
common stock on the date of grant. These optioatedeas of the date of grant. The options may adtansferred in any manner other than
by will or the laws of descent and distribution andy be exercised during the lifetime of the optimionly by the optionee or his legal
representative upon the optionee's death.

Aggregate Option Exercises in Last Fiscal Year anBiscal Year End Option Values

The following table summarizes for each of the ndmeecutive officers certain information relatimgstock options exercised by them dui
the fiscal year ended September 30, 2002. Vallzedaupon exercise is the difference between divenfiarket value of the underlying stock
on the exercise date and the exercise or baseqdrtbe option. The value of an unexercised, inttl@ney option at fiscal year-end is the
difference between its exercise or base price ladair market value of the underlying stock ont8eber 30, 2002, which was $14.41 per
share. These values, unlike the amounts set forttel column "Value Realized," have not been, aag never be, realized. These options
have not been, and may not ever be, exercisedalgains, if any, on exercise will depend on thiei@af First Midwest common stock on
the date of exercise. There can be no assurancehése values will be realized. Unexercisablearstiare those which have not yet vested.
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Nurmber of Unexerci sed

Val ue of Unexercised
I n-the-Mney Options

Options at FY-End (#) at FY-End
Shares e e et i
Acquired on Val ue
Name Exerci se Real i zed Exerci sabl e Unexerci sabl e Exerci sabl e Unexerci sabl e
(#) (%) (#) (#) ($) (%)
Janmes S. Haahr 39, 457 $272, 406 50, 032 - $34, 250 $ --
J. Tyl er Haahr 7,191 47, 487 63, 764 - 32,503 --
Donal d J. W nchell 6, 376 37, 126 27,236 - 8, 395 --

Employment Agreements

First Federal has an employment agreement with efitte named executive officers. The employment@gents are designed to assist |
Midwest and the Banks in maintaining a stable andpetent management team. The continued succ&ssbMidwest and the Banks
depends, to a significant degree, on the skillsampetence of their officers. Each employmentemgent provides for annual base salary in
an amount not less than the employee's currentsata a term of three years. Each agreement previimt extensions of one year, in addi

to the then-remaining term under the agreemengach anniversary of the effective date of the agese, subject to a formal performance
evaluation performed by disinterested memberseBibard of Directors of First Federal. The agreasm&rminate upon such named
executive officer's death, for cause, in certaients specified by Office of Thrift Supervision régfions, or by such named executive officer
upon 90 days notice to First Federal. For the gaded September 30, 2002, the disinterested membEist Federal's Board of Directors
authorized one year extensions of the named execotiicers' employment agreements.

Each employment agreement provides for paymertgmamed executive officer of the greater of hiargdor the remainder of the term of
the agreement, or 299% of his base compensatidheiavent there is a "change in control" of Rilsddwest or First Federal where
employment terminates involuntarily in connectiothvsuch change in control or within 12 months #adter. This termination payment is
subject to reduction by the amount of all other pensation to the named executive officer deemegudguoses of the Internal Revenue Code
of 1986, as amended, to be contingent on a "changentrol”, and may not exceed three times theathexecutive officer's average annual
compensation over the most recent five year pasidie non-deductible by First Federal for fedemabime tax purposes. For the purposes of
the employment agreements, a change in contra@fisetl as any event which would require the filoigan application for acquisition of
control or notice of change in control pursuant20C.F.R. ss. 574.3 or ss. 574.4, respectivelys@legents are generally triggered prior ta
acquisition or control of 10% of First Midwest'snemon stock. Each agreement also guarantees patttign an equitable manner in
employee benefits applicable to executive personnel

Based on their current salaries, if employment esMs. James S. Haahr, J. Tyler Haahr and Winlchélbeen terminated as of September
30, 2002, under circumstances entitling them tamiieation payments as described above, they wouwld haen entitled to receive lump sum
cash payments of approximately $873,000, $956,0005889,000, respectively.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Compensation of the executive officers of First Mégt and the Banks is currently determined by thm@ensation Committee of First
Federal and the Stock Option Committee of Firstwididt. Directors Cooley, Mickelson, Muilenburg arattfow, each of whom are non-
employee directors, are the current members of dbtihese committees. All decisions by the Firsldfal Compensation Committee relating
to the cash compensation of executive officersewewed by the full Board of First Federal, exctiyait Board members who are also
executive officers do not participate in delibeyasi regarding their own compensation. See "Compiensdommittee Report" below.

COMPENSATION COMMITTEE REPORT

First Midwest has not paid any cash compensatidts &xecutive officers since its formation. Allesutive officers of First Midwest also
currently hold positions with First Federal andeige cash compensation from First Federal. Thetfomof administering the executive
compensation policies of First Federal is curreptiyformed by the Compensation Committee of ther@®oéDirectors of First Federal,
consisting of Directors Cooley, Mickelson, Partlamd Muilenburg. All decisions by the First FedeZaimpensation Committee relating to
cash compensation of First Federal's executiveaBiare reviewed by the full Board of First Fetjergcept that Board members who are
executive officers do not participate in delibeyasi regarding their respective compensation.

Stock option awards granted under First Midwestisksoption and incentive plans are made solelthieyFirst Midwest Stock Option
Committee.

Overview and Philosophy

The First Federal Compensation Committee has dpedland implemented an executive compensation amogtat is based on guiding
principles designed to align executive compensatiith the values and objectives, business strategyiagement initiatives, and the busir
and financial performance of First Midwest and Banks. In applying these principals, the First Fad€ompensation Committee has
established a program to:

0 Support a performance-oriented environment #atrds performance not only with respect to outsydmut also our performance as
compared to that of industry performance levels;

o Attract and retain key executives critical to tamrg-term success;

o Integrate compensation programs with both Finstviést's and the Banks' annual and long-term gfi@fganning and measuring processes;
and

o Reward executives for long-term strategic managerand the enhancement of shareholder value.

Furthermore, in making compensation decisionsFirst Federal Compensation Committee focuses omttieidual contributions of our
executive officers. The First Federal Compensaflommittee uses its discretion to set executive @raation where, in its judgment,
external, internal or an individual's circumstanasrant it. The First Federal Compensation Congaitilso periodically reviews, both
internally and through independent consultantsctimpensation policies of other similarly
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situated companies, as set forth in various ingiymiblications, to determine whether our compensadiecisions are competitive within our
industry.

Executive Officer Compensation Program

The executive officer compensation program is caseprof base salary, annual incentive bonuses;timg incentive compensation in the
form of stock options and restricted stock awaadas] various benefits, including medical and retgatrplans generally available to
employees of the Banks.

Base Salary. Base salary levels for executive @ffi@re competitively set relative to other pullichded banking and thrift companies. In
determining base salaries, the First Federal Cosgtem Committee also takes into account individuglerience and performance and
specific issues particular to First Midwest and Basks.

Annual Incentive Bonuses. A program of annual ini#erbonuses has been established for executiieeddfof First Midwest and the Banks
to reward those officers who provide a level offpanance warranting recognition in the form of cangation above base salary. Incentive
bonuses are awarded based on achievement of indivi@rformance goals and overall performance gufaférst Midwest and the Banks,
which are established at the beginning of eaclaffigear. Awards are determined as a percentagacdf @xecutive officer's base salary.

Stock Benefit Plans. The stock option and incenpileas are our lonterm incentive plans for directors, officers andpbgees. The objecti
of the program is to align executive and sharehdlieg-term interests by creating a strong andatliiek between executive pay and First
Midwest's performance, and to enable executivelet@lop and maintain a significant, long-term stoakership position in First Midwest
common stock. Awards are made at a level calculatd@ competitive with other publicly traded barkiand thrift companies.

Chief Executive Officer Compensation

Mr. James S. Haahr was appointed to the positidPregident and Chief Executive Officer of First &edin 1974 and Chairman in 1990, and
has also served in such capacities with First M&tsence its incorporation in 1993. Mr. Haahr'sdis2002 base salary was $232,000 per
year, subject to such adjustments in future yeshall be determined by the First Federal Comgimms&ommittee. In September 2001,
First Federal Compensation Committee noted thatHdahr's base salary had not been changed fordais yand that the median base salary
paid to executive officers in comparable positisas higher than that paid to Mr. Haahr. As such,Rhist Federal Compensation Committee
determined it appropriate to increase Mr. Haala'elsalary for fiscal 2002. Mr. Haahr's base sdtarthe fiscal year ended September 30,
2001 was $200,000.

In reviewing the award of incentive-based compeasab Mr. Haahr for fiscal 2002, the Committeeetbhet income, return on assets, return
on equity and net interest margin had increasechaoed to the previous year. In addition, the Comgjsamalance sheet is structured to
provide minimal sensitivity to rising interest rat®eposit balances grew to an all-time high assalt of internal growth from existing and
newly opened offices. Lower costing transactioroaots increased significantly during the year. Lbatances also rose to an all-time high,
while the ratio of non-performing loans to totedus at fiscal year end continues to be below siadenational averages. As such, the First
Federal Compensation Committee and the First Mit®axsck Option Committee determined First Midwesverall performance warranted
the payment of a cash bonus and an award of sgatadns to Mr. Haahr for fiscal 2002.

-14-



The effect of Section 162(m) of the Internal Reve@ode is to eliminate the deductibility of compatitn over $1 million, with certain
exclusions, paid to each of certain highly comptatsaxecutive officers of publicly held corporasoiBection 162(m) applies to all
remuneration, both cash and non-cash, that wohlehaise be deductible for tax years beginning oaftar January 1, 1994, unless expressly
excluded. Because the current compensation of @famhr named executive officers is below the $lliarilthreshold, we have not yet
considered our policy regarding this provision.

The foregoing report is furnished by the memberhefCompensation Committee of First Federal andkSDption Committee of the Board
of Directors of First Midwest.

E. Wayne Cooley G. Mark Mickelson Rodney G. Muilenhrg Jeanne Partlow
SHAREHOLDER RETURN PERFORMANCE PRESENTATION

The rules and regulations of the SEC require tkesgntation of a line graph comparing, over a pevidile years, the cumulative total
shareholder return to a performance indicator lmfod equity market index and either a nationabognized industry index or a peer group
index constructed by us. The following graph comapahe performance of First Midwest's common stith the Media General Savings ¢
Loan Index and the Nasdag Stock Market Index. Tmeparison assumes $100 was invested on Septemhb&93Din our common stock and
in each of the foregoing indices and assumes theasgtment of all dividends. Historical stock priperformance is not necessarily indicative
of future stock price performance.

[Performance Graph Appears Here]

Conpari son of Five-year Cumnul ative Total Return
(First Mdwest, Media General Savings and Loan |Index and the Nasdag Stock Market |ndex)

9/ 30/ 97 9/ 30/ 98 9/ 30/ 99 9/ 30/ 00 9/ 29/ 01 9/ 28/ 02
First Mdwest.......................... $100. 00 $88. 77 $67. 95 $ 53.22 $ 79.05 $ 86.61
M5 Savings and Loan Index.............. 100. 00 88. 24 84. 86 103. 69 138. 31 145. 14
Nasdaq Market Index.................... 100. 00 103.92 168. 12 229.98 94. 23 75.81
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CERTAIN TRANSACTIONS

The Banks have followed a policy of granting loémeligible directors, officers, employees and merskof their immediate families for the
financing of their personal residences and for aorer purposes. As of September 30, 2002, all loaestensions of credit to executive
officers and directors were made on substantiblysame terms, including interest rates and codlatas those prevailing at the time for
comparable transactions with the general publicdmdot involve more than the normal risk of repantor present other unfavorable
features.

PROPOSAL Il - APPROVAL OF 2002 OMNIBUS INCENTIVE PL AN

In order to promote the long-term interests of tHilgdwest and its shareholders by providing a téxiand comprehensive means for
attracting and retaining directors, advisory dioest officers and employees of First Midwest asctirporate affiliates and to supplement the
existing Stock Option and Incentive Plans, whiah laging depleted of awards, our Board of Diredtas adopted and recommends that you
vote to approve the 2002 Omnibus Incentive Plaa (#0902 Plan™).

Description of the 2002 Plan

Effective November 25, 2002, the Board of Directadspted the 2002 Plan. It is designed to prowdéhfe granting of incentive awards in
the form of stock options, stock appreciation righestricted stock and performance awards (deragednin cash, securities or other prope
to any director, advisory director, officer or emmyte of the Company or its corporate affiliategl(iding but not limited to the Banks). The
awards will be granted at the discretion of a cotteaicharged with administering the plan comprisfeidvo or more members of the Boarc
Directors of the Company, each of whom shall be-amployee, outside directors. We have made availalbtal of 200,000 shares of
common stock for issuance under the 2002 Plan.

The plan provides the committee with broad disoretd select the officers, employees, consultamd,advisors to whom awards may be
granted, as well as the type, size, and terms anditions of each award. The 2002 Plan permitstgraithe following types of awards:

o non-qualified and incentive stock options;
o0 stock appreciation rights;

o restricted stock grants; and

o other performance-based awards.

The committee may grant either stock options inéehiwh qualify as incentive stock options under ®act22 of the Code ("ISOs") or stock
options not intended to qualify as such ("NQSOKSPs may be granted only to employees of the Cogpaits corporate affiliates.

The term of an NQSO granted under the plan magxoted 15 years. The term of an ISO may not exiseegears, provided that the term of
an 1SO granted to an employee who owns stock camgrimore than ten percent of the combined votmger of all classes of stock of First
Midwest and its corporate affiliates (defined ie 2002 Plan as a "Ten Percent Holder") may notezkige years. The exercise price of a
stock option granted under the plan will be deteediby the committee,
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provided that (i) the exercise price of an ISO maybe less than 100% of the market value of aesbicommon stock on the date of grant of
such option and

(i) the exercise price of an ISO granted to a Pencent Holder may not be less than 110% of th&ehaalue of a share of First Midwest's
common stock on the date of grant of such option.

The committee is authorized to award stock apptieciaights ("SARs"), each of which, upon exerdisereof, will entitle the holder thereof
to receive a number of shares of the Company's anmrstock or cash or a combination thereof, as ham@ittee shall determine, the
aggregate value of which shall equal (as nearfyoasible) the amount by which the market valuespare of the Company's common stock
on the date of exercise exceeds the exercise @iribee SAR, multiplied by the number of shares ulyiteg the SAR. A SAR may be related
to an option or granted independently of an opfidre committee will determine the exercise pricd tmm of each SAR, provided that (i)
term of a SAR may not exceed 15 years and (ii)ioo related to a SAR which is an ISO must satidfyequirements pertaining to 1SOs
(e.g., exercise price, term).

The committee may grant awards of restricted steghject to such restrictions as the committee imgypse thereon, which restrictions may
lapse in the manner deemed appropriate by the ctbte@niThe restrictions may include, among othergsi limitations on dividend and voti
rights.

The committee is authorized to grant performancetdawards to participants of the 2002 Plan whiak be denominated in cash, shares of
our common stock, other securities, other awardeuthe plan or other property. The term of suchwward may not exceed 15 years. The
specific performance goals for each award areeatlibcretion of the committee.

Unless the committee provides otherwise, in theegka participant's termination of service tosE¥idwest by reason of disability, the
participant may exercise an option or SAR there®firanted to such participant within a periodhwée months from the date of termination
of service in the case of an ISO or one year frloendate of termination of service in the case W50 or SAR (but in no event after the
expiration date of the award). If a participantioom an option or SAR was granted is terminateatéorse, all rights under such option or
SAR will expire immediately.

Unless the committee provides otherwise, in theegétermination of service due to retirementaatigipant to whom an option or SAR is
granted may exercise such award following retirenfi@na period of three months, in the case of%M,lor two years following retirement, in
the case of a NQSO or a SAR (but in no event #fieexpiration date of the award). In the everthefdeath of a participant to whom an
option or SAR is granted, the person to whom thardvis transferred may exercise such award withgareéod of two years following the
death of the participant (but in no event afterdkpiration date of the award).

In the event of termination of service of a papénit to whom restricted stock is granted for amgoa other than death, disability or
retirement, unless the committee determines otlservaill shares of restricted stock as to whichiegiple restrictions have not yet lapsed will
be forfeited and returned to First Midwest. Unldss committee determines otherwise, in the evetarofiination of service of the person to
whom restricted stock is granted due to deathpdigaor retirement, all shares subject to regioics at the time of termination will become
free of such restrictions.

The rights of a participant who is granted a penfance or other award in the event of terminatioses¥ice of such participant will be
governed by the terms of the applicable award ageeé
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In the event of a merger or other business comibimatf First Midwest in which we are not the suiaiy entity, any participant to whom an
option or SAR has been granted will, with limitecception, have the right after consummation of smahsaction and during the remaining
term of the option or SAR to receive upon exeroissuch award an amount equal to the excess dathmarket value on the date of exerc
of the securities or other consideration receivabkhe merger in respect of a share common staek the exercise price of the option or
SAR, multiplied by the number of shares of commimtls with respect to which the option or SAR is rexsed.

Upon a change in control of First Midwest, unledgowise provided by the committee in the appliesard agreement, any restrictions or
vesting period with respect to any outstanding dwavill immediately lapse and all such awards ttome fully vested.

An ISO awarded under the plan may be transferrédwugpon the death of the participant to whom it haen granted, by will or the laws of
descent and distribution. An award other than & &y be transferred during the lifetime of thetipgrant to whom it was awarded purst
to a qualified domestic relations order or by gfany member of the participant's immediate farailyo a trust for the benefit of any mem
of the participant's immediate family.

Our Board of Directors may amend or terminate ®@22Plan without the approval of the shareholderasent of the participants of the
2002 Plan, except when otherwise required by lavegulation or by the rules of any stock exchangautomated quotation system on which
the shares our common stock may be listed or quatetiexcept that the committee may not amend atstamding award without the
consent of the participant.

The following table provides information as of Sapber 30, 2002 related to our equity compensati@msgn effect at that time.

Equity Conpensation Plan Information(1)

Pl an Cat egory Number of Securities to be Wei ght ed- aver age Exerci se Nunber of securities
I ssued Upon Exercise of Price of Qutstanding Remai ni ng Avail abl e for
Qut st andi ng Opti ons, Options, Warrants and Future |ssuance Under
Warrants and Rights Ri ghts Equi ty Conpensation Pl ans

Equi ty Conpensation Pl ans

Approved by Security Hol ders 251,173 $13. 88 41, 985
Equity Conpensation Pl ans Not
Approved by Security Hol ders -0- -0- -0-
Tot al 251,173 $13. 88 41, 985

(1) This table does not include any shares that negpme issuable under the 2002 Omnibus Plan foitpghareholder approval. The Board
of Directors has not granted any options to purelshsres of common stock under the 2002 Omniburs Pla
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Section 16(a) of the Securities Exchange Act of41@Rjuires First Midwest's directors and executiffieers, and persons who own more t
10% of a registered class of First Midwest's eqgségurities, to file with the SEC initial reportsawnership and reports of changes in
ownership of First Midwest common stock and othwrity securities of First Midwest generally by $erond business day following a
transaction. Officers, directors and greater tha# Shareholders are required by SEC regulatiohgtish First Midwest with copies of all
Section 16(a) forms they file.

To First Midwest's knowledge, based solely on derg\wf the copies of such reports furnished totRtElwest and written representations
that no other reports were required during theafigear ended September 30, 2002, all
Section 16(a) filing requirements applicable tooiticers, directors and greater than 10 percenefbeial owners were complied with.

INDEPENDENT AUDITORS

The Company's independent auditors are McGladr@ulfen, LLP, independent certified public accoutdaRepresentatives of McGladrey
& Pullen, LLP are expected to be present at theudhiMeeting to respond to appropriate questionstamdake a statement if they desire.

The Company's Audit Committee has considered andladed that the provision of all n@auditing services (and the aggregate fees bille
such services) in the fiscal year ended Septemhe2(®?2 by McGladrey & Pullen, LLP, the principatiependent auditors, is compatible
with maintaining the principal auditors' independen

SHAREHOLDER PROPOSALS FOR THE YEAR 2004 ANNUAL MEET ING

Shareholder proposals to be presented at First Bitlsv2004 Annual Meeting of Shareholders musebeived by our Secretary no later than
August 18, 2003 to be eligible for inclusion in tfriest Midwest's proxy statement and form of proalated to the 2004 Annual Meeting. Any
such proposal will be subject to the requiremehta® proxy rules adopted under the Securities Brgk Act of 1934, as amended, and as
with any shareholder proposal (regardless of whietheh proposal is included in First Midwest's groxaterials), First Midwest's certificate
of incorporation, by-laws and Delaware law.

To be considered for presentation at the next Ahieeting, but not for inclusion in the Companytexy statement and form of proxy for
that meeting, proposals must be received by thepaomby the Deadline. The "Deadline" means the thateis 30 days prior to the date of
the next Annual Meeting; however, in the event thas than 40 days' notice of the date of suchintgis given to stockholders, the
"Deadline" means the close of business on the @anHollowing the day on which notice of the daféhe meeting was mailed. If a
stockholder proposal that is received by the Comaditer the Deadline is raised at the next Annuaklhg, the holders of the proxies for
meeting will have the discretion to vote on thepmsal in accordance with their best judgment asdrdtion, without any discussion of the
proposal in the Company's proxy statement for ha Annual Meeting.

OTHER MATTERS

The Board of Directors is not aware of any businesome before the Annual Meeting other than thma#ers described above in this proxy
statement. However, if any other matter should prigpcome before the Annual Meeting, it is intendeat holders of the proxies will act in
accordance with their best judgment.
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Appendix A
FIRST MIDWEST FINANCIAL, INC.
2002 OMNIBUS INCENTIVE PLAN

1. Plan Purpose. The purpose of the Plan is to pi®the long-term interests of the Company anstitskholders by providing a means for
attracting and retaining directors, advisory dioest officers and employees of the Company andffikates.

2. Definitions. The following definitions are apgdble to the Plan:

"Affiliate" -- means any "parent corporation” outssidiary corporation” of the Company as such temnesdefined in Section 424(e) and (f),
respectively, of the Code.

"Award" -- means the grant by the Committee unter Plan of an Incentive Stock Option, a Non-QirdifStock Option, a Stock
Appreciation Right, Restricted Stock or a PerforoeAward, or any combination thereof, as providethe Plan.

"Award Agreement" -- means the agreement evidenitiagyrant of an Award made under the Plan.

"Cause" -- means termination of service by reas@emsonal dishonesty, incompetence, willful mistact, breach of fiduciary duty
involving personal profit, intentional failure tegorm stated duties or gross negligence.

"Code" -- means the Internal Revenue Code of 188&mended.
"Committee" -- means the Committee referred toeant®n 3 hereof.
"Company" -- means First Midwest Financial Inc. @amy successor thereto.

"Continuous Service" -- means the absence of aeyrirption or termination of service as a directalyisory director, officer or employee of
the Company or an Affiliate, except that when uséti respect to a person granted an Incentive S@jmtion means the absence of any
interruption or termination of service as an emplyf the Company or an Affiliate. Service shall b@ considered interrupted in the case of
sick leave, military leave or any other leave cdetice approved by the Company or in the casermdfaes between payroll locations of the
Company or between the Company, its parent, itsidigvies or its successor.

"ERISA" -- means the Employee Retirement IncomeugcAct of 1974, as amended.

"Incentive Stock Option" -- means an option to fage Shares granted by the Committee which isdetkto qualify as an Incentive Stock
Option under

Section 422 of the Code. Unless otherwise set farthe Award Agreement, any Option which doesqualify as an Incentive Stock Option
for any reason shall be deemed a Non-QualifiedkS@yation.

"Market Value" -- means the closing high bid wigspect to a Share on the date in question on thdadaStock Market, or any similar
system then in use, or, if the Shares are not then
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traded on the Nasdaq Stock Market or any similatesy, the closing sales price on such date (tieik is no reported sale on such date, on
the last preceding date on which any reported@adarred) of a Share on the Composite Tape for Merk Stock Exchange-Listed Stocks,
or, if on such date the Shares are not quotede@tmposite Tape, on the New York Stock Exchangi the Shares are not listed or
admitted to trading on such Exchange, on the graidinited States securities exchange registerddrithe Securities Exchange Act of 1934
(the "Exchange Act") on which the Shares are listeddmitted to trading, or, if the Shares arelistéd or admitted to trading on any such
exchange, the fair market value on such date dfaseSas the Committee shall determine.

"Non-Qualified Stock Option" -- means an optiorptachase Shares granted by the Committee whichriwegualify, for any reason, as an
Incentive Stock Option under Section 422 of the€od

"Option" -- means an Incentive Stock Option or anNaualified Stock Option awarded to a Participamtspant to Section 5(a) hereof.

"Participant” --means any director, advisory director, officeenrployee of the Company or any Affiliate who isestéd by the Committee
receive an Award.

"Performance Award" -- means an Award granted pmsto Section 5(d) herein.
"Plan" -- means this 2002 Omnibus Incentive PlathefCompany.

"Related" -- means (i) in the case of a Stock Apiation Right, a Stock Appreciation Right whichgimnted in connection with, and to the
extent exercisable, in whole or in part, in lieyari Option or another Stock Appreciation Right éidn the case of an Option, an Option
with respect to which and to the extent a Stockr&pjation Right is exercisable, in whole or in partlieu thereof.

"Restricted Stock" -- means Shares awarded to ticipant pursuant to
Section 5(c) hereof.

"Retirement” -- means retirement from employmerthwiie Company or an Affiliate thereof, as an emp# director, director emeritus or
advisory director thereof, having reached the ddibo

"Shares" -- means the shares of common stock dtimepany.
"Stock Appreciation Right" -- means a stock appgon right with respect to Shares granted by tom@ittee pursuant to the Plan.

"Ten Percent Holder" -- means any individual whanewstock possessing more than ten percent of thlecmmbined voting power of all
classes of stock of the Company and any Affiliate.

"Termination of Service" - means cessation of sEvior any reason, whether voluntary or involuptap that the affected individual is not
either

(i) an employee of the Corporation or any Affilidte purposes of an Incentive Stock Option, ordiglirector, advisory director or employee
of the Corporation or any affiliate for purposeanfy other Award.

3. Administration. The Plan shall be administergdalCommittee consisting of two or more memberthefBoard of Directors of the
Company, each of whom
(i) shall be an outside director as
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defined under Section 162(m) of the Code and thelagions thereunder and (ii) shall be a Non-EmeéRirector as defined under Rule 16
(b) of the Securities Exchange Act of 1934 or a@myilar or successor provision. The members of then@ittee shall be appointed by the
Board of Directors of the Company. Except as lichitg the express provisions of the Plan or by rg&nis adopted by the Board of Direct
of the Company, the Committee shall have sole angptete authority and discretion to (i) select Rgrants and grant Awards; (ii) determi
the number of Shares to be subject to types of Asvgenerally, as well as to individual Awards geantnder the Plan; (iii) determine the
terms and conditions upon which Awards shall b under the Plan; (iv) prescribe the form amchseof instruments evidencing such
grants; and (v) establish from time to time regala for the administration of the Plan, interghret Plan, to correct any defect or supply an
omission or reconcile any inconsistency in the Péandl make all determinations deemed necessagvisable for the administration of the
Plan.

A majority of the Committee shall constitute a quar and the acts of a majority of the members pitessteany meeting at which a quorum is
present, or acts approved in writing by a majooitghe Committee without a meeting, shall be aéthe Committee.

4. Shares Subject to Plan.

(a) Subject to adjustment by the operation of $acti, the maximum number of Shares with respewatiich Awards may be made under the
Plan is 200,000 Shares. The Shares with respedtith Awards may be made under the Plan may beredththorized and unissued shares or
previously issued shares reacquired and held asurg shares. Shares which are subject to Reléwe# Sppreciation Rights and Related
Options shall be counted only once in determinitgtier the maximum number of Shares with respewhioh Awards may be granted
under the Plan has been exceeded. An Award shialenconsidered to have been made under the Ptanmegpect to any Option or Stock
Appreciation Right which terminates or with respecRestricted Stock which is forfeited, and newakds may be granted under the Plan
with respect to the number of Shares as to which sermination or forfeiture has occurred.

(b) During any calendar year, no Participant magtasmted Awards under the Plan of more than 1003)@0es, subject to adjustment as
provided in
Section 7.

5. Awards.

(a) Options. The Committee is hereby authorizegrémt Options to Participants with the followingntes and conditions and with such
additional terms and conditions not inconsisterthwhe provisions of the Plan as the Committeel steérmine, including the granting of
Options in tandem with other Awards under the Plan:

(i) Exercise Price. The exercise price per SharafioOption shall be determined by the Committeeyided that, in the case of an Incentive
Stock Option, the exercise price thereof shallb®less than 100% of the Market Value of a Shartmemlate of grant of such Option;
provided further that, in the case of an Incenf8teck Option granted to a Ten Percent Holder, ¥eeaise price thereof shall not be less than
110% of the Market Value of a Share on the datgrant of such Option.

(i) Option Term. The term of each Option shallfixed by the Committee, but shall be no greatenth@ayears; provided that, in the case of
an Incentive Stock Option, the term of such Opsball not exceed ten years; provided further thahe
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case of an Incentive Stock Option granted to aHement Holder, the term of such option shall xaeed five years.

(iii) Time and Method of Exercise. Except as pr@ddn paragraph (a) of Section 6, no Option grahtrgunder may be exercised unless at
the time the Participant exercises such Optiorl) Rarticipant has maintained Continuous Serviceesine date of grant of such Option. To
exercise an Option under the Plan, the Particimamthom such Option was granted shall give writtetice to the Company in form
satisfactory to the Committee (and, if partial exses have been permitted by the Committee, byifgperthe number of Shares with respect
to which such Participant elects to exercise sugtioD) together with full payment of the exercisee, if any and to the extent notice is
received by the Company. Payment, if any is requisball be made either (i) in cash (including ¢ghé&ank draft or money order) or, if the
Committee specifically approves in writing on adiindual basis, (ii) by delivering (A) Shares aldgzowned by the Participant and having a
fair market value equal to the applicable exerpisee, such fair market value to be determinediichsappropriate manner as may be prov
by the Committee or as may be required in ordeotaply with or to conform to requirements of anykgable laws or regulations, or (B) a
combination of cash and such Shares.

(iv) Option Agreements. At the time of an Awardaof Option, the Participant shall enter into an AwAgreement with the Company in a
form specified by the Committee, agreeing to thimgeand conditions of the Award and such otherematis the Committee shall in its sole
discretion determine.

(v) Limitations on Value of Exercisable Incentived& Options. The aggregate Market Value of ther&hwith respect to which Incentive
Stock Options are exercisable for the first timeat®articipant in any calendar year shall not ect&30,000.

(vi) Eligible Recipients of Incentive Stock Optioriscentive Stock Options may be granted by the @dtae only to employees of the
Company or its Affiliates.

(vii) Incentive Stock Options must be granted rtedahan 10 years from the date the Plan is adamtegproved by the stockholders,
whichever is earlier.

(b) Stock Appreciation Rights. The Committee isatgrauthorized to grant Stock Appreciation Rigbt®articipants with the following terr
and conditions and with such additional terms amttltions not inconsistent with the provisionsiug Plan as the Committee shall deternr

(i) General. A Stock Appreciation Right shall, ugtmexercise, entitle the Participant to whom s8tbck Appreciation Right was granted to
receive a number of Shares or cash or combindtiereof, as the Committee in its discretion shatideine, the aggregate value of which
(i.e., the sum of the amount of cash and/or Maviatie of such Shares on date of exercise) shallldgs nearly as possible, it being
understood that the Company shall not issue amyidrzal shares) the amount by which the Market ¥adar Share on the date of such
exercise shall exceed the exercise price of suatkStppreciation Right, multiplied by the numberSifares with respect to which such St
Appreciation Right shall have been exercised.
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(i) Related Options. A Stock Appreciation Rightyrtze Related to an Option or may be granted inddgethy of any Option as the
Committee shall from time to time in each casemeige. In the case of a Related Option, such Rel@igtion shall cease to be exercisable to
the extent of the Shares with respect to whichRékted Stock Appreciation Right was exercised.rUipe exercise or termination of a
Related Option, any Related Stock Appreciation Rejfall terminate to the extent of the Shares vatipect to which the Related Option was
exercised or terminated. If the Related Optiomigreentive Stock Option, the Related Option shatisfy all restrictions and the limitations
imposed on Incentive Stock Options under parag(apbf this Section 5 (including, without limitatiprestrictions on exercise price and
term).

(iii) Exercise Price and Term. The exercise priod term of each Stock Appreciation Right shallized by the Committee; provided that,
that the term of a Stock Appreciation Right shall exceed 15 years.

(iv) Stock Appreciation Right Agreements. At theéi of an Award of a Stock Appreciation Right, ttetRRipant shall enter into an Award
Agreement with the Company in a form specified i,y Committee, agreeing to the terms and conditidtise Award and such other matters
as the Committee shall in its sole discretion detee.

(v) Time and Method of Exercise. Except as provigtegaragraph (a) of Section 6, no Stock Appresraiight may be exercised unless a
time the Participant exercises such Stock AppriecidRight, such Participant has maintained ContirsuBervice since the date of grant of
such Stock Appreciation Right. To exercise a S#pfreciation Right under the Plan, the Particiganzhom such Stock Appreciation Right
was granted shall give written notice to the Conyparform satisfactory to the Committee (and, iftfad exercises have been permitted by
Committee, by specifying the number of Shares wétipect to which such Participant elects to exersigh Stock Appreciation Right)
together with full payment of the exercise prideriy and to the extent required. The date of égershall be the date on which such notice is
received by the Company. Payment, if any is requisball be made either (i) in cash (including ¢ghéank draft or money order) or with the
specific written permission of the Committee (iy) delivering (A) Shares already owned by the Pgudiat and having a fair market value
equal to the applicable exercise price, such fairket value to be determined in such appropriaten@aas may be provided by the
Committee or as may be required in order to comylly or to conform to requirements of any appliealaiws or regulations, or (B) a
combination of cash and such Sha



(c) Restricted Stock. The Committee is hereby aighd to grant Awards of Restricted Stock to Pgtints with the following terms and
conditions and with such additional terms and ctimia not inconsistent with the provisions of tHarPas the Committee shall determine:

(i) Restrictions. Shares of Restricted Stock shalsubject to such restrictions as the Committegimpose (including, without limitation,
any limitation on the right to vote a Share of Restd Stock or the right to receive any dividemather right or property with respect
thereto), which restrictions may lapse separatelp combination at such time or times, in suchéhsents or otherwise as the Committee
may deem appropriate. During the period of time/irich the Shares awarded as Restricted Stock ajectdo the restrictions contemplated
herein (a "Restricted Period"), unless otherwigeniged by the Plan or by the Committee as provitheithe
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applicable Award Agreement, such Shares may neblik assigned, transferred, pledged or otherwisarabered by the Participant. Except
for the restrictions which may be imposed on Retd Stock, a Participant to whom Shares of RésttiStock have been awarded shall have
all the rights of a stockholder, including but tiotited to the right to receive all dividends paid such Shares and the right to vote such
Shares.

(il) Restricted Stock Agreements. At the time offamard of Shares of Restricted Stock, the Partidijghall enter into an Award Agreement
with the Company in a form specified by the Comeditagreeing to the terms and conditions of therdwaad such other matters as the
Committee shall in its sole discretion determine.

(iii) Stock Certificates. Any Restricted Stock grash under the Plan shall be evidenced by issuahesiock certificate or certificates, which
certificate or certificates shall be held by thex@any. Such certificate or certificates shall lgigtered in the name of the Participant and
shall bear the following (or similar) legend:

"The transferability of this certificate and theasks of stock represented hereby are subject t@thes and conditions (including forfeiture)
contained in the Company's 2002 Omnibus Incentiaa Bnd an Agreement entered into between theteegisowner and the Company.
Copies of such Plan and Agreement are on file@noffices of the Secretary of the Company, FiftEié, Storm Lake, lowa 50588."

(iv) Removal of Restrictions. Shares representiagtiRcted Stock that are no longer subject toimiins shall be delivered to the holder
thereof promptly after the applicable restrictidaysse or are waived.

(d) Performance Awards. The Committee is hereblaized to grant Performance Awards to Participaatgect to the terms of the Plan ¢
the applicable Award Agreement. At the time of graina Performance Award, the Participant shaleemito an Award Agreement with the
Company in a form specified by the Committee, ageto the terms and conditions of the Performakeard and such other matters as the
Committee shall in its sole discretion determinéPéformance Award granted under the Plan (i) neagidnominated or payable in cash,
Shares (including, without limitation, Restrictetb&k), other securities, other Awards or other proypand (ii) shall confer on the holder
thereof the right to receive payments, in wholégrart, upon the achievement of such performamedsgduring such performance periods as
the Committee shall establish. Subject to the teshile Plan, the performance goals to be achieueithg any performance period, the len

of any performance period, the amount of any Parémrce Award granted and the amount of any paynraéramsfer to be made pursuant to
any Performance Award shall be determined by thmar@ittee as provided in the applicable Award Agreeiménless otherwise provided in
the Performance Award, the term of a Performancar@vghall not exceed 15 years.

6. Termination of Service.
(a) Options and Stock Appreciation Rights.

(i) If a Participant to whom an Option or Stock Apgpiation Right was granted shall cease to mair@aintinuous Service for any reason
(including total and partial disability but excladi Retirement, death and termination of employnbgrthe Company or any Affiliate for
Cause), such Participant may, but only within tegqu of

A-6



three months, in the case of an Incentive Stocko@pbr one year, in the case of a Non-Qualifieat&tOption or Stock Appreciation Right,
immediately succeeding such cessation of Contin&ausgice and in no event after the expiration @éatsuch Option or Stock Appreciation
Right, exercise such Option or Stock AppreciatiaghRto the extent that such Participant was ettitb exercise such Option or Stock
Appreciation Right at the date of such cessatio@aitinuous Service. If the Continuous Service Bhaticipant to whom an Option or Stock
Appreciation Right was granted by the Companyrisibeated for Cause, all rights under any Optiostuck Appreciation Right of such
Participant shall expire immediately upon the givin the Participant of notice of such termination.

(i) If a Participant to whom an Option or Stock gxpciation Right was granted shall cease to mair@aintinuous Service due to Retirement,
such Participant may, but only within the periodtoee months, in the case of an Incentive StodkoBpor two years, in the case of a Non-
Qualified Stock Option or Stock Appreciation Rigimmediately succeeding such cessation of ContisBmrvice and in no event after the
expiration date of such Option or Stock AppreciatiRight, exercise such Option or Stock Appreciafight to the extent that such
Participant was entitled to exercise such OptioStock Appreciation Right at the date of such démsaf Continuous Service.

(iii) In the event of the death of a Participantil@lin the Continuous Service of the Company oAéiliate or within the periods referred to
paragraphs (a)(i) and (a)(ii) of this Section & person to whom any Option or Stock AppreciatiaghRheld by the Participant at the time of
his or her death is transferred by will or the layfislescent and distribution or in the case of arail other than an Incentive Stock Option,
pursuant to a qualified domestic relations ordemefined in the Code or Title | of ERISA or théesuthereunder, or as otherwise permitted to
be transferred under

Section 10 of the Plan may, but only within theipeiof two years immediately succeeding the datgeaith of such Participant, and in no
event after the expiration date of such Optiontock Appreciation Right, exercise such Option arcBtAppreciation Right to the extent that
such Participant was entitled to exercise suchddmir Stock Appreciation Right immediately priorttis death. Following the death of any
Participant to whom an Option was granted undePthae, irrespective of whether any Related StockrApiation Right shall have theretofi
been granted to the Participant or whether theopegstitled to exercise such Related Stock ApptieciaRight desires to do so, the
Committee may, as an alternative means of settleofesuch Option, elect to pay to the person tomlsuch Option is transferred as
permitted by Section 10 of this Plan, the amounivhich the Market Value per Share on the date ef@ge of such Option shall exceed the
exercise price of such Option, multiplied by thermoer of Shares with respect to which such Optigraperly exercised. Any such settlerr
of an Option shall be considered an exercise df &jation for all purposes of the Plan.

(iv) Notwithstanding the provisions of subparagrafih through
(iii) above, the Committee may, in its sole distet establish different terms and conditions peitg to the effect of termination to the
extent permitted by applicable federal and state la

(b) Restricted Stock. Except as otherwise providetlis Plan, if a Participant ceases to maintaant®iuous Services for any reason (other
than death, total or partial disability or Retirerjaunless the Committee, in its sole discretidrallsotherwise determine, all shares of
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Restricted Stock theretofore awarded to such Raatit and which at the time of such terminatiolfCohtinuous Service are subject to the
restrictions imposed by paragraph (c)(i) of Sec&ashall upon such termination of Continuous Sertie forfeited and returned to the
Company. Unless the Committee, in its sole disonetshall otherwise determine, if a Participantsesao maintain Continuous Service by
reason of death, total or partial disability oriRehent, all shares of Restricted Stock theretofavarded to such Participant and which at the
time of such termination of Continuous Servicesarject to the restrictions imposed by paragraji) @ Section 5 shall upon such
termination of Continuous Service be free of retitihs and shall not be forfeited.

(c) Performance Awards. In the event that a Pasiti to whom a Performance Award has been grahttcease to maintain Continuous
Service for any reason, the rights of such Paaditipr any person to whom the Award may have beesferred as permitted by Section 10
shall be governed by the terms of the Plan andpipdicable Award Agreement.

7. Adjustments Upon Changes in Capitalizationhimévent of any change in the outstanding Shaleseguent to the effective date of the
Plan by reason of any reorganization, recapitatinastock split, stock dividend, combination ockange of shares, merger, consolidation or
any change in the corporate structure or Shardseed€ompany, the maximum aggregate number and alatgmres and exercise price of the
Award, if any, as to which Awards may be grantedarthe Plan and the number and class of sharesxamndise price of the Award, if any,
with respect to which Awards have been granted utidePlan shall be appropriately adjusted by tbm@ittee, whose determination shall
be conclusive. Any Award which is adjusted as alte¥ this Section 7 shall be subject to the saestrictions as the original Award.

8. Effect of Merger on Options and Stock AppreciatRights. In the case of any merger, consolidatiocombination of the Company (other
than a merger, consolidation or combination in \Wwhlte Company is the continuing corporation andctvltioes not result in the outstanding
Shares being converted into or exchanged for diffesecurities, cash or other property, or any éoation thereof), any Participant to whom
an Option or Stock Appreciation Right has been @@shall have the additional right (subject topghavisions of the Plan and any limitation
applicable to such Option or Stock AppreciationiRjgthereafter and during the term of each suctio@wr Stock Appreciation Right, to
receive upon exercise of any such Option or Stoglréciation Right an amount equal to the excesleofair market value on the date of
such exercise of the securities, cash or othergotppor combination thereof, receivable upon smehger, consolidation or combination in
respect of a Share over the exercise price of Stiwtk Appreciation Right or Option, multiplied Byetnumber of Shares with respect to
which such Option or Stock Appreciation Right slgll’e been exercised. Such amount may be paydlyiénfgash, fully in one or more of
the kind or kinds of property payable in such mergensolidation or combination, or partly in castd partly in one or more of such kind or
kinds of property, all in the discretion of the Quittee.

9. Effect of Change in Control. Each of the evespscified in the following clauses (i) through)(idif this Section 9 shall be deemed a
"change of control": (i) any third person, includia "group” as defined in Section 13(d)(3) of tlkee8ities Exchange Act of 1934, as
amended, shall become the beneficial owner of shafrthe Company with respect to which 25% or nairthe total number of votes for the
election of the Board of Directors of the Compargyrbe cast, (ii) as a result of, or in connectidgtihwany cash tender offer, merger or other
business combination, sale of assets or conteltetion, or combination of the foregoing, the pasavho were directors of the Company
shall cease to constitute a majority of the Bodmicectors of the Company, or (iii) the stockhaisilef the Company shall approve an
agreement providing either for a transaction incliithe Company will cease to be an independenigydailwned corporation or for a sale or
other disposition of all or substantially all the
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assets of the Company. Upon a change in contrtdssthe Committee shall have otherwise providademapplicable Award Agreement, ¢
restrictions or vesting period with respect to anystanding Awards shall lapse and all such Awahddl become fully vested in the
Participant to whom such Awards were awarded; pi@dj however, that no Award which has previoushrbexercised or otherwise
terminated shall become exercisable.

10. Assignments and Transfers. No Award grantectutice Plan shall be transferable otherwise thawibbyr the laws of descent and
distribution, except that an Award other than asehtive Stock Option may be transferred pursuaatdaalified domestic relations order or
by gift to any member of the Participant's immegli@mily or to a trust for the benefit of one ormmof such immediate family members.
During the lifetime of an Award recipient, an Awaslall be exercisable only by the Award recipiemess it has been transferred as
permitted hereby, in which case it shall be exaldis only by such transferee. For the purposeisf3hction 10, a Participant's "immediate
family" shall mean the Participant's spouse, chitdand grandchildren.

11. Employee Rights Under the Plan. No person $laai a right to be selected as a Participanthasing been so selected, to be selected
again as a Participant and no officer, employegtlver person shall have any claim or right to tntgd an Award under the Plan or under
any other incentive or similar plan of the Companwny Affiliate. Neither the Plan nor any acti@akén thereunder shall be construed as
giving any employee any right to be retained ingh®ploy of or serve as a director or advisory doeof the Company or any Affiliate.

12. Delivery and Registration of Stock. The Compsiopligation to deliver Shares with respect tddarard shall, if the Committee so
requests, be conditioned upon the receipt of eesgmrtation as to the investment intention of théidi@ant to whom such Shares are to be
delivered, in such form as the Committee shalleitee to be necessary or advisable to comply vighprovisions of the Securities Act of
1933, as amended, or any other federal, statecal $ecurities legislation. It may be provided thiay representation requirement shall
become inoperative upon a registration of the Sharether action eliminating the necessity of stggresentation under such Securities Act
or other securities legislation. The Company shailbe required to deliver any Shares under the ptiar to (i) the admission of such Shares
to listing on any stock exchange on which Shareg timen be listed, and

(i) the completion of such registration or othewtification of such Shares under any state orriddaw, rule or regulation, as the committee
shall determine to be necessary or advisable.

13. Withholding Tax. Upon the termination of thetrected period with respect to any shares of Restt Stock (or at any such earlier time, if
any, that an election is made by the Participadeusection 83(b) of the Code, or any successaigiom thereto, to include the value of s
shares in taxable income), the Company shall haeight to require the Participant or other pensmeiving such shares to pay the Comj
the amount of any taxes which the Company is reduio withhold with respect to such shares, olieinthereof, to retain or sell without
notice, a sufficient number of shares held by itawer the amount required to be withheld. The Camypshall have the right to deduct from
all dividends paid with respect to shares of Retgtd Stock the amount of any taxes which the Comparequired to withhold with respect
such dividend payments.

The Company shall have the right to deduct fronaadbunts paid in cash with respect to the exeafiseStock Appreciation Right under the
Plan any taxes required by law to be withheld wétbpect to such cash payments. Where a Participanther person is entitled to receive
Shares pursuant to the exercise of an Option akSkppreciation Right pursuant to the Plan, the @any shall have the right to require the
Participant or such other person to pay the Complamamount of any taxes which
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the Company is required to withhold with respectdoh Shares, or, in lieu thereof, to retain, drvgighout notice, a number of such Shares
sufficient to cover the amount required to be wétldh

All withholding decisions pursuant to this Sectib®ishall be at the sole discretion of the Commitiethe Company.

14. Amendment or Termination.

(a) Subject to paragraph (b) of this Section 1d,Bbard of Directors of the Company may amendr,atespend, discontinue, or terminate the
Plan at any time without the consent of sharehsldeParticipants, except that any such actionheilsubject to the approval of the
Company's shareholders if, when and to the exteit shareholder approval is necessary or requinepurposes of any applicable federal or
state law or regulation or the rules of any staath@ange or automated quotation system on whiclstizes may then be listed or quoted,

the Board of Directors of the Company, in its digitm, determines to seek such shareholder approval

(b) Except as otherwise provided herein, the Cotemiinay waive any conditions of or rights of then(pany or modify or amend the terms
of any outstanding Award. The Committee may notydner, amend, alter, suspend, discontinue or textmiany outstanding Award without
the consent of the Participant or holder thereatept as otherwise herein provided.

15. Effective Date and Term of Plan. The Plan sbatiome effective upon its adoption by the BoarBioéctors of the Company, subject to
the approval of the Plan by the shareholders oCivapany. It shall continue in effect for a termiléfyears unless sooner terminated under
Section 14 hereof.
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X PLEASE MARK VOTES
AS IN THIS EXAMPLE

REVOCABLE PROXY
FIRST MIDWEST FINANCIAL, INC.
ANNUAL MEETING OF SHAREHOLDERS - JANUARY 27, 2003

This proxy is being solicited on behalf of the Bibaf Directors of First Midwest Financial, Inc.

The undersigned hereby appoints the members ddhed of Directors of First Midwest Financial, Inand its survivors, with full power of
substitution, and authorizes them to representvatel as designated below and in accordance wéih jidgment upon any other matters
properly presented at the annual meeting, all biages of First Midwest Financial, Inc. common stbekd of record by the undersigned at the
close of business on November 29, 2002, at theadmneeting of shareholders, and at any and alluadjoents or postponements thereof.

1. The election of JAMES S. HAAHR, G. MARK MICKELS®Oand JEANNE PARTLOW as directors for terms of thyears.

WITH- FOR ALL
FOR HOLD EXCEPT

[y

INSTRUCTIONS: To vote for all nominees mark the B&wr" with an "X". To withhold your vote for allominees mark the box
"WITHHOLD" with an "X". To withhold your vote for maindividual nominee mark the box "For All Exceptith an "X" and write the name
of the nominee(s) on the line provided below foiowhyou wish to withhold your vote.

The Board of Directors recommends a vote "FOR'efleetion of the above-named directors.
2. Proposal to approve and adopt the 2002 Omnitzentive Plan.

For Against Abstain
L1010

The Board Of Directors recommends a vote "FOR"20@82 Omnibus Incentive Plan.

The undersigned acknowledges receipt from Firstwét Financial, Inc., prior to the execution oktproxy, of the Notice of Annual
Meeting scheduled to be held on January 27, 2003nmual Report to Shareholders for the year erf@atember 30, 2002, and a proxy
statement relating to the business to be addregtbd meeting.

This proxy, when properly executed, will be votadhie manner directed herein by the undersignectbbkder(s). If no direction is made, t
proxy will be voted "FOR" the election of the ditecs set forth herein and "FOR" the approval of2862 Omnibus Incentive Plan. Should a
director nominee be unable to serve as a direatoevent that First Midwest Financial, Inc. doesawrently anticipate, the persons name
this proxy reserve the right, in their discretitmyote for a substitute nominee designated byBtterd of Directors.

Please sign exactly as your name(s) appear(s) abvothés card. When signing as attorney, execafministrator, trustee, guardian, or
corporate officer, please give your full title stiares are held jointly, each holder should sign.

Pl ease be sure to sign and date Dat e
bel ow.
Shar ehol der si gn above Co- hol der (if any) sign above

=> Detach above card, date, sigh and mail in pespeid envelope provided. =>

FIRST MIDWEST FINANCIAL, INC.

This proxy may be revoked at any time before itdted by delivering to the Secretary of First MidtvEinancial, Inc. on or before the taking
of the vote at the annual meeting, a written nadiceevocation bearing a later date than the panxg later dated proxy relating to the same
shares of First Midwest Financial, Inc. common ktax by attending the annual meeting and votingdrson. Attendance at the annual
meeting will not in itself constitute the revocatiof a proxy. If this proxy is properly revokeddescribed above, then the power of such
attorneys and proxies shall be deemed terminatéafino further force and effec



PLEASE PROMPTLY COMPLETE, DATE, SIGN, AND MAIL THE ATTACHED PROXY IN THE
ENCLOSED, PRE-ADDRESSED, POSTAGE-PAID ENVELOPE.

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ADDRESS IN THE SPACE PROVIDED BELOW AND RETURN
THIS PORTION WITH THE PROXY IN THE ENVELOPE PROVIDE D.

End of Filing
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