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[FIRST MIDWEST FINANCIAL, INC. LETTERHEAD]
December 12, 1996
Dear Fellow Stockholders:

On behalf of the Board of Directors and manageroéRirst Midwest Financial, Inc. (the "Company")ewordially invite you to attend the
Annual Meeting of Stockholders of the Company. Treeting will be held at 1:00 P.M local time, onudary 27, 1997 at the main office of
the Company located at Fifth at Erie, Storm Labkeyd.

The attached Notice of Annual Meeting of Stockhadcend Proxy Statement discusses the businesscmnioected at the Meeting. We have
also enclosed a copy of the Company's Annual Rép@tockholders. At the meeting we will reporttbe Company's operation 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 the Company additional expense in safigiproxies and will ensure that your shares apeasented at the meeting.

Your Board of Directors and management are comchitighe continued success of First Midwest Firalnénc., and the enhancement of
your investment. As Chairman of the Board, Pregided Chief Executive Officer, | want to express appreciation for your confidence a
support.

Very truly yours,

/ s/ James S. Haahr

JAMES S. HAAHR

Chai rman of the Board,

Presi dent and Chief Executive Oficer



FIRST MIDWEST FINANCIAL, INC.

Fifth at Erie
Storm Lake, lowa 50588
(712) 732-4117

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TobeHeld on January 27, 1997

Notice is hereby given that the Annual Meeting tfcRholders (the "Meeting") of First Midwest Findal¢Inc. ("First Midwest" or the
"Company") will be held at the main office of ther@pany located at Fifth at Erie, Storm Lake, lowiaJanuary 27, 1997 at 1:00 P.M local
time.

A Proxy Card and a Proxy Statement for the Meedireggenclosed.

The Meeting is for the purpose of considering attthg upon the election of two directors of the @amy and such other matters as may
properly come before the Meeting or any adjournsémereof. The Board of Directors is not awarergf ather business to come before the
Meeting.

Any action may be taken on the foregoing propos#ie@Meeting on the date specified above, or gndate or dates to which the Meeting
may be adjourned. Stockholders of record at theectd business on November 29, 1996 are the sttaddscentitled to vote at the Meeting,
and any adjournments thereof. A complete list ofléholders entitled to vote at the Meeting willdailable for inspection by stockholders at
the offices of the Company during the ten daysrgodhe Meeting as well as at the Meeting.

You are requested to complete and sign the encBe®ed/ Card which is solicited on behalf of the Bbaf Directors, and to mail it promptly
in the enclosed envelope. The Proxy will not beduégou attend and vote at the Meeting in person.

By Order of the Board of Directors

/' s/ James S. Haahr

James S. Haahr
Chai rman of the Board, President and
Chi ef Executive Oficer

Storm Lake, |owa
Decenber 12, 1996

IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVEHE COMPANY THE EXPENSE OF FURTHER REQUESTS FOR
PROXIES TO ENSURE A QUORUM AT THE MEETING. A PRE-AIRESSED ENVELOPE IS ENCLOSED FOR YOUR
CONVENIENCE. NO POSTAGE IS REQUIRED IF MAILED WITHI THE UNITED STATES.



PROXY STATEMENT
FIRST MIDWEST FINANCIAL, INC.

Fifth at Erie
Storm Lake, lowa 50588
(712) 732-4117

ANNUAL MEETING OF STOCKHOLDERS
January 27, 1997

This Proxy Statement is furnished in connectiorhwlite solicitation on behalf of the Board of Dimrst of First Midwest Financial, Inc. ("Fil
Midwest," and with its subsidiaries, the "Compangfproxies to be used at the Annual Meeting otholders of the Company (the
"Meeting™) which will be held at the main office tife Company located at Fifth at Erie, Storm La&e/a on January 27, 1997 at 1:00 P.M
local time, and all adjournments of the Meetinge Htcompanying Notice of Meeting, proxy and thigxyrStatement are first being mailed
to stockholders on or about December 12, 1996 albeiriformation provided herein relates to Firsti&el Savings Bank of the Midwest
("First Federal") and Security State Bank ("Segtyiand when referred to with First Federal, thafiBs"), both of which are wholly owned
subsidiaries of First Midwest.

At the Meeting, stockholders of the First Midwest Aeing asked to consider and vote upon the eteofitwo directors.
Voting Rights and Proxy Information

All shares of common stock of First Midwest, paluea$.01 per share (the "Common Stock"), represesit¢he Meeting by properly execu
proxies received prior to or at the Meeting, antiresoked, will be voted at the Meeting in accomrawith the instructions thereon. If no
instructions are indicated, properly executed mexiill be voted "For" the nominees and the adoptibthe proposal set forth in this Proxy
Statement. The Company does not know of any matitlier than as described in the Notice of Meetihgt are to come before the Meeting.
If any other matters are properly presented aM#beting for action, the persons named in the eeddsrm of proxy and acting pursuant
thereto will have the discretion to vote on suchtera in accordance with their best judgment.

Directors shall be elected by a plurality of theéegopresent in person or represented by proxyea¥iteting and entitled to vote on the elec

of directors. In all matters other than the elattid directors, the affirmative vote of the majpritf shares present in person or represented by

proxy at the Meeting and entitled to vote on thdtemashall be the act of the stockholders. Proxiasked to abstain with respect to a proposal
have the same effect as votes against the prof@rsdder non-votes have no effect on the vote. Omrelbf the shares of the Common Stock
present, in person or represented by proxy, sbaltitute a quorum for purposes of the Meeting.t&tsons and proxies received as broker
nor-votes are counted for purposes of determining auguc



A proxy given pursuant to this solicitation mayregoked at any time before it is voted. Proxies imayevoked by: (i) filing with the
Secretary of First Midwest at or before the Meetingritten notice of revocation bearing a lateledatan the proxy; (ii) duly executing a
subsequent proxy relating to the same shares divérilgg it to the Secretary of First Midwest atlmfore the Meeting; or (iii) attending the
Meeting and voting in person (although attendan¢beaMeeting will not in and of itself constitutevocation of a proxy). Any written notice
revoking a proxy should be delivered to Fred AvBies, Secretary, First Midwest Financial, Inc.th-dt Erie, Storm Lake, lowa 50588.

Voting Securitiesand Principal Holders T her eof

Stockholders of record as of the close of businessovember 29, 1996 (the "Voting Record Date") i entitled to one vote for each share
then held. As of that date, First Midwest had 1,088 shares of Common Stock issued and outstandirggfollowing table sets forth
information, as of the Voting Record Date, regagdshare ownership of: (i) those persons or entitiesvn by management to beneficially
own more than five percent of First Midwest's Comn&tock and (i) all directors and officers as auyr.

Shares Beneficially Percent of

Beneficial Oaners Owned Cl ass
First Mdwest Financial, Inc. 150, 228 7.74%
Enpl oyee Stock Ownership Pl an
Fifth at Erie
St orm Lake, lowa 50588(1)
M. and Ms. Janmes S. Haahr(2) 168, 045 8.37%
Fifth At Erie
Storm Lake, lowa 50588
Directors and executive officers 509, 066 24. 60%

of First Mdwest and the Bank
as a group (8 persons)(3)(4)

(1) The amount reported represents shares heldr&tyNfidwest Financial, Inc. Employee Stock OwnépdRlan ("ESOP"), 73,508 shares of
which were allocated to accounts of participante First Bankers Trust Company, N.A., Quincy, i the trustee of the ESOP, may be
deemed to beneficially own the shares held by 8@E which have not been allocated to the accodiqarticipants



(2) Included in the shares of Common Stock beradficowned by Mr. and Mrs. Haahr are (i) 7,000 glsaswned directly by Mr. Haahr over
which he has sole voting and dispositive powey 2@,846 shares granted to Mr. Haahr under FirshWdit's Recognition and Retention Plan
("the RRP"), 20,135 shares over which Mr. Haahrdws voting and dispositive power and 6,711 retgtd shares over which he has sole
voting and no dispositive power,

(iii) 8,592 shares allocated to Mr. Haahr underBES©OP and 28,764 shares held by First Federalfg Bharing Plan over which shares Mr.
Haahr has sole voting and shared dispositive pawer(iv) 29,764 shares owned individually by MraahHr over which she has sole voting
and dispositive power. Mr. and Mrs. Haahr may bentled to have shared voting and dispositive powtr respect to the shares owned by
each other individually. Options to purchase 67,8f7@es granted to Mr. Haahr under First Midwé&itek Option and Incentive Plans
("Stock Option Plans") are also included in the anf shares beneficially owned by Mr. Haahr.

(3) Includes shares of Common Stock held direetbywell as, jointly with family members or held toysts, with respect to which shares the
listed individuals or group members may be deerodthte sole or shared voting and/or dispositivegypimcluding (i) 49,831 shares granted
to certain executive officers under the RRP, 37 &7&res over which such individuals have sole gadind dispositive power and 12,456
restricted shares over which they have sole vamdjno dispositive, (ii) 67,628 shares held bytFtederal's Profit Sharing Plan over which
shares such executive officers have sole votingshaded dispositive power and (iii) 20,588 shatesated to executive officers under the
ESOP over which shares such executive officers balevoting and shared dispositive power. Opttonsurchase 129,026 shares of
Common Stock granted to directors and executiviear® under the Stock Option Plans are also indulé¢he amount of shares beneficially
owned by the directors and executive officers.

(4) On October 28, 1996, Steven P. Myers resigsediee Chairman of the Board of Directors and SeWice President of First Midwest a
First Federal. Accordingly, Mr. Myers' beneficidlase ownership of Common Stock is not includedis tategory



ELECTION OF DIRECTORS
General

The Board of Directors of First Midwest is currgntbmposed of six members and is divided into tleaeal classes. Directors of First
Midwest are generally elected to serve for a tlyeg-term or until their respective successorshleeted and qualified.

The following table sets forth certain informati@s, of the Voting Record Date, regarding the coritiposof First Midwest's Board of
Directors, including each director's term of offidée Board of Directors acting as the nominatiommittee has recommended and approved
the nominees identified in the following tableislintended that the proxies solicited on behathef Board of Directors (other than proxies in
which the vote is withheld as to a nominee) wilMmted at the Meeting FOR the election of the nae If a nominee is unable to serve, the
shares represented by all valid proxies will beeddbr the election of such substitute nomineda$Bbard of Directors may recommend. At
this time, the Board of Directors knows of no reasdy any nominee may be unable to serve if ele&gdept as disclosed herein, there are
no arrangements or understandings between the eeraimd any other person pursuant to which the remmas selected.

Term Shar es of Per cent
Position(s) Held Di rector to Common St ock of
Name Age(1) in First M dwest Si nce(2) Expire Owned( 3) Cl ass
NOM NEE
James S. Haahr (4) 57 Chai rman of the Board, 1962 1999 168, 045(5) 8.37%
Presi dent and Chi ef
Executive Oficer
Jeanne Partl ow 63 Di rector 1996 1999 2,500 0.13%
DI RECTORS REMAI NI NG I N OFFI CE
E. Thurman Gaskill 61 Di rector 1982 1998 31, 482(6) 1.61%
Rodney G Muiil enburg 52 Di rector 1989 1998 78,318(7) 4.01%
E. Wayne Cool ey 74 Director 1985 1997 57, 284(7) 2.93%
J. Tyl er Haahr(4) 33 Di r ect or 1992 1997 20, 421 1. 05%

(1) At September 30, 1996.
(2) Includes service as a director of First Federal

(3) Amounts include shares held directly and jgimtith family members, as well as shares whichresle in retirement accounts, or by
certain members of the director's family, or hejdrusts of which the director is a trustee or saisal beneficiary, with respect to which
shares the respective directors may be deemed/éodnde or shared voting and/or dispositive po



(4) Director J. Tyler Haahr is the son of Chairndames S. Haahr.

(5) Includes options to purchase 67,079 sharesofr@on Stock granted to Mr.
Haahr under the Stock Option Plans.

(6) Includes an option to purchase 13,382 shar€oofmon Stock granted to Mr.
Gaskill under the Stock Option Plans.

(7) Includes an option to purchase 14,382 shar&oaoimon Stock granted to the named director urge&tock Option Plan



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 Boafeirst Federal since 1990 and President and G&xetutive Officer since 1974. Upon
the acquisition of Security on September 30, 18@8yas appointed Chairman of the Board, PresidehtChief Executive Officer of that
institution. Mr. Haahr serves as President of Festvices Financial Limited, a wholly-owned subaigliof the Bank. Mr. Haahr has served in
various capacities since beginning his career thighBank in 1961. He was recently elected to tharBof Directors of America's Commur
Bankers and is currently a committee member oS#m&ngs Association Insurance Fund Industry Adyistommittee. Mr. Haahr is a former
Vice Chairman of the Board of Directors of the FHoBDes Moines, former Chairman of the lowa Leagfi€avings Institutions and a
former director of the U.S. League of Savings tnsittns. Mr. Haahr received his B.S. degree in 186& Buena Vista College in Storm
Lake, lowa. James S. Haahr is the father of J.riyahr, a director.

Jeanne PartlowMrs. Partlow is President of the lowa Savings BBnksion of First Federal, located in Des Moinesva. She was Preside
Chief Executive Officer and Chairman of the Boafdiosva Savings Bank, F.S.B. from 1987 until it wasjuired by and became a division of
First Federal in December 1995. Mrs. Partlow isst pnember of the Board of Directors of the Feddmhe Loan Bank of Des Moines. She
has over 30 years of bank management experience.

E. Thurman Gaskill - Since 1958, Mr. Gaskill hasned and operated a grain farming operation loca¢ed Corwith, lowa. Mr. Gaskill has
served as a commissioner with the lowa DepartmeBtonomic Development and also as a commissioitertive lowa Department of
Natural Resources. He has served as Presideng dfational Corn Growers Association, Chairman efltmited States Feed Grains Cou
and in numerous other agricultural positions. Recag for his outstanding contributions to the istily, he has been named to the
Agricultural Hall of Fame at lowa State UniversityAmes, lowa.

Rodney G. Muilenburg - Mr. Muilenburg is employexlaadairy specialist with Purina Mills, Inc., angpervises the sale of agricultural
products in a region which encompasses northwest,loortheast Nebraska, eastern South Dakota anlveest Minnesota. Mr. Muilenburg
has been a member of Purina Mills' General SalessAdy Board since 1986. In 1991 he was certifigdPhrina Mills in Agri-business
management. Mr. Muilenburg received a B.A. degreBidlogical Science from Northwestern College, @@ City, lowa in 1966; an M.A.
degree in secondary school education from Manktte &niversity, Mankato, Minnesota in 1973; argpacialist degree in secondary scl
administration from Mankato State University, MattkaMinnesota in 197¢



E. Wayne Cooley - Dr. Cooley has served as Exee8rcretary of the lowa Girls' High School Athldtigion in Des Moines, lowa since
1954. In addition, Dr. Cooley serves as Executiiee\President of the lowa High School Speech Asgiati. He is also a member of the
Drake Relays Executive Committee, and on the Bomirectors of the Women's College Basketball Asation Hall of Fame. Dr. Cooley
a member of the Buena Vista University (formerlyeBa Vista College) Board of Trustees. He has semgddhairman of the lowa Heart
Association and as Vice Chairman of the lowa GaresCooley is a 1943 graduate of Buena Vista @ellm Storm Lake, lowa, and holds
honorary doctorate degrees from Buena Vista Unityeirs Storm Lake, lowa and Morningside CollegeSioux City, lowa.

J. Tyler Haahr - Mr. Haahr is a partner with the fam of Lewis and Roca LLP, Phoenix, Arizona, amak been with the firm since 1989. He
is a member of the Tax and Corporate Sectionseoftherican Bar Association and the Arizona Bar Agstoon; a member of the Maricopa
County Bar Association and the Arizona Associatibilealth Care Lawyers. Mr. Haahr is a member efffesta Bowl Committee. He is a
former Ambassador for the Phoenix Chamber of Corneévir. Haahr received his B.S. degree in 1986atiniversity of South Dakota in
Vermillion, South Dakota. He graduated with honfoosn the Georgetown University Law Center, WashimgtD.C., in May 1989. J. Tyler
Haabhr is the son of James S. Haahr, Chairman d3dlaed of Directors.

Meetings and Committees of the Boar ds of Directors

Meetings and Committees of First Midwest. Meetinfthe Board of Directors are generally held onanthly basis. The Board of Directors
met 13 times during fiscal 1996. During fiscal 1986 incumbent director of First Midwest attendedér than 75% of the aggregate of the
total number of Board meetings and the total nunab@neetings held by the committees of the BoarDioéctors on which they served.

The Board of Directors of First Midwest has stagdixudit-Compensation/Personnel and Stock Option Qtaees. First Midwest does not
have a standing executive committee.

The Audit-Compensation/Personnel Committee reconaisiéime selection of independent auditors to theddaaviews the results of the
auditors' services, reviews with management anéhteenal auditors the systems of internal corarad internal audit reports and assures that
the books and records of the Company are keptdardance with applicable accounting principles stashdards. In addition, the committee
meets annually to make salary recommendations émihéster the RRP. The members of the Audit-Comagois/Personnel Committee are
Directors Cooley, Gaskill and Muilenburg. This Coitiee met four times during fiscal 1996.

The Stock Option Committee is composed of Direc@wsley, T. Haahr and Muilenburg. This committeeesponsible for administering the
Stock Option Plans. This committee met four timesrdy fiscal 1996.

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 dwylypr at the direction of the Board of Directorshy any stockholder entitled to vote for
the election of directors who complies with theic®procedures set forth in the Bylaws of First Wiést. Pursuant to the Bylaws, nominati
by stockholders must be delivered in writing to 8exretary of First Midwest at least 30 days piaathe date of the annual meetil



Board and Committee Meetings of the Banks. Meetofghe Banks' Boards of Directors are generallg lo@ a monthly basis. During fiscal
1996, the Board of Directors of First Federal HE3dmeetings (consisting of 12 regular board mestangd one special board meeting). ant
Board of Directors of Security held 16 meetingsh&sting of 12 regular and four special board nmgsfi. In both cases, no incumbent
director attended fewer than 75% of the total nundibeneetings held by the Boards of Directors apélbcommittees of the Boards of
Directors on which he or she served during the.year

The Boards of Directors of First Federal has stagpdirust and Audit-Compensation/Personnel Comnsittéhe Board of Directors of
Security has standing Audit and Compensation cotagst

Directors Fees

During fiscal 1996 all directors of First Midwestoeived a retainer fee of $3,000 per year. Thetdire of First Midwest (except for Director
Partlow) also serve as directors of either oneoth of the Banks. Non-employee directors of Filestiéral were paid a fee of $6,000 per year
plus $500 for each regular meeting attended, afd &2 each committee meeting, with the exceptibthe Nominating Committee membe
who receive no fee for service on such committeediXectors of First Midwest received fees for gggwon Security's Board of Directors
during fiscal 1996 as the acquisition of Securigsvweompleted on the last day of the fiscal yeaar8members who are employees of the
Banks received no fee for their service on the Bear their committee:



Executive Compensation

The following table sets forth information regamglicompensation paid or granted to the Company'sf@&xecutive Officer and to other
executive officers of the Company or the Banks wehaggregate compensation exceeded $100,000 distad £996.
SUMVARY COMPENSATI ON TABLE

Annual Conpensation Long Ter m Conpensati on

Restricted

Nane and O her Annual St ock Opti ons/ LTI P Al O her
Pri nci pal Sal ary Bonus Conpensati on Awar d( s) SARs Payout s Conpensat i on
Posi tion Year ($) ($) ($) (%) (#) (%) (%)
Janmes S. Haahr
Chai rman of the Board, 1996 $180, 000( 1) $45, 500 $ --- $ 15, 500 $--- $24, 883(2)
Presi dent and Chi ef 1995 155, 000( 1) 30, 000 --- 1, 050 --- 40, 328
Executive Oficer 1994 152, 000( 1) 35, 000 41, 344
Steven P. Myers (3) 1996 146, 077 12, 000 16, 525(4)
Vice Chairman of the 1995 133, 000 26, 000 .- .- 910 .- 46, 992
Board and Seni or 1994 62, 500 30, 000 --- 71, 311(5) --- --- 264

Vi ce President

Fred A Stevens 1996 105, 000 27, 300 --- --- 3, 350 --- 15,519 (6)
Vice President, Chief 1995 97, 000 19, 400 --- --- 679 --- 25, 379
Operating O ficer 1994 93, 000 32, 000 28, 883
and Secretary
Donald J. W nchel | 1996 103, 000 26, 780 --- --- 6, 810 --- 14,949(7)
Vice President, Chief 1995 90, 000 18, 000 --- --- 630 --- 23, 503
Fi nancial O ficer 1994 80, 000 28, 000 24, 870

and Treasurer

(1) Includes $2,000 of compensation deferred puntsizethe deferred compensation agreement entetedn 1980 between Mr. Haahr and
First Federal and $3,000 paid to Mr. Haahr in fid@95 and 1996 for service as a director of Ritgtwest.

(2) Includes contributions on behalf of Mr. Haabr fiscal 1996 of $16,740 under the ESOP and $7u42fer First Federal's Benefit
Equalization Plan. This amount also includes $7A2@einsurance premiums paid on behalf of Mr. Hafor fiscal 1996.

(3) Mr. Myers resigned as Senior Vice Presiderficst Midwest and First Federal on October 28, 1996

(4) Includes contributions on behalf of Mr. Myeos fiscal 1996 of $15,967 under the ESOP and $3%8dnsurance premium:



(5) Represents the market value of 4,794 sharesstricted Common Stock granted to Mr. Myers on May1994 under the RRP. At
September 30, 1996, the aggregate market valleoEstricted stock, based on the average of tsing bid and asked price of $23.625 per
share of Common Stock as reported on the Nasdatf $tarket at September 30, 1996, was $113,258n&titne of his resignation, Mr.
Myers was 50% vested in his award of restricted @om Stock. The unvested Common Stock was forfddyelir. Myers and returned to the
Company for future awards.

(6) Includes contributions on behalf of Mr. Stevémsfiscal 1996 of $15,080 under the ESOP and $f3Be insurance premiums.

(7) Includes contributions on behalf of Mr. Windhelr fiscal 1996 of $14,527 under the ESOP and2$4fife insurance premium



The following table sets forth certain informatiooncerning stock options granted during fiscal 1@0the named executive officers of the
Company. No stock appreciation rights have beentgdaby the Company.

OPTI ON GRANTS | N LAST FI SCAL YEAR

I ndi vidual Grants

Nurber of % of Tot al
Securities Options Exerci se
Under | yi ng Granted to or Base
Options Granted Enpl oyees in Price Expiration
Nane (#) (1) Fi scal Year ($/ sh) Dat e
James S. Haahr 6, 000 15. 32% $22. 50 01/ 23/ 06
9, 500 24.26 23.625 09/ 30/ 06
Steve P. Myers 6, 000 15.32 22.50 01/ 23/ 06(2)
6, 000 15.32 23.625 09/ 30/ 06( 2)
Fred A. Stevens 750 1.92 22.50 01/ 23/ 06
2,600 6. 64 23.625 09/ 30/ 06
Donal d J. Wnchell 2,250 5.75 22.50 01/ 23/ 06
4, 560 11. 64 23.625 09/ 30/ 06

(1) The options granted to the individuals setifantthe table vested as of the date of the grant.

(2) Under the terms of the Stock Option Plans amdMjers' related individual stock option agreensehese options will expire on January
28, 1997



The following table provides information as to treue of the options held by the Company's Chieddttive Officer and other named
officers on September 30, 1996. To date, no stppkexiation rights have been granted by the Company

AGCGREGATE OPTI ON EXERCI SES I N LAST FI SCAL YEAR AND FY- END OPTI ON VALUES

Val ue of
Number of Unexerci sed
Unexerci sed I n-t he- Money
Options at Options at
FY-End (#) FY-End ($)(3)
Shares e e e i
Acqui red on Val ue
Exerci se Real i zed Exerci sabl e Unexerci sabl e Exerci sabl e Unexer ci sabl e
Name (#) ($)(1) (#) (#) (%) (%)
James S. Haahr 7, 000 $86, 625(1) 67,079 19,176 $699, 014 $261, 273
Steven P. Myers --- --- 12,910 --- 10, 049 ---
Fred A Stevens 1, 250 15, 469(1) 9,970 2,397 84, 251 32, 659
Donal d J. W nchell 1, 200 15, 000( 2) 13, 431 2,397 86, 442 32, 659

(1) Represents the difference between the valtieeo$tock on the date of exercise ($22.375 peelzand the exercise price ($10.00 per
share).

(2) Represents the difference between the valtleeo$tock on the date of exercise ($22.50 per slaakthe exercise price ($10.00 per sh.

(3) Represents the aggregate market value (maricet @f the Common Stock less the exercise prie&)@option granted based upon the
average of the closing bid and the asked pric&8f6R5 per share of the Common Stock as reportdtherNasdaqg Stock Market on
September 30, 199



Employment Agreements

First Federal has employment agreements with Claairfaahr and Messrs. Stevens and Winchell. Thesmmgnt agreements are designed
to assist the Banks and the Company in maintaiaistable and competent management base. The cethogcess of the Banks and the
Company depends, to a significant degree, on tils akd competence of their officers. Each emplegptagreement provides for annual t
salary in an amount not less than the employeefermisalary and a term of three years. Each agreeprovides for extensions of one year,
in addition to the then-remaining term under theeament, on each anniversary of the effective ditiee agreement, subject to a formal
performance evaluation performed by disinterestethbers of the Board of Directors of First Fedefalch agreement provides for
termination upon the employee's death, for cause certain events specified by Office of Thriftfguvision ("OTS") regulations. Each
employment agreement is also terminable by the eyepl upon 90 days notice to First Federal. Mr. idyeto also had an employment
agreement with First Federal, terminated his emmpkayt with First Midwest and First Federal effecttvetober 28, 1996.

Each employment agreement provides for paymeritg@mployee of the greater of his salary for tmeaieder of the term of the agreement,
or 299% of the employee's base compensation, iewbst there is a "change in control" of First Fatleshere employment terminates
involuntarily in connection with such change in trohor within 12 months thereafter. This terminatipayment is subject to reduction by the
amount of all other compensation to the employesraal for purposes of the Internal Revenue Cod®&6,las amended (the "Code"), to be
contingent on a "change in control”", and may naeexl three times the employee's average annualecmaiion over the most recent five
year period or be n-deductible by First Federal for federal incomeparposes. For the purposes of the employment agmsima change
control is defined as any event which would reqthiefiling of an application for acquisition ofrwol or notice of change in control pursu

to 12 C.F.R. ss. 574.3 or ss. 574.4, respecti&igh events are generally triggered prior to tlggsition or control of 10% of First
Midwest's common stock. Each agreement also gusgamarticipation in an equitable manner in empddyenefits applicable to executive
personnel.

Based on their current salaries, if Messrs. Hastayens and Winchell's employment had been tersdnas of September 30, 1996, under
circumstances entitling them to benefits pay asritesd above, they would have been entitled toivedemp sum cash payments of
approximately $831,000, $558,000 and $516,000 ectiely.

Section 16(a) Beneficial Ownership Reporting Coamptie

Section 16(a) of the Securities Exchange Act 04183 amended (the "Exchange Act") requires Fiigindst's directors and executive
officers, and persons who own more than 10% ofjstered class of First Midwest's equity securjtiedile with the SEC initial reports of
ownership and reports of changes in ownership st Midwest common stock and other equity secwritieFirst Midwest by the tenth of the
month following a change. Officers, directors ameager than 10% stockholders are required by SB@a#ons to furnish First Midwest wi
copies of all Section 16(a) forms they file.

To the Company's knowledge, based solely on awesfeahe copies of such reports furnished to Rstwest and written representations
no other reports were required during the fiscalryanded September 30, 1996, all
Section 16(a) filing requirements applicable tooficers, directors and greater than 10 percenefbeial owners were complied wit



STOCKHOLDER PROPOSALS

In order to be eligible for inclusion in the Fitdtdwest's proxy materials for the next Annual Magtof Stockholders, any stockholder
proposal to take action at such meeting must beved at First Midwest's main office, Fifth at Eri&torm Lake, lowa no later than August
14, 1997. Any such proposal shall be subject ta¢lhjeirements of the proxy rules adopted undeEttehange Act.

OTHER MATTERS

The Board of Directors is not aware of any businesome before the Meeting other than those nsattescribed above in this Proxy
Statement. However, if any other matter should priypcome before the Meeting, it is intended thaltlars of the proxies will act in
accordance with their best judgment.

The cost of solicitation of proxies will be borng Birst Midwest. First Midwest will reimburse bralegie firms and other custodians,
nominees and fiduciaries for reasonable expensesrad by them in sending proxy materials to theeffieial owners of Common Stock. In
addition to solicitation by mail, directors, offiseand regular employees of the Company may sglioiies personally or by telegraph or
telephone without additional compensati



REVOCABLE PROXY
FIRST MIDWEST FINANCIAL, INC.

[ X] PLEASE MARK VOTESASIN THISEXAMPLE

ANNUAL MEETING OF SHAREHOLDERS
January 27, 1997

The undersigned hereby appoints the Board of Direaif First Midwest Financial, Inc. (the "Compajyénd its survivor, with full power of
substitution, to act as attorneys and proxiestferundersigned to vote all shares of common stbtkeoCompany which the undersigned is
entitled to vote at the Annual Meeting of Shareboddthe "Meeting"), to be held on January 27, 1&%he Company's main office located at
Fifth at Erie, Storm Lake, lowa, at 1:00 P.M. lotiale, and at any and all adjournments thereofplémws:

1. The election as directors for a three year tafrall nominees listed (except as marked to theéraonbelow):
JAMES S. HAAHR JEANNE PARTLOW
[JFOR[]WITHHOLD[] FOR ALL EXCEPT

INSTRUCTION:To withhold authority to vote for angdividual nominee, mark "For All Except" and writeat nominee's name in the space
provided below.

In their discretion, the proxies are authorizeddte on any other business that may properly coaferé the Meeting or any adjournment
thereof.

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
The Board of Directors recommends a vote "FOR'ligied proposal.

THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO INBRUCTIONS ARE SPECIFIED, THIS PROXY WILL BE VOTEDOR
THE STATED PROPOSAL. IF ANY OTHER BUSINESS IS PRESEED AT SUCHMEETING, THIS PROXY WILL BE VOTED BY
THOSE NAMED IN THIS PROXY IN THEIR BEST JUDGMENT. ATHE PRESENT TIME, THE BOARD OF DIRECTORS KNOWS
OF NO OTHER BUSINESS TO BE PRESENTED AT THE MEETING

The Shareholder acknowledges receipt from the Cagnpaior to the execution of this Proxy, of a Metiof the Meeting, a Proxy Statement
dated on or about December 12, 1996 and the CongpAnpual Report to Shareholders for the fiscal yerled September 30, 1996.

Please sign exactly as your name appears on iy pard. When signing as attorney, executor, athstnator, trustee or guardian, please (
your full title. If shares are held jointly, eachltier should sigr



Date

Shareholder sign above

Co-holder (if any) sign above
Detach above card, sign, date and mail in postagegnvelope provided.
FIRST MIDWEST FINANCIAL, INC.

This proxy may be revoked at any time before utdted. This proxy may be revoked by: (i) filing tvithe Secretary of the Company at or
before the Meeting a written notice of revocati@ating a later date than the proxy; (ii) duly exewua subsequent proxy relating to the s
shares and delivering it to the Secretary of thenany at or before the Meeting; or (iii) attendthg Meeting and voting in person (although
attendance at the Meeting will not in and of itgglhstitute revocation of a proxy). Any written icetrevoking a proxy may be delivered to
Fred A. Stevens, Secretary, First Midwest Finanémna., Fifth at Erie, Storm Lake, lowa 50588. Upenocation of this proxy, the power of
such attorneys and proxies shall be deemed tereuraatd of no further force and effect.

PLEASE ACT PROMPTLY

SIGN, DATE & MAIL YOUR PROXY CARD TODAY

End of Filing
Pawered By EDCAR
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