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[FIRST MIDWEST FINANCIAL, INC. LETTERHEAD]
December 22, 1999
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 24, 2000, 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,

/sl 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 24, 2000

Notice is hereby given that the annual meetinghafsholders of First Midwest Financial, Inc. wi# beld at our main office located at Fiftl
Erie, Storm Lake, lowa, on Monday, January 24, 2@80:00 p.m. local time. At the annual meetirreholders will be asked to consider
and vote on the following:

o Election of three directors, each with a ternthoée years.

Shareholders also will transact any other busittetsmay properly come before the annual meetingng adjournments or postponements
thereof. We are not aware of any other businessiite before the meeting.

The record date for the annual meeting is NovergBe999. Only shareholders of record at the cbddmisiness on that date are entitled to
notice of and to vote at the annual meeting oradjgurnment or postponement thereof. Your BoarDicéctors recommends that you vote
"FOR" the election of each of the director nominees

A proxy card and proxy statement for the annualtmgere enclosed. Whether or not you plan to dtthe annual meeting, please take the
time to vote by signing, dating and mailing thelesed proxy card which is solicited on behalf af Board of Directors. The proxy will not
be used if you attend and vote at the annual npéatiperson. Regardless of the number of shareowl your vote is very important. Plei
act today.

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

/s JAMES S. HAAHR

JAMES S. HAAHR

Chairman of the Board, President and Chief Exeeufifficer

Storm Lake, lowa
December 22, 1999

Important: The prompt return of proxies will sawethe expense of further requests for proxies soi@na quorum at the annual meeting. A
pre-addressed envelope is enclosed for your conveni®ttpostage is required if mailed within the Udigtates



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

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
To be held January 24, 2000
INTRODUCTION

Our Board of Directors is using this proxy statefrtersolicit proxies from the holders of First Midat Financial, Inc. ("First Midwest")
common stock for use at First Midwest's annual ingeif shareholders. We are first mailing this grexatement and the enclosed form of
proxy to our shareholders on or about Decembet 229.

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 Bareksometimes referred to in this
proxy statement as "First Federal" and "Securityspectively. First Federal and Security are ctilety 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 annuatting will be held as follows:

Dat e: January 24, 2000
Ti me: 1:00 p.m, local tinme
Pl ace: First Federal Savings Bank of the M dwest

Fifth at Erie
St orm Lake, |owa

Matters to be Considered at the Annual Meetingha&tannual meeting, shareholders of First Midwesta&ing asked to consider and vote
upon the election of three directors, each foreelyear term. The shareholders also will tranaagtother business that may properly come
before the annual meeting. As of the date of thisy statement, we are not aware of any other legsiito be presented for consideration at
the annual meeting other than the matters deschibtts proxy statemen



Voting Rights; Vote Required

Voting Rights of Shareholders. We have fixed tlaselof business on November 29, 1999 as the reladedfor the annual meeting. Only
shareholders of record of First Midwest common lstart that date are entitled to notice of and t@\aitthe annual meeting. You are entitled
to one vote for each share of First Midwest comistoick you own. On November 29, 1999, 2,507,073eshaf First Midwest common stock
were outstanding and entitled to vote at the anmgating.

We maintain an Employee Stock Ownership Plan ("E3@Rich owns approximately 7.72 percent of Firgtiiest common stock.
Employees of First Midwest and the Banks parti@patthe ESOP. Each ESOP participant instructsrtistee of the plan how to vote the
shares of First Midwest common stock allocatedigah her account under the ESOP. If an ESOP |jaattit properly executes the voting
instruction card distributed by the ESOP trustee ESOP trustee will vote such participant's sharescordance with the shareholder's
instructions. Where properly executed voting ingdinn cards are returned to the ESOP trustee waitbpecific instruction as how to vote at
the annual me eting, the trustee will vote the eahdFOR" the election of the three director nominde the event the ESOP participant fail
give timely voting instructions to the trustee wigspect to the voting of the common stock thatlgcated to his or her ESOP account, the
ESOP trustee will vote such shares "FOR" each ofagament's director nominees. The ESOP trusteeetél 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 votiny #ilecated shares.

If you are the beneficial owner of shares heldsinéet name" by a broker, your broker, as the cehotder of the shares, is required to vote
the shares in accordance with your instructiongoif do not give instructions to your broker, ybuoker will nevertheless be entitled to vote
the shares with respect to "discretionary” items vill not be permitted to vote your shares wigspect to "non-discretionary"” items. In the
case of non-discretionary items, the shares witrbated as "broker non-votes." Under The NasdagkStlarket rules, the election of
directors is considered a "discretionary” item ahdrefore, your broker may vote your shares withstructions from you.

Votes Required for Approval. Directors are eledtgdh plurality of the votes cast, in person or byxy, at the annual meeting by holders of
First Midwest common stock. This means that theehdirector nominees with the most affirmative sotéll be elected to fill the available
seats. Shares that are represented by proxy wheamarked "vote withheld" for the election of orrewore director nominees and broker non-
votes will have no effect on the vote on the etectf directors, although they will be counted porposes of determining whether there is a
qguorum. A quorum is necessary in order for us twdoet the meeting.

If a director nominee is unable to stand for etattihe Board of Directors may either reduce thmier of directors to be elected or select a
substitute nominee. If a substitute nominee isctetk the proxy holders will vote your shares far substitute nominee, unless you have
withheld authority.

Your Board of Directors unanimously recommends jtoat vote "FOR" each of the three director nomirgstgorth in this proxy statement.
Voting of Proxies; Revocability of Proxies; Proxy Solicitation Costs
Voting of Proxies. You may vote in person at thawal meeting or by proxy. To ensure your represimtat the annual
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meeting, we recommend you vote by proxy even if plan to attend the annual meeting. You may chaoge vote by attending and voting
at the meeting. See "-Revocability of Proxies" belo

Voting instructions are included on your proxy caé@tiares of First Midwest common stock represebyeproperly 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 aswto vote at the annual meeting, the persons namixek proxy will vote the shares "FOR"
the election of each of management's director neasn

The persons named in the proxy will have the dismmdo vote on any other business properly preskfdr consideration at the annual
meeting in accordance with their best judgment.aféenot aware of any other matters to be presexttied shareholders' annual meeting
other than those described in the Notice of Anheédting of Shareholders accompanying this document.

You may receive more than one proxy card depenaimigow your shares are held. For example, you &l dome of your shares
individually, some jointly with your spouse and som trust for your children -- in which case yoill weceive three separate proxy cards to
vote.

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

0 submitting a new proxy with a later date,

o notifying the Corporate Secretary of First Midiieswriting before the annual meeting that youdasvoked your proxy, or
0 voting in person at the annual meeting.

If you plan to attend the annual meeting and wistdte in person, we will give you a ballot at theeting. However, if your shares are held
in the name of your broker, bank or other nomiyee, must bring a letter from the nominee indicatingt you were the beneficial owner of
First Midwest common stock on November 29, 1998 rédtord date for voting at the annual meeting.

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@écally or by telephone. We will also reimbuts®kers and other nominees for their
expenses in sending these materials to you anéhotgayour voting instructions.

STOCK OWNERSHIP
The following table presents information regardiihg beneficial ownership of First Midwest commowocgtas of November 29, 1999, by:

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

o0 each director and director nominee of First Midiyve
o each executive officer of First Midwest namedhi@ Summary Compensation Table appearing underctEixe Compensation” below; and
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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 table.

Beneficial ownership is determined in accordandd wie rules of the SEC. In computing the numbeshares beneficially owned by a per
and the percentage ownership of that person, sbamsnmmon stock subject to outstanding optionsd gl that person that are currently
exercisable or exercisable within 60 days afteréoler 29, 1999 are deemed outstanding. Such shargeyer, are not deemed outstanding
for the purpose of computing the percentage owifhany other person.

Shares Beneficially Per cent

Beneficial Oaners Onned( 1) of C ass

First Mdwest Financial, Inc. Enployee Stock Oanership Plan(2) 193, 668 7.72%
E. Wayne Cool ey, Director 89, 617 3.53
E. Thurman Gaskill, Director(3) 51,914 2.05
James S. Haahr, Chairman of the Board, President and CEQ(4) 300, 575 11. 38
J. Tyler Haahr, Director, Senior Vice President, Secretary and COQ(4) 85, 385 3.36
G Mark M ckel son, Director 3,250 0. 13
Rodney G Muiil enburg, Director 115, 051 4.55
Jeanne Partlow, Director 3,979 0.16
Donald J. Wnchell, Senior Vice President, Treasurer and CFO 140, 668 5.56

Directors and executive officers of First M dwest

and the Banks as a group (8 persons)(5) 790, 439 28. 47

(1) Included in the shares beneficially owned by tlamed individuals are options to purchase shudriésst Midwest common stock, as
follows: Mr. Cooley - 28,764 shares; Mr. Gaskill6,264 shares; Mr. James S. Haahr - 134,520 shdred; Tyler Haahr 36,815 shares; V
Muilenburg - 18,764 shares; and Mr. Winchell - 2/ Ehares.

(2) Represents shares held by the ESOP, 168,588ssbfawhich 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 24,145 shares as to which Mr. Gabkifl reported shared ownership.

(4) James S. Haahr is the father of J. Tyler Haahr.

(5) 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 shaepsrted as beneficially owned by
all directors and executive officers are optionpuechase 269,272 shares of First Midwest commmokst
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ELECTION OF DIRECTORS

Our Board of Directors consists of seven membeppréximately one-third of the directors are elea@adually to serve for a three-year
period or until their respective successors areteteand qualified. All of our nominees currentiyve as First Midwest 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 beforetbetion, your proxy authorizes us to vote for glaeement nominee if our Board of
Directors names one. At this time, we are not awéany reason why a nominee might be unable teeséelected. Except as disclosed in
this proxy statement, there are no arrangemenisdagrstandings between any nominee and any othgwmppursuant to which such nominee
was selected. The Board of Directors recommends/gtel"FOR" each of the director nominees.

Di rector Termto
Nane Age Position(s) Held in First M dwest Since(1) Expire
Nomi nees
Janes S. Haahr(2) 60 Chai rman of the Board, President and CEO 1962 2003
G Mark M ckel son 33 Di rector 1997 2003
Jeanne Partl ow 66 Di rector 1996 2003
Directors Remaining in Ofice
E. Wayne Cool ey 77 Director 1985 2001
J. Tyl er Haahr(2) 36 Di rector, Senior Vice President, Secretary and COO 1992 2001
E. Thurman Gaskill 64 Di rector 1982 2002
Rodney G Muiil enburg 55 Di rector 1989 2002

(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 figars unless otherwise indicated.

James S. Haahr - Mr. Haahr is the Chairman of therd President and Chief Executive Officer of Hutddwest, a position he has held since
June 1993. Mr. Haabhr is also Chairman of the Bdardsident and Chief Executive Officer of First &ed. Mr. Haahr serves as Chairman of
the Board of Security State Bank. He is a membéh@Board of Trustees and Chairman of the Investt@emmittee of the Board of Buena
Vista University. Mr. Haahr has served in varioapacities with First Federal since beginning hieeawith the bank in 1961. He is a
member of the Board of Directors of America's ComityuBankers, a member of the Savings Associatisuiance Fund Industry Advisory
Committee, and a member of the Legislative Committiethe lowa Bankers Association. Mr. Haahr ismfer Vice Chairman of the Board
of Directors of the Federal Home Loan Bank of DesirMs, former Chairman of the lowa League of Savimgtitutions, and a former
director of the U.S. League of Savings Institutidis. Haahr received his B.S. degree in 1962 frameiia Vista College in Storm Lake, lov

G. Mark Mickelson - Mr. Mickelson has served asiee\President (Acquisitions) for Northwestern Grov@orporation in Sioux Falls, South
Dakota since November 1996. Northwestern Growttp@ation is the unregulated investment subsidiatjyarthwestern Public Service
(NYSE: NPS). Previously,



Mr. Mickelson was employed as an executive offmiellegg Companies in Sioux Falls, South Dakota. Wickelson received his
undergraduate degree in Business Administratiom fitee University of South Dakota in Vermillion, SbiDakota in 1988. He graduated w
high honors from Harvard Law School in 1993 andls® a Certified Public Accountant. Mr. Mickelsanifivolved in a number of local
charities, including serving on the board of theuiFalls Y.M.C.A.

Jeanne Partlow - Mrs. Partlow retired in June 189@resident of the lowa Savings Bank DivisionicftH-ederal, located in Des Moines
lowa. She was President, Chief Executive Officaet @hairman of the Board of lowa Savings Bank, F.&d@n 1987 until it was acquired by
and became a division of First Federal in Decerd®8b6. Mrs. Partlow is a past member of the Boaricéctors of the Federal Home Loan
Bank of Des Moines. She has over 30 years of baarkagement experience.

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 Bo&firectors of the Women's College Basketball Asstion 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 GarbesCooley 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 Senior Vice Presid&sgcretary and Chief Operating Officer of FirstMest; Executive Vice President,
Secretary, Chief Operating Officer and Division$tdent of First Federal Savings Bank of the Midw¥ste President and Secretary of First
Services Financial Limited and Brookings Servicepooation; and Chief Executive Officer of Secur@tate Bank. Mr. Haahr has been
employed by First Midwest and its affiliates sidarch 1997. He was previously a partner with tive fiam of Lewis and Roca LLP,
Phoenix, Arizona, and had been with the firm sib@89. He is a member of the Arizona Bar Associatdn Haahr is active in many local
charities and was Co-chair for Buena Vista Uniwgisil998 Community Campaign Fund-raising. Mr. Haaceived his B.S. degree with
honors in 1986 at the University of South Dakot&@rmillion, South Dakota. He graduated with honfoosn the Georgetown University L
Center, Washington, D.C., in May 1989.

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 DepartmieBtonomic Development and also as a commissioitarthe lowa Department of
Natural Resources. He has served as Presideng dfational Corn Growers Association, Chairman efttmited States Feed Grains Coul
and in numerous other agricultural positions. Re@ay for his outstanding contributions to the istly, he has been named to the
Agricultural Hall of Fame at lowa State UniversityAmes, lowa. Mr. Gaskill was elected to the lo8tate Senate in 1998 and represents
lowa District 8.

Rodney G. Muilenburg - Mr. Muilenburg is employeslaadairy specialist with Purina Mills, Inc., angbsrvises the sale of agricultural
products in a region which encompasses northwest,lsoutheast South Dakota and southwest Minnesotaluilenburg has been a
member of Purina Mills' General Sales Advisory Bbsince 1986. In 1991 he was certified by PurinfisNth Agri-business management. |
Muilenburg received a B.A. degree in BiologicalSgaie from Northwestern College, Orange City, low&966; an M.A. degree in second
school education from Mankato State University, ko, Minnesota in 1973; and a specialist degressaondary school administration fr
Mankato State University, Mankato, Minnesota in .97



MEETINGSAND COMMITTEES
M eetings

Meetings of the Board of Directors are generallglfmn a monthly basis. The Board of Directors caneld 12 regular meetings and no spe
meetings during fiscal 1999. Each director attermtddast 75% of the Board meetings and any coraeston which he or she served.

Committees

The Board of Directors of First Midwest has an Agdompensation/Personnel ("ACP") Committee and akSBytion Committee. Our enti
Board serves as the Nominating Committee.

ACP Committee Stock Option Committee
E. Wayne Cool ey E. Wayne Cool ey

E. Thurnman Gaskill G Mark M ckel son
Rodney G Muiil enburg Rodney G Muil enburg

Jeanne Partl| ow

The ACP Committee met two times during fiscal 1988 functions of the ACP Committee are as follows:

o review significant financial information for thpirpose of giving added assurance that the infoomat accurate and timely and that it
includes all appropriate financial statement disates;

o0 ascertain the existence of effective accountimjiaternal control systems;
o oversee the entire audit function both intermal mdependent;
o provide an effective communication link betwelea auditors (internal and independent) and the dofDirectors;

o make salary and bonus recommendations, admimigterestricted stock plan, and determine termscamditions of employment of the
officers of First Midwest;

o oversee the administration of our employee béepkfhs covering employees generally; and

o0 make recommendations to the Board of Directoth mispect to our compensation policies.

The Stock Option Committee met one time duringdid®99. The functions of the Stock Option Comreitaee as follows:
o administer the our stock incentive plans; and

o make recommendations to the Board of Directoth mispect to our compensation policies.

The entire Board of Directors acts as a nominatmgmittee for selecting nominees for election asaiors. Nominations of persons for
election to the Board of Directors may be made dylypr at the



direction of the Board of Directors or by any shenider entitled to vote for the election of direstvho complies with the notice procedures
set forth in the bylaws of First Midwest. Pursuemthe bylaws, nominations by shareholders mustdiigered in writing to the Secretary of
First Midwest at least 30 days prior to the datthefannual meeting; provided, however, that ineent that less than 40 days' notice or |
disclosure of the date of the annual meeting ismior made to shareholders, to be timely, noticthbyshareholder must be received at the
executive offices of First Midwest not later tha&e tlose of business on the 10th day followingdémg on which such notice of the date of the
meeting was mailed or such public disclosure tHeres made.

COMPENSATION OF DIRECTORS

During fiscal 1999, all directors of First Midwestceived a retainer fee of $3,000 per year. Noteidil fees are paid for attending board or
committee meetings. Each of the directors of Mitisiwest, except for Director Partlow, also servalmsctors of either one or both of the
Banks. Board members who are employees of the Backs$ved no fee for their service on the BanksirHls, or their respective committees.

For fiscal 1999, non-employee (outside) directdrBimst Federal were paid:
o an annual retainer of $6,000;
o $500 for each meeting of the board attended; and
0 $200 for each board committee meeting attended.
For fiscal 1999, non-employee (outside) directdrSexcurity State were paid:
0 $300 for each meeting of the board attended; and
0 $100 for each board committee meeting attended.
EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth summary informatmancerning compensation awarded to, earned byidntpdirst Midwest's chief executive
officer and its other executive officers, whosealatalary and bonus exceeded $100,000, for sersécekered in all capacities during the fis
years ended September 30, 1999, 1998 and 1997 .dt #ubse officers received perquisites and otleesgnal benefits in addition to sale

and bonus during the periods stated. The aggregadeint 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 omittedrasitted 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.
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Long Term
Conpensati on
Annual Conpensation Awar ds

Restricted

St ock Opti ons/ Al Oher
Sal ary Bonus Awar ds SARs Conpensati on
Name and Principal Position Year (%) (%) (%) (#) (%)
Janmes S. Haahr 1999 $180, 000( 1) $53, 373 --- 4,987 $39, 242(5)
Chai rman of the Board, President 1998 180, 000( 1) --- --- --- 23, 340
and CEO 1997 180, 000( 1) 56, 000 --- 5, 250 32, 255
J. Tyl er Haahr 1999 168, 750( 2) 118,310(3)  $67, 756(4) 4,724 36, 512(5)
Seni or Vice President, Secretary 1998 153, 000(2) 36, 000 --- 4, 050 15, 100
and COO 1997 80, 662(2) 22,400 --- 39, 600 635
Donal d J. W nchel | 1999 125, 000 38, 125 3, 562 24, 610(5)
Senior Vice President, Treasurer 1998 113, 000 27,120 3,051 19, 011
and CFO 1997 103, 000 32, 960 3, 090 20, 309

(1) Includes $2,000 of compensation deferred icafid999, 1998, and 1997 pursuant to the defewwatpensation agreement entered into in
1980 between Mr. Haahr and First Federal and $3@@0to Mr. Haahr in fiscal 1999, 1998 and 1997sfervice as a director of First
Midwest.

(2) Includes $3,000 paid to Mr. Haahr for serviseaalirector of First Midwest in fiscal 1999, 1988 1997 and $8,200 paid to Mr. Haahr
service as a director of the Banks during fisc&I7ZLMr. Haahr joined the First Midwest as an emptin March 1997 and thereafter only
received directors fees for service on the Firsiwdist Board.

(3) Includes a cash bonus of $50,554 and a stoglidof 5,212 shares of common stock with an agteedlar value of $67,756. The dollar
value of the common stock is based on the averbtie @losing bid and asked prices of First Midweesbmmon stock as quoted on The
Nasdaq Stock Market on September 30, 1999, theafldite grant

(4) Represents the aggregate dollar value of tterdef 5,212 shares of First Midwest's common stdtle dollar value of the award is based
on the average of the closing bid and asked paté&ast Midwest's common stock as quoted on Theddg Stock Market on September 30,
1999, the date of the grant. The restricted stockrd will vest on September 30, 2000. Mr. Haalenitled to receive all dividends paid on
such shares.

(5) Represents payments on behalf of the nameditxefficers, respectively, as follows: ESOP 3825, $23,825, $23,825; and First
Federal's Benefit Equalization PI- $15,417, $12,687, $78



Option Grantsin 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, 1999 to the named exeaiffivers. The amounts shown for each named execofficer as potential realizab
values are based on arbitrarily assumed annualaéed of stock price appreciation of five percerd &en percent over the full ten-year term
of the options, which would result in stock priecésapproximately $21.18 and $33.72, respectively options with an exercise price of
$13.00. No gain to the optionees is possible witlmuincrease in stock price, which benefits altkholders proportionately. These potential
realizable values are based solely on arbitraguaned rates of appreciation required by applicBBI€ regulations. Actual gains, if any, on
option exercise and common stock holdings depend tipe future performance of First Midwest common
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stock and overall stock market conditions. Thereloano assurance that the potential realizableegadhown in this table will be achieved.

James S.
J. Tyler

Haahr
Haahr

Potenti al Realizable
Val ue at Assuned
Annual Rates of Stock

Appr eci ation

I ndividual Gants for Option Terns
Nunber of % of Tot al
Securities Opti ons Exer ci se
Under | yi ng Granted to or Base
Options Granted Enpl oyees in Price Expi ration 5% 10%
Fi scal Year ($/ sh) Dat e (%) (%)

4,987 18. 9% $13. 00 9-30- 09 $40, 794 $103, 331
4,724 17.9 13. 00 9-30- 09 38, 642 97, 881
3,562 13.5 13. 00 9-30- 09 29,137 73, 805

Donal d J.

W nchel |

The option exercise price of the options grantetihéonamed executive officers shown above wasainerfarket value of First Midwest's
common stock at the date of grant. The optionstgtamested as of the date of grant. The optionsmoape transferred in any manner other
than by will or the laws of descent and distribatand may be exercised during the lifetime of thi.omee only by the optionee or his legal
representative upon the optionees death.

Aggregate Option Exercisesin Last Fiscal Year and FY-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, 1999. Valdzedaupon exercise is the difference between direnfiarket value of the underlying stock
on the exercise date and the exercise or basegdrtbe option. The value of an unexercised, inttieney option at fiscal year-end is the
difference between its exercise or base price ladair market value of the underlying stock ont8eber 30, 1999, which was $13.00 per
share. These values, unlike the amounts set fortthel 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 thii@af First Midwest common stock on
the date of exercise. There can be no assurancthész values will be realized. Unexercisablearstiare those which have not yet vested.

Janes S.
J. Tyler
Donal d J.

Name
Haahr
Haahr

W nchel |

Shar es
Acquired on
Exerci se

(#

Val ue of Unexercised

Nurmber of Unexerci sed I n-the-Mney Options
Options at FY-End (#) at FY-End (9$)(1)
Val ue
Real i zed Exerci sabl e Unexerci sabl e Exerci sabl e Unexer ci sabl e

(%) (#) (#) (%) (%)
134,520 $629, 827
36, 815 18, 750 45, 543
$49, 729 24,145 20, 786
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Employment Agreements

First Federal has an employment agreement with efitte named executive officers. The employment@agents are designed to assist |
Midwest and the Banks in maintaining a stable adpetent 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 agsse, 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, 1999, 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 higrgdor the remainder of the term of
the agreement, or 299% of his base compensatidheiavent there is a "change in control”" of Fistieral where employment terminates
involuntarily in connection with such change in trohor within 12 months thereafter. This termioatipayment is subject to reduction by the
amount of all other compensation to the named axexafficer deemed for purposes of the Internalétrie Code of 1986, as amended, t
contingent on a "change in control", and may naeexl three times the named executive officer'ssgeeannual compensation over the most
recent five year period or be non-deductible bgtHtederal for federal income tax purposes. Fopthiposes of the employment agreements,
a change in control is defined as any event whichld/require the filing of an application for acsjtion of control or notice of change in
control pursuant to 12 C.F.R. ss. 574.3 or ss.£féspectively. These events are generally tregyerior to the acquisition or control of 10%
of First Midwest's common stock. Each agreemeimt glgrantees participation in an equitable marmmeniployee 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, 1999, under circumstances entitling them teefienpay as described above, they would have batitled to receive lump sum cash
payments of approximately $768,000, $720,000 ad@$®O0, respectively.

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

Compensation of the executive officers of First Médt and the Banks is currently determined by t&® AL ommittee of First Federal and the
Stock Option Committee of First Midwest. Direct@soley, Mickelson, Muilenburg and Partlow, eactwtiom are non-employee (outside)
directors, are the current members of these twamithees. All decisions by the ACP Committee relgtin the cash compensation of
executive officers are reviewed by the full Boaercept that Board members who are also executfieers do not participate in deliberatic
regarding their own compensation. See "Compens&anmittee Report on Executive Compensation” below.

11



COMPENSATION COMMITTEE REPORT

First Midwest has not paid any cash compensatidts &xecutive officers since its formation. Allemutive 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 ACP Committee of the Board o&biors of First Federal, consisting of
Directors Cooley, Mickelson and Muilenburg. All d&ions by the ACP Committee relating to the cashpensation of First Federal's
executive officers are reviewed by the full Boafdrwst Federal, except that Board members whakse executive officers do not particip
in deliberations regarding their respective comp#aoas.

Awards granted under First Midwest's stock optind encentive plans are made solely by the Stocka@pfommittee.
Overview and Philosophy

The ACP Committee has developed and implementexkecutive compensation program that is based atirguprinciples designed to align
executive compensation with the values and objestitsusiness strategy, management initiativestrendusiness and financial performance
of First Midwest and the Banks. In applying thesagpals, the ACP Committee has established arprago:

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 tarrg-term success;

o Integrate compensation programs with both Firsiviést's and the Bank's 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 decisionsAfiP Committee focuses on the individual contribogi@f our executive officers. The
ACP Committee uses its discretion to set executdrapensation where, in its judgement, externadrivatl or an individual's circumstances
warrant it. The ACP Committee also periodicallyiesus the compensation policies of other similaityated companies, as set forth in
various industry publications, to determine wheth@r compensation decisions are competitive withinindustry.

Executive Officer Compensation Program

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

Base Salary. Base salary levels for executive @ffi@re competitively set relative to other pulichded banking and thrift companies. In
determining base salaries, the ACP Committee alsestinto account individual experience and peréoroe and specific issues particular to
First Midwest and the Banks.
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Annual Incentive Bonuses. A program of annual inieerbonuses has been established for executiieeddfof First Midwest and the Banks
to reward those officers who provide a level offpenance 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 officers’ base salary.

Stock Benefit Plans. The stock option and incenpileas are our lonterm incentive plans for directors, officers andpbmgees. The objecti
of the program is to align executive and sharehdlwieg-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 calculatdée competitive with other publicly traded barkand thrift companies.

Chief Executive Officer Compensation

Mr. James S. Haahr was appointed to the positid?regident and Chief Executive Officer of First &edlin 1974 and Chairman in 1990, and
has also served in such capacities with First Matsece its inception in 1993. Mr. Haahr's fist@99 base salary is $180,000 per year,
subject to such adjustments in future years a$ bbaletermined by the ACP Committee. Mr. Haaha'sebsalary for fiscal 1998 was
$180,000. The ACP Committee determined to mairtainHaahr's current year base salary at the sanet ds last year due to First
Midwest's continued focus on incentive-based corsgion, with the use of long-term incentive awaadsn integral part of the overall
compensation program.

In reviewing the award of incentive-based compeasab Mr. Haahr for fiscal 1999, the Committeeetbthat, although core earnings of
First Midwest remained stable for the year, assatity was significantly improved as evidenced byulstantial reduction in the ratio of non-
performing assets to total assets at fiscal yedr &s such, the ACP Committee and the Stock Opfiommittee determined First Midwest's
overall performance warranted the payment of a bastus and an award of stock options to Mr. Haahfigcal 1999.

In 1993, Section 162(m) was added to the IntereaieRue Code, the effect of which is to eliminatedikductibility of compensation over $1
million, with certain exclusions, paid to each eftain highly compensated executive officers ofljgljpheld corporations. Section 162(m)
applies to all remuneration, both cash and non;dhshwould otherwise be deductible for tax ydsginning on or after January 1, 1994,
unless expressly excluded. Because the current@msagion of each of our named executive officersalh below the $1 million threshold,
we have not yet considered our policy regarding pinovision.

The foregoing report is furnished by the memberthefAudit-Compensation\Personnel Committee oftFHesleral and Stock Option
Committee of the Board of Directors of First Midwes

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

The rules and regulations of the SEC require tlsgntation of a line graph comparing, over a pesifdive years, the cumulative total
shareholder return to a performance indicator fmfoad equity market index and either a nationadognized 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 Nasdaq Stock Market Index

. The comparison assumes $100 was invested onrSiegite30, 1994 in our common stock and in eachefdhegoing indices and assumes
the reinvestment of all dividends. Historical stqeice performance is not necessarily indicativéutifire stock price performance.

Comparison of Five-year Cumulative Total ReturmgFMidwest, Media General Savings and Loan Indektae Nasdaq Stock Market
Index)

[GRAPHIC-GRAPH PLOTTED TO POINTSLISTED BELOW]

9/ 30/ 94 9/ 29/ 95 9/ 30/ 96 9/ 30/ 97 9/ 30/ 98 9/ 30/ 99

First M dwest $100. 00 $129. 28 $159. 81 $200. 58 $178. 05 $136. 30
MG Savings and Loan | ndex 100. 00 128. 54 154. 39 261. 98 231.16 222.32
Nasdaq Market | ndex 100. 00 121.41 141.75 192. 67 200. 23 323.92

CERTAIN TRANSACTIONS

The Banks have followed a policy of granting loémeligible directors, officers, employees and merslof their immediate families for the
financing of their personal residences and for aorer purposes. As of September 30, 1999, all loaestensions of credit to executive
officers and directors were made on substantiblysame terms, including interest rates and cadlatas those prevailing at the time for

comparable transactions with the general publicdmdot involve more than the normal risk of repaptor present other unfavorable
features.
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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 by the tenth b&tmonth following a change. Officers,
directors and greater than 10% shareholders auireelgpy SEC regulations to furnish First Midwesthacopies of all Section 16(a) forms
they file.

To First Midwest's knowledge, except as noted belmged solely on a review of the copies of supbnts furnished to First Midwest and
written representations that no other reports wegeired during the fiscal year ended Septembet 389, all Section 16(a) filing
requirements applicable to its officers, direct@nsgl greater than 10 percent beneficial owners e@mglied with. G. Mark Mickelson filed
late two reports in connection with two acquisitiaf First Midwest common stock.

INDEPENDENT AUDITORS

First Midwest's independent auditors are Crowez€&€hand Company LLP. Representatives of Crowe,dkhdnd Company LLP will be
present at the meeting to respond to appropriagstouns and to make a statement if they desire.

SHAREHOLDER PROPOSALSFOR THE YEAR 2001 ANNUAL MEETING

Shareholder proposals intended to be presenteidsatidwest's 2001 annual meeting must be recebyeils Secretary no later than August
24, 2000 to be eligible for inclusion in the Fikéidwest's proxy statement and form of proxy relatethe 2001 annual meeting. Any such
proposal shall be subject to the requirementseptioxy rules adopted under the Securities Exchaagef 1934 and as with any sharehol
proposal (regardless of whether included in FirgtWést's proxy materials), First Midwest's certifie of incorporation and bylaws and
Delaware law. To be considered for presentatiahea?001 annual meeting, although not includethénproxy statement, proposals must be
received by us no later than December 22, 200@#$8 prior to next years anticipated annual meatatg, January 22, 2001). In the event
we do not receive notice of any other matter thetiareholder wishes to present at the annual ngeietil001 by December 22, 2000 and a
matter is raised at that meeting, the holders @fpitoxy for that meeting will have authority to @atn the matter in accordance with their best
judgment and discretion, without any discussiothefproposal in the proxy statement for such mgetMi shareholder proposals must a
comply with First Midwest's certificate of incorfion and bylaws and Delaware law.

In the event that the date of next year's annuatimg changes, a shareholder proposal must bevegtabt later than 30 days prior to the new
date of such annual meeting; provided, howevet,ithihe event that less than 40 days notice ar ghisclosure of the new date of annual
meeting is given or made to shareholders, noti@pmbposal by a shareholder to be timely mustbeived not later than the close of
business on the tenth day following the day on tvimiatice of the new date of the annual meetingmwaied or public announcement of the
new date of such meeting was first made.

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 erigrcome before the Meeting, it is intended thaltlars of the proxies will act in
accordance with their best judgment.
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REVOCABLE PROXY
FIRST MIDWEST FINANCIAL, INC.

[X] PLEASE MARK VOTES
ASIN THISEXAMPLE

Annual Meeting of Shareholderso JANUARY 24, 2000
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 tiages of First Midwest Financial common stock hefldecord by the undersigned at the cl
of business on November 29, 1999, at the annualimgeaf shareholders, and at any and all adjournsmenpostponements thereof.

1. The election of James S. Haahr and G. Mark Mstkeand Jeanne Partlow as directors for termiregtyears.

WITH- FOR ALL
[]FOR[]HOLD [] EXCEPT

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 formaindividual nominee mark the box "For All Excepitlwan "X" and write the name
the nominee on the line provided below for whom wash to withhold your vote.

The Board of Directors recommends a vote "FOR'eleetion of the above directors.

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 dirastset forth herein. Should a director nomineerabie to serve as a director, an event that
First Midwest Financial does not currently anti¢cggahe persons named in this proxy reserve tlw, rig their discretion, to vote for a
substitute nominee designated by the Board of Birec

The shareholder(s) acknowledge(s) receipt front Midwest Financial, prior to the execution of tpi®xy, of the Notice of Annual Meeting
scheduled to be held on January 24, 2000, an Ariejabrt to Shareholders for the year ended SepteBihd 999, and a proxy statement
relating to the business to be addressed at théngee

Please sign exactly as your name appears abovesorard. When signing as attorney, executor, aidtnator, trustee or guardian, please |
your full title. If shares are held jointly, eacbltier should sigr



Please be sure to sign and date this Proxy indkdblow.

Date

Stockholder sign above

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

This proxy may be revoked at any time before utdted by delivering to the Secretary of First MidtvEinancial, on or before the taking of
the vote at the annual meeting, a written noticeegbcation bearing a later date than the proxy later dated proxy relating to the same
shares of First Midwest Financial common stockyyattending the annual meeting and voting in peréaétendance at the annual meeting
will not in itself constitute the revocation of eopy. If this proxy is properly revoked as descdlzove, then the power of such attorneys and
proxies shall be deemed terminated and of no fuftree and effect.

PLEASE PROMPTLY COMPLETE, DATE, SIGN, AND MAIL THE ATTACHED

PROXY IN THE ENCLOSED, PRE-ADDRESSED, POSTAGE-PAID ENVELOPE.

End of Filing
Pawered By EDCAR
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