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PROSPECTUS SUPPLEMENT
(To prospectus dated June 9, 2014)

Wintrust Financial Corporation
5,000,000 Shares

Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series D

We are offering to sell 5,000,000 shares of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series D, with a liquidation preference of $25
per share, which we refer to as the Preferred Stock.

Dividends on the Preferred Stock will be payable when, as and if declared by our board of directors or a duly authorized committee of the board and to the
extent that we have lawfully available funds to pay dividends. Dividends will accrue and be payable quarterly, in arrears, (i) from and including the original
issuance date to, but excluding, July 15, 2025, at a rate equal to 6.50% per annum, on January 15, April 15, July 15 and October 15 of each year, beginning on
October 15, 2015, and (ii) from and including July 15, 2025, at a floating rate equal to three-month LIBOR (as defined herein) plus a spread of 4.06% per annum,
on January 15, April 15, July 15 and October 15 of each year, beginning on October 15, 2025, except in each case where such day is not a business day.

Dividends on the Preferred Stock will not be cumulative. If for any reason our board of directors or a duly authorized committee of the board does not
declare a dividend on the Preferred Stock in respect of a dividend period (as defined herein), then no dividend will be deemed to have accrued for such dividend
period or be payable, and we will have no obligation to pay any dividend for such dividend period, whether or not our board of directors or a duly authorized
committee of the board declares a dividend on the Preferred Stock for any future dividend period. Dividends on the Preferred Stock will not be declared, paid or
set aside for payment to the extent such act would cause us to fail to comply with applicable laws and regulations, including applicable capital adequacy
guidelines.

We may redeem the Preferred Stock, (i) in whole or in part, from time to time, on any dividend payment date on or after July 15, 2025, or (ii) in whole but
not in part, at any time within 90 days following a "regulatory capital treatment event" (as defined herein), in each case at a redemption price equal to $25 per
share, plus any declared and unpaid dividends, without accumulation of any undeclared dividends to, but excluding, the redemption date. Holders of the Preferred
Stock will not have the right to require redemption or repurchase of the Preferred Stock and will not have any voting rights, except as set forth under "Description
of Preferred Stock Voting Rights" on page S-24.

Prior to this offering, there has been no public market for the Preferred Stock. We have applied to list the Preferred Stock on the NASDAQ Global Select
Market under the symbol "WTFCM." Trading of the Preferred Stock on the NASDAQ Global Select Market is expected to commence within a 30-day period after
the original issuance date of the Preferred Stock.

Per share Total
Public offering price(1) $ 25.0000 $ 125,000,000
Underwriting discounts and commissions(2) $ 0.7697 $ 3,848,500
Proceeds, before expenses, to us $ 242303 $ 121,151,500

€]

Plus accrued dividends, if any, in the Preferred Stock from June 25, 2015 to the original issuance date.

@
Reflects 445,000 shares of Preferred Stock sold to institutional investors, for which the underwriters received an underwriting discount of $0.5875 per
share, and 4,555,000 shares of Preferred Stock sold to retail investors, for which the underwriters received an underwriting discount of $0.7875 per
share. Based on the weighted average discount of $0.7697 per share, the total underwriting discounts and commissions is $3,848,500.

Investing in the Preferred Stock involves risks. See ''Risk Factors' beginning on page S-10 and "Item 1A. Risk Factors' in our
Annual Report on Form 10-K for the year ended December 31, 2014 for a discussion of certain risks that you should consider in



Edgar Filing: WINTRUST FINANCIAL CORP - Form 424B5

connection with an investment in the Preferred Stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Shares of the Preferred Stock are not savings accounts, deposits or other obligations of any of our bank or non-bank subsidiaries and are not
insured or guaranteed by the Federal Deposit Insurance Corporation, the Board of Governors of the Federal Reserve System or any other government
agency.

The underwriters expect to deliver the shares of Preferred Stock in book-entry only form through the facilities of The Depository Trust Company on or
about June 25, 2015.

Joint Book-Running Managers

INCAPITAL US BANCORP

The date of this prospectus supplement is June 22, 2015.
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless the context indicates otherwise, the terms "Wintrust," "Company," "we" and "our" in this prospectus supplement refer to Wintrust
Financial Corporation and its subsidiaries. References to a particular year mean our fiscal year commencing on January 1 and ending on
December 31 of that year.

This prospectus supplement and the accompanying prospectus incorporate by reference important business and financial information about
us that is not included in or delivered with this document. This information, other than exhibits to documents that are not specifically
incorporated by reference into this prospectus supplement or the accompanying prospectus, is available to you without charge upon written or
oral request to Wintrust at the address or telephone number indicated in the section entitled "Where You Can Find More Information" in this
prospectus supplement.

This document contains two parts. The first part is this prospectus supplement, which contains specific information about us and the terms
on which we are selling the Preferred Stock and adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference. The second part is the accompanying prospectus dated June 9, 2014, which contains and incorporates by reference a
more general description of the securities we may offer from time to time, some of which does not apply to the Preferred Stock we are offering,
and important business and financial information about us. To the extent the description of the Preferred Stock in this prospectus supplement
differs from the description in the accompanying prospectus, you should rely on the information contained in this prospectus supplement.

Before you invest in the Preferred Stock, you should carefully read the registration statement (including the exhibits thereto) of which this
prospectus supplement and the accompanying prospectus form a part, this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The incorporated documents are
described under "Where You Can Find More Information."

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus or in any free writing prospectus relating to this prospectus supplement and the accompanying prospectus. We have not, and the
underwriters have not, authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell the Preferred Stock in any jurisdiction
where the offer or sale is not permitted. You should assume that the information appearing in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference in either this prospectus supplement or the accompanying prospectus is accurate only as
of their respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, which
we refer to as the SEC. Our reports filed electronically with the SEC are available to the public over the Internet at the SEC's web site at
http://www.sec.gov. You may also read and copy any document we file with the SEC at its Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You can obtain copies of the documents upon the payment of a copying fee to the SEC. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference Room.

We make available free of charge most of our SEC filings on the investor relations page of our web site at http://www.wintrust.com as soon
as reasonably practicable after we electronically file these materials with the SEC. You may access these SEC filings on our website. Except for
those SEC filings
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incorporated by reference in this prospectus supplement or the accompanying prospectus, none of the other information on our web site is part of
this prospectus supplement or the accompanying prospectus. You may request a copy of these filings, other than an exhibit to a filing unless that
exhibit is specifically incorporated by reference into that filing, at no cost, by writing to us at the following address or calling us at the following
telephone number:

Wintrust Financial Corporation
9700 W. Higgins Road, Suite 800
Rosemont, Illinois 60018
Attention: Investor Relations
(847) 939-9000

The SEC allows us to "incorporate by reference" much of the information that we file with it, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference is an important part
of this prospectus supplement and the accompanying prospectus. Any statement contained in a document incorporated or deemed to be
incorporated by reference into this prospectus supplement or the accompanying prospectus will be deemed to be modified or superseded for
purposes of this prospectus supplement or the accompanying prospectus to the extent that a statement contained in this prospectus supplement or
the accompanying prospectus or any other subsequently filed document that is deemed to be incorporated by reference into this prospectus
supplement or the accompanying prospectus modifies or supersedes the statement. Any statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus supplement or the accompanying prospectus.

This prospectus supplement and the accompanying prospectus incorporate by reference the documents listed below:

Our Annual Report on Form 10-K for the year ended December 31, 2014;

Our Quarterly Report on Form 10-Q for the period ended March 31, 2015;

The sections of our Definitive Proxy Statement for the 2015 Annual Meeting of Shareholders filed with the SEC on
April 10, 2015 that are incorporated by reference in our Annual Report on Form 10-K for the year ended December 31,

2014; and

Our Current Reports on Form 8-K, filed with the SEC on March 2, 2015, April 8, 2015, June 1, 2015 and June 2, 2015.

This prospectus supplement and the accompanying prospectus also incorporate by reference all documents we subsequently file with the
SEC pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the termination of the offering of the Preferred Stock; provided,
however, that we are not incorporating by reference any documents, portions of documents or other information deemed to have been
"furnished" and not "filed" with the SEC.

You should rely only on the information incorporated by reference or provided in this prospectus supplement or the accompanying

prospectus. We have not, and the underwriters have not, authorized anyone else to provide you with different information or to make any
representations other than as contained in this prospectus supplement or the accompanying prospectus.

SPECIAL NOTE CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents incorporated by reference or deemed incorporated by reference
into this prospectus supplement or the accompanying prospectus and any other written or oral statements made by us from time to time may
contain forward-looking statements within the meaning of the federal securities laws. Forward-looking

S-iii
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non non non non non

information can be identified through the use of words such as "intend," "plan," "project," "expect," "anticipate," "believe," "estimate,"
"contemplate," "possible," "point," "will," "may," "should," "would" and "could." Forward-looking statements and information are not historical
facts, are premised on many factors and assumptions and represent only management's expectations, estimates and projections regarding future
events. Similarly, these statements are not guarantees of future performance and involve certain risks and uncertainties that are difficult to
predict. Accordingly, any such statements are qualified in their entirety by reference to the important factors listed below and in the sections
entitled "Risk Factors" in this prospectus supplement, in our Annual Report on Form 10-K for the year ended December 31, 2014 and in any of
our subsequent filings. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995 and are including this statement for purposes of invoking these safe harbor
provisions. Such forward-looking statements may be deemed to include, among other things, statements relating to our future financial
performance, the performance of our loan portfolio, the expected amount of future credit reserves and charge-offs, delinquency trends, growth
plans, regulatory developments, securities that we may offer from time to time and management's long-term performance goals, as well as
statements relating to the anticipated effects on financial condition and results of operations from expected developments or events, our business
and growth strategies, including future acquisitions of banks, specialty finance or wealth management businesses, internal growth and plans to
form additional de novo banks or branch offices. Actual results could differ materially from those addressed in the forward-looking statements
as a result of numerous factors, including the following:

non non

negative economic conditions that adversely affect the economy, housing prices, the job market and other factors that may
affect our liquidity and the performance of our loan portfolios, particularly in the markets in which we operate;

the extent of defaults and losses on our loan portfolio, which may require further increases in our allowance for credit losses;

estimates of fair value of certain of our assets and liabilities, which could change in value significantly from period to
period;

the financial success and economic viability of the borrowers of our commercial loans;

market conditions in the commercial real estate market in the Chicago metropolitan area and southern Wisconsin;

the extent of commercial and consumer delinquencies and declines in real estate values, which may require further increases
in our allowance for loan and lease losses;

inaccurate assumptions in our analytical and forecasting models used to manage our loan portfolio;

changes in the level and volatility of interest rates, the capital markets and other market indices that may affect, among other
things, our liquidity and the value of our assets and liabilities;

competitive pressures in the financial services business which may affect the pricing of our loan and deposit products as well
as our services (including wealth management services);

failure to identify and complete favorable acquisitions in the future or unexpected difficulties or developments related to the
integration of our recent or future acquisitions;

unexpected difficulties and losses related to FDIC-assisted acquisitions, including those resulting from our loss-sharing
arrangements with the FDIC;
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any negative perception of our reputation or financial strength;
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ability to raise additional capital on acceptable terms when needed;

disruption in capital markets, which may lower fair values for our investment portfolio;

ability to use technology to provide products and services that will satisfy customer demands and create efficiencies in
operations;

adverse effects on our information technology systems resulting from failures, human error or tampering;

adverse effects of failures by our vendors to provide agreed upon services in the manner and at the cost agreed, particularly
our information technology vendors;

increased costs as a result of protecting our customers from the impact of stolen debit card information;

accuracy and completeness of information receive about customers and counterparties to make credit decisions;

our ability to attract and retain senior management experienced in the banking and financial services industries;

environmental liability risk associated with lending activities;

the impact of any claims or legal actions, including any effect on our reputation;

losses incurred in connection with repurchases and indemnification payments related to mortgages;

the loss of customers as a result of technological changes allowing consumers to complete their financial transactions
without the use of a bank;

the soundness of other financial institutions;

the expenses and delayed returns inherent in opening new branches and de novo banks;

examinations and challenges by tax authorities;

changes in accounting standards, rules and interpretations and the impact on our financial statements;

our ability to receive dividends from our subsidiaries;
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a decrease in our regulatory capital ratios, including as a result of further declines in the value of our loan portfolios, or
otherwise;

legislative or regulatory changes, particularly changes in regulation of financial services companies and/or the products and
services offered by financial services companies, including those resulting from the Dodd-Frank Act;

a lowering of our credit rating;

changes in U.S. monetary policy;

restrictions upon our ability to market our products to consumers and limitations on our ability to profitably operate our
mortgage business resulting from the Dodd-Frank Act;

increased costs of compliance, heightened regulatory capital requirements and other risks associated with changes in
regulation and the current regulatory environment, including the Dodd-Frank Act;

the impact of heightened capital requirements;

10
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increases in our FDIC insurance premiums, or the collection of special assessments by the FDIC;

delinquencies or fraud with respect to our premium finance business;

credit downgrades among commercial and life insurance providers that could negatively affect the value of collateral
securing our premium finance loans;

our ability to comply with covenants under our credit facility; and

fluctuations in the stock market, which may have an adverse impact on our wealth management business and brokerage
operation.

Therefore, there can be no assurance that future actual results will correspond to these forward-looking statements. You are cautioned not to
place undue reliance on any forward-looking statement made by us or on our behalf. Any such statement speaks only as of the date the statement
was made or as of such date that may be referenced within the statement. We undertake no obligation to update any forward-looking statements
or reflect the impact of circumstances or events after such date. You are advised, however, to consult further disclosures management makes on
related subjects in its reports filed with the SEC and in its press releases.

S-vi
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PROSPECTUS SUPPLEMENT SUMMARY

The following prospectus supplement summary highlights selected information from this prospectus supplement and the accompanying
prospectus and does not contain all of the information that you should consider in making your investment decision. You should read this
prospectus supplement summary together with the more detailed information appearing elsewhere in this prospectus supplement and the
accompanying prospectus, as well as the information in the documents incorporated by reference or deemed incorporated by reference into this
prospectus supplement and the accompanying prospectus. You should carefully consider, among other things, the matters discussed in the
sections titled "Risk Factors" in this prospectus supplement and in our Annual Report on Form 10-K for the year ended December 31, 2014. In
addition, certain statements include forward-looking information that involves risks and uncertainties. See "Special Note Concerning
Forward-Looking Statements" in this prospectus supplement.

Wintrust Financial Corporation

Wintrust Financial Corporation, an Illinois corporation, which was incorporated in 1992, is a financial holding company based in
Rosemont, Illinois. We provide community-oriented, personal and commercial banking services to customers located in the Chicago
metropolitan area and in southern Wisconsin through our fifteen wholly-owned banking subsidiaries, as well as the origination and purchase of
residential mortgages for sale into the secondary market through Wintrust Mortgage, a division of Barrington Bank and Trust Company, N.A.
We provide specialty finance services, including financing for the payment of commercial insurance premiums and life insurance premiums on a
national basis through its wholly-owned subsidiary, First Insurance Funding Corporation and in Canada through its premium finance company,
First Insurance Funding of Canada, and short-term accounts receivable financing and outsourced administrative services through its
wholly-owned subsidiary, Tricom, Inc. of Milwaukee. We also provide a full range of wealth management services primarily to customers in the
Chicago metropolitan area and in southern Wisconsin through three separate subsidiaries, The Chicago Trust Company, N.A., Wayne Hummer
Investments, LLC and Great Lakes Advisors, LLC.

As of March 31, 2015, we had total assets of approximately $20.4 billion, total loans, excluding loans held-for-sale and covered loans, of
approximately $15.0 billion, total deposits of approximately $16.9 billion, and total shareholders' equity of approximately $2.1 billion.

Our common stock is traded on the NASDAQ Global Select Market under the ticker symbol "WTFC." Wintrust's principal executive office
is located at 9700 W. Higgins Road, Suite 800, Rosemont, Illinois 60018, and its telephone number is (847) 939-9000.

S-1

12



Edgar Filing: WINTRUST FINANCIAL CORP - Form 424B5

Table of Contents

SUMMARY OF THE OFFERING

The following summary highlights selected information from this prospectus supplement and the accompanying prospectus about the
Preferred Stock and this offering. This description is not complete and does not contain all of the information that you should consider before
investing in the Preferred Stock. You should read this prospectus supplement and the accompanying prospectus, including the documents we

incorporate by reference, carefully to understand fully the terms of the Preferred Stock as well as other considerations that are important to you

in making a decision about whether to invest in the Preferred Stock. You should pay special attention to the "Risk Factors" section beginning
page S-10 of this prospectus supplement and the "Risk Factors" section in our Annual Report on Form 10-K for the year ended December 31,
2014, as such discussion may be amended or updated in other reports filed by us with the SEC, to determine whether an investment in the
Preferred Stock is appropriate for you. This prospectus supplement includes forward-looking statements that involve risks and uncertainties.

on

For a more complete understanding of the Preferred Stock, you should read the section entitled "Description of Preferred Stock" beginning on
page S-18 of this prospectus supplement as well as the section entitled "Description of Capital Stock Preferred Stock" beginning on page 17 of

the accompanying prospectus. To the extent the information in this prospectus supplement is inconsistent with the information in the
accompanying prospectus, you should rely on the information in this prospectus supplement. As used in this " Summary of the Offering"

"o "o

section, the terms "Wintrust," "we," "us," or "our" refer to Wintrust Financial Corporation and not any of its subsidiaries.

Issuer Wintrust Financial Corporation

Securities Offered 5,000,000 shares of Non-Cumulative Perpetual Preferred Stock, Series D, no par value (the
"Preferred Stock"), with a liquidation preference of $25 per share. The underwriters will not
have an option to purchase any additional shares of Preferred Stock.

We reserve the right to re-open this series of preferred stock and issue additional shares of the
Preferred Stock either through public or private sales at any time and from time to time. The
additional shares would form a single series with the Preferred Stock.

Ranking The Preferred Stock will rank senior to our common stock and each other class or series of
capital stock we may issue in the future the terms of which do not expressly provide that it
ranks on a parity with or senior to the Preferred Stock as to dividend rights and rights on
liquidation, dissolution or winding-up of Wintrust (collectively, the "junior stock"). The
Preferred Stock will rank on a parity with our existing 5.00% Non-Cumulative Perpetual
Convertible Preferred Stock, Series C, no par value, which we refer to as the Series C
preferred stock, and each other class or series of capital stock we may issue in the future the
terms of which expressly provide that such class or series will rank on a parity with the
Preferred Stock as to dividend rights and rights on liquidation, dissolution or winding-up of
Wintrust (collectively, the "parity stock") (except for any senior stock that may be issued with
the requisite consent of the holders of the Preferred Stock and all other parity stock, if any).
See "Description of Preferred Stock General" on page S-18.

S-2
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Dividends

Dividend Payment Dates
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We will pay dividends based on the liquidation preference of the Preferred Stock, when, as,
and if declared by our board of directors or a duly authorized committee of the board of
directors and to the extent that we have lawfully available funds to pay dividends. Dividends
will accrue and be payable from the date of issuance to, but excluding, July 15, 2025 at a rate
of 6.50% per annum, payable quarterly, in arrears.

From and including July 15, 2025, we will pay dividends based on the liquidation preference
of the Preferred Stock, when, as and if declared by our board of directors or such committee,
at a floating rate equal to the then applicable three-month LIBOR (as defined herein) plus a
spread of 4.06% per annum, payable quarterly in arrears. The dividend rate of such floating
rate dividends will be reset quarterly. The amount of any dividend will be computed in the
manner described under "Description of Preferred Stock Dividends Floating Rate Period" on
page S-20. See also " Dividend Payment Dates" below.

Dividends on the Preferred Stock will not be cumulative. If our board of directors or a duly
authorized committee of the board of directors does not declare a dividend on the Preferred
Stock in respect of a dividend period (as defined herein), then no dividend shall be deemed to
have accrued for such dividend period, be payable on the applicable dividend payment date,
or be cumulative, and we will have no obligation to pay any dividend for that dividend period,
whether or not our board of directors or a duly authorized committee of our board of directors
declares a dividend on the Preferred Stock for any future dividend period.

Dividends on the Preferred Stock will be payable when, as, and if declared by our board of
directors or a duly authorized committee of our board of directors, quarterly, in arrears, on
January 15, April 15, July 15 and October 15 of each year (each, a "dividend payment date"),
beginning on October 15, 2015. Each period from and including a dividend payment date (or
the date of the issuance of the Preferred Stock) to, but excluding, the following dividend
payment date is referred to as a dividend period.

During the Fixed Rate Period (as defined below), if any date on which dividends would
otherwise be payable is not a business day, then the dividend will be paid on the next business
day as if it were paid on the scheduled dividend payment date, and no interest or other amount
will accrue on the dividend so payable for the period from and after that dividend payment
date to the date the dividend is paid. During the Floating Rate Period (as defined below), if
any date on which dividends would otherwise be payable is not a business day, then payment
of any dividend payable on such date will be made on the next succeeding business day unless
that day falls in the next calendar month, in which case the dividend payment date will be the
immediately preceding business day, and, in either case, dividends will accrue to, but exclude,
the actual date the dividend is paid.

14
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While the Preferred Stock is outstanding, unless, in each case, the full dividends for the
preceding dividend period on all outstanding shares of Preferred Stock have been declared
and paid or declared and a sum sufficient for the payment thereof has been set aside:

no dividend will be declared or paid or set aside for payment and no distribution will be
declared or made or set aside for payment on any junior stock, other than:

a dividend payable solely in junior stock, or

any dividend in connection with the implementation of a shareholders' rights plan, or the
redemption or repurchase of any rights under any such plan;

no shares of junior stock shall be repurchased, redeemed or otherwise acquired for
consideration by us, directly or indirectly (nor shall any monies be paid to or made available
for a sinking fund for the redemption of any such securities by us), other than:

as a result of a reclassification of junior stock for or into other junior stock;

the exchange or conversion of one share of junior stock for or into another share of junior
stock;

through the use of the proceeds of a substantially contemporaneous sale of other shares of
junior stock;

purchases, redemptions or other acquisitions of shares of the junior stock in connection with
any employment contract, benefit plan or other similar arrangement with or for the benefit of
employees, officers, directors or consultants;

purchases of shares of junior stock pursuant to a contractually binding requirement to buy
junior stock existing prior to the preceding dividend period, including under a contractually
binding stock repurchase plan;

the purchase of fractional interests in shares of junior stock pursuant to the conversion or
exchange provisions of such stock or the security being converted or exchanged;

purchases or other acquisitions by any of our broker-dealer subsidiaries solely for the purpose
of market making;

stabilization or customer facilitation transactions in junior stock in the ordinary course of
business;

purchases by any of our broker-dealer subsidiaries of our capital stock for resale pursuant to
an offering by us of such capital stock underwritten by such broker-dealer subsidiary; or

15
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the acquisition by us or any of our subsidiaries of record ownership in junior stock for the
beneficial ownership of any other persons (other than for the beneficial ownership by us or
any of our subsidiaries), including as trustees or custodians; and

S-4
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no shares of parity stock, if any, shall be repurchased, redeemed or otherwise acquired for
consideration by us, directly or indirectly (nor shall any monies be paid to or made available
for a sinking fund for the redemption of any such securities by us), during a dividend period,
other than:

pursuant to pro rata offers to purchase all, or a pro rata portion, of the Preferred Stock and
such parity stock, if any;

as a result of a reclassification of parity stock for or into other parity stock;

the exchange or conversion of parity stock for or into other parity stock or junior stock;

through the use of the proceeds of a substantially contemporaneous sale of other shares of
parity stock;

purchases of shares of parity stock pursuant to a contractually binding requirement to buy
parity stock existing prior to the preceding dividend period, including under a contractually
binding stock repurchase plan;

the purchase of fractional interests in shares of parity stock pursuant to the conversion or
exchange provisions of such stock or the security being converted or exchanged;

purchases or other acquisitions by any of our broker-dealer subsidiaries solely for the purpose
of market making, stabilization or customer facilitation transactions in parity stock in the
ordinary course of business;

purchases by any of our broker-dealer subsidiaries of our capital stock for resale pursuant to
an offering by us of such capital stock underwritten by such broker-dealer subsidiary; or

the acquisition by us or any of our subsidiaries of record ownership in parity stock for the
beneficial ownership of any other persons (other than for the beneficial ownership by us or
any of our subsidiaries), including as trustees or custodians.
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Redemption
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Subject to the immediately succeeding sentence, for so long as any share of Preferred Stock
remains outstanding, we will not declare, pay, or set aside for payment dividends on any
parity stock for any period unless we have paid in full, or declared and set aside payment in
full, in respect of all dividends for the then-current dividend period for all outstanding shares
of Preferred Stock. To the extent that we declare dividends on the Preferred Stock and on any
parity stock but do not make full payment of such declared dividends, we will allocate the

dividend payments on a pro rata basis among the holders of the shares of Preferred Stock and

the holders of any parity stock then outstanding. For purposes of calculating the pro rata
allocation of partial dividend payments, we will allocate those payments so that the respective
amounts of those payments bear the same ratio to each other as all accrued and unpaid
dividends per share on the Preferred Stock and all parity stock bear to each other.

Dividends on the Preferred Stock will not be declared, paid or set aside for payment to the
extent such act would cause us to fail to comply with applicable laws and regulations,
including applicable capital adequacy guidelines. See "Description of Preferred

Stock Dividends" beginning on page S-19.

In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily or
involuntarily, holders of the Preferred Stock at the time outstanding will be entitled to receive
a liquidating distribution of $25 per share, plus any declared and unpaid dividends (without
accumulation of any undeclared dividends) to and including the date of such liquidation, out
of assets legally available for distribution to our shareholders, before we make any
distribution of assets to the holders of our common stock or any other class or series of shares

of junior stock. Distributions will be made pro rata as to the Preferred Stock and any other
parity stock and only to the extent of our assets, if any, that are available after satisfaction of
all liabilities to creditors and subject to the rights of holders of any securities ranking senior to
the Preferred Stock and any other parity stock.

We may redeem the Preferred Stock, (i) in whole or in part, from time to time, on any
dividend payment date on or after July 15, 2025, or (ii) in whole but not in part, at any time
within 90 days following a "regulatory capital treatment event" (as defined herein), in each
case at a redemption price equal to $25 per share, plus any declared and unpaid dividends,
without accumulation of any undeclared dividends to, but excluding, the redemption date.
Any redemption of the Preferred Stock is subject to our receipt of any required prior approval
by the Federal Reserve and to the satisfaction of any conditions set forth in the capital
guidelines or regulations of the Federal Reserve applicable to redemption of the Preferred
Stock.

The holders of the Preferred Stock will not have the right to require redemption or repurchase
of the Preferred Stock. The Preferred Stock is not subject to any mandatory redemption,
sinking fund or other similar provisions.
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Voting Rights

No Maturity

Preemptive and Conversion Rights
Material U.S. Federal Income Tax
Considerations

Listing

Use of Proceeds

Risk Factors

Transfer Agent, Registrar and
Paying Agent
Calculation Agent

See "Description of Preferred Stock Redemption" beginning on page S-22.

None, except with respect to authorizing or increasing the authorized amount of senior stock
(as defined herein), certain changes in the terms of the Preferred Stock, certain dividend
non-payments and except as specifically required by Illinois law or as may be required by the
rules of the NASDAQ Global Select Market. See "Description of Preferred Stock Voting
Rights" beginning on page S-24.

The Preferred Stock does not have any maturity date and will be perpetual unless redeemed at
our option. Accordingly, the Preferred Stock will remain outstanding indefinitely, unless and
until we decide to redeem it and receive prior approval of the Federal Reserve if required to
do so.

None.

For a discussion of material United States federal income tax considerations of purchasing,
owning and disposing of the Preferred Stock, see "Material United States Federal Income Tax
Considerations."

We have applied to list the Preferred Stock on the NASDAQ Global Select Market under the
symbol "WTFCM." Trading of the Preferred Stock on the NASDAQ Global Select Market is
expected to commence within a 30-day period after the original issuance date of the Preferred
Stock.

We estimate that the net proceeds from this offering, after deducting the underwriting
discounts and commissions and estimated offering expenses payable by us, will be
approximately $120.8 million. We intend to use the net proceeds from the sale of the
Preferred Stock for general corporate purposes, which may include, without limitation,
investments at the holding company level, providing capital to support our growth,
acquisitions or other business combinations, including FDIC-assisted acquisitions and
reducing or refinancing existing debt.

Please refer to the section entitled "Risk Factors" beginning on page S-10 and other
information included or incorporated by reference in this prospectus supplement and the
accompanying prospectus for a discussion of factors you should consider carefully before
deciding to invest in our Preferred Stock.

American Stock Transfer & Trust Company, LLC will act as initial transfer agent, registrar
and paying agent for the Preferred Stock.

Wayne Hummer Investments, LLC, our registered broker-dealer subsidiary, will be the
calculation agent for the Preferred Stock.

S-7
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SUMMARY SELECTED CONSOLIDATED FINANCIAL INFORMATION

The summary selected consolidated financial data of Wintrust presented below as of and for each of the years in the three-year period ended
December 31, 2014 are derived from Wintrust's audited historical financial statements. The summary selected consolidated financial data
presented below as of and for the three-month periods ended March 31, 2015 and 2014 are derived from Wintrust's unaudited interim
consolidated financial statements.

This information is only a summary and should be read in conjunction with the consolidated financial statements and the notes thereto
incorporated by reference into this prospectus supplement and the accompanying prospectus from our Annual Report on Form 10-K for the
fiscal year ended December 31, 2014 and our Quarterly Report on Form 10-Q for the three months ended March 31, 2015. The historical results
presented below or included elsewhere or incorporated by reference into this prospectus supplement and the accompanying prospectus are not
necessarily indicative of the future performance of Wintrust.

(Dollars in thousands, except per share data)

Three Months Ended
March 31, Years Ended December 31,
2015 2014 2014 2013 2012
Selected Financial Condition Data (at end of period):
Total assets $ 20,382,271 $ 18,221,163 $ 20,010,727 $ 18,097,783 $ 17,519,613
Total loans, excluding loans held-for-sale and covered
loans 14,953,059 13,133,160 14,409,398 12,896,602 11,828,943
Total deposits 16,938,769 15,129,045 16,281,844 14,668,789 14,428,544
Junior subordinated debentures 249,493 249,493 249,493 249,493 249,493
Total shareholders' equity 2,131,074 1,940,143 2,069,822 1,900,589 1,804,705
Selected Statements of Income Data:
Net interest income $ 151,891 § 144,006 $ 598,575 $ 550,627 $ 519,516
Net revenue(1) 216,432 189,535 813,815 773,024 745,608
Net income per common share Basic 0.79 0.71 3.12 3.33 2.81
Net income per common share Diluted 0.76 0.68 2.98 2.75 231
Selected Financial Ratios and Other Data:
Performance Ratios:
Net interest margin(2) 3.42% 3.61% 3.53% 3.50% 3.49%
Non-interest income to average assets 1.32% 1.03% 1.15% 1.27% 1.37%
Non-interest expense to average assets 3.01% 2.96% 2.92% 2.88% 2.96%
Net overhead ratio(2)(3) 1.69% 1.93% 1.77% 1.60% 1.59%
Efficiency ratio(2)(4) 67.90% 69.02% 66.89% 64.57% 65.85%
Return on average assets 0.80% 0.78% 0.81% 0.79% 0.67%
Return on average common equity 7.64% 7.43% 7.77% 7.56% 6.60%
Return on average tangible common equity(2) 9.96% 9.71% 10.14% 9.93% 8.70%
Average total assets $ 19,826,240 $ 17,980,943 $ 18,699,458 $ 17,468,249 $ 16,529,617
Average total shareholders' equity $ 2114356 $ 1,923,649 $ 1,993,959 $ 1,856,706 $ 1,696,276
Average loans to average deposits ratio (excluding covered
loans) 91.4% 89.4% 89.9% 88.9% 87.8%
Average loans to average deposits ratio (including covered
loans) 92.7% 91.6% 91.7% 92.1% 92.6%
Common Share Data (at end of period):
Market price per common share $ 47.68 $ 48.66 $ 46.76 $ 46.12 $ 36.70
Book value per common share(2) $ 4230 $ 3921 $ 4152 $ 3847 $ 37.78
Tangible common book value per share(2) $ 33.04 $ 3074 $ 3245 $ 2993 $ 29.28
Common shares outstanding 47,389,608 46,258,960 46,805,055 46,116,583 36,858,355
S-8
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Three Months Ended
March 31, Years Ended December 31,
2015 2014 2014 2013 2012
Other Data at end of period(7)
Leverage Ratio 9.2% 10.4% 10.2% 10.5% 10.0%
Tier 1 capital to risk-weighted assets 10.1% 12.0% 11.6% 12.2% 12.1%
Common equity Tier 1 capital to risk-weighted assets 9.1% N/A N/A N/A N/A
Total capital to risk-weighted assets 12.5% 12.6% 13.0% 12.9% 13.1%
Tangible common equity ratio (TCE)(2)(6) 7.9% 8.0% 7.8% 7.8% 7.4%
Tangible common equity ratio, assuming full conversion of preferred
stock(2)(6) 8.5% 8.7% 8.4% 8.5% 8.4%
Allowance for credit losses(5) $ 95,334 $ 93,012 $ 92,480 $ 97,641 $ 121,988
Non-performing loans $ 81,772 $ 90,124 $ 78,677 $ 103,334 $ 118,083
Allowance for credit losses to total loans(5) 0.64% 0.71% 0.64% 0.76% 1.03%
Non-performing loans to total loans 0.55% 0.69% 0.55% 0.80% 1.00%
Number of:
Bank subsidiaries 15 15 15 15 15
Banking offices 146 126 140 124 111
(1)
Net revenue is net interest income plus non-interest income.
(2)
See Item 7, "Management's Discussion and Analysis of Financial Condition and Results of Operations Non-GAAP Financial Measures/Ratios" of
Wintrust's Annual Report on Form 10-K for the year ended December 31, 2014 and Item 2, "Management's Discussion and Analysis of Financial
Condition and Results of Operations Supplementary Financial Measures/Ratios" of Wintrust's Quarterly Report on Form 10-Q for the three months
ended March 31, 2015 for reconciliations of this performance measure/ratio to GAAP.
(3)
The net overhead ratio is calculated by netting total non-interest expense and total non-interest income, annualizing this amount, and dividing by that
period's total average assets. A lower ratio indicates a higher degree of efficiency.
(4)
The efficiency ratio is calculated by dividing total non-interest expense by tax-equivalent net revenue (less securities gains or losses). A lower ratio
indicates more efficient revenue generation.
(5)
The allowance for credit losses includes both the allowance for loan losses and the allowance for unfunded lending-related commitments, but excludes
the allowance for covered loan losses.
(6)
Total shareholders' equity minus preferred stock and total intangible assets divided by total assets minus total intangible assets.
()

Asset quality ratios exclude covered loans.
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RISK FACTORS

An investment in the Preferred Stock is subject to risks inherent to our business. Before making an investment decision, you should
carefully consider the risks and uncertainties described below together with the information included in our Annual Report on Form 10-K for
the year ended December 31, 2014 and other documents that we subsequently file with the SEC, all of which are incorporated by reference into
this prospectus supplement and the accompanying prospectus. Additional risks and uncertainties that management is not aware of or that
management currently deems immaterial may also impair our business operations. This prospectus supplement and the accompanying
prospectus are qualified in their entirety by these risk factors. If any of these risks actually occurs, our financial condition and results of
operations could be materially and adversely affected. If this were to happen, the value of shares of the Preferred Stock could decline
significantly, and you could lose all or part of your investment.

Risks Relating to the Preferred Stock

The Preferred Stock will be rated below investment grade; any reduction in our credit rating could increase the cost of our funding
from the capital markets or negatively impact the trading price of the Preferred Stock.

A major credit rating agency evaluates Wintrust Financial Corporation and its banks, and its ratings are based on a number of factors,
including our financial strength and conditions affecting the financial services industry generally. The Preferred Stock will not be
investment-grade rated, and there can be no assurance that it will be rated investment grade in the future or otherwise be upgraded. Further, the
Preferred Stock will be subject to a higher risk of price volatility than similar, higher-rated securities. Increases in leverage or deteriorating
outlooks for an issuer or volatile markets could lead to significant deterioration in market prices of below-investment grade rated securities, such
as the Preferred Stock.

A rating is not a recommendation to purchase, sell or hold any particular security, including the Preferred Stock. Ratings do not reflect
market prices or suitability of a security for a particular investor and may not reflect all risks related to us, our business or the structure or market
value of the Preferred Stock. Ratings only reflect the views of the issuing rating agency or agencies, and such ratings could at any time be
revised downward or withdrawn entirely at the discretion of the issuing rating agency. Any decrease in our credit ratings could limit our access
to the capital markets or short-term funding or increase our financial costs and thereby adversely affect our financial condition and liquidity or
negatively impact the trading price of the Preferred Stock in any secondary market.

Ratings agencies have themselves been subject to scrutiny arising from the financial crisis such that the rating agencies may make or may
be required to make substantial changes to their ratings policies and practices. Such changes may, among other things, adversely affect our
ratings.

The Preferred Stock constitutes an equity security and will rank junior to all of our and our subsidiaries' existing and future
indebtedness.

Shares of the Preferred Stock are equity interests in Wintrust and do not constitute indebtedness. As such, shares of the Preferred Stock will
rank junior to all existing and future indebtedness and other non-equity claims on Wintrust with respect to assets available to satisfy claims on
us. In the event of bankruptcy, liquidation or winding up, our assets will be available to pay obligations on the Preferred Stock only after all of
our liabilities have been paid.

The Preferred Stock will effectively rank junior to all existing and future liabilities of our subsidiaries and the capital stock (other than
common stock) of the subsidiaries held by entities or persons other than us or entities owned or controlled by us. Our right to participate in any
distribution of the assets of our subsidiaries upon any liquidation, reorganization, receivership or conservatorship of
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any subsidiary (and thus your ability as a holder of the Preferred Stock to benefit indirectly from such distribution) will rank junior to the prior
claims of that subsidiary's creditors and equity holders. In the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets
remaining, after paying our and our subsidiaries' liabilities, to pay amounts due on any or all of the Preferred Stock then outstanding.

As of March 31, 2015, our indebtedness and obligations, on an unconsolidated basis, totaled approximately $426.8 million, including
outstanding junior subordinated debentures totaling $249.5 million and outstanding subordinated notes totaling $140.0 million. Our senior credit
facility, consisting of a $75.0 million revolving credit facility and a $75.0 million term facility, has a maximum capacity of $150.0 million, none
of which was drawn as of March 31, 2015. We were required under the terms of the term facility to borrow the full amount of the term facility
no later than June 15, 2015, and on June 15, 2015, we borrowed the full amount of $75.0 million. We may also incur additional indebtedness in
the future. The Preferred Stock places no restrictions on our business or operations or on our ability to incur indebtedness or engage in any
transactions, subject only to the limited voting rights referred to below under "Risk Factors You will have limited voting rights."

The Preferred Stock may be junior in rights and preferences to our future preferred stock.

The Preferred Stock will rank on parity with our Series C preferred stock and any other series of preferred stock that we may issue if the
terms of such series provide that such preferred stock ranks equally with the Preferred Stock. Subject to approval by at least two-thirds of the
outstanding shares of our Preferred Stock then outstanding, voting separately as a single class, we may issue preferred stock in the future the
terms of which are expressly senior to the Preferred Stock. The terms of any such future preferred stock expressly senior to the Preferred Stock
may restrict dividend payments on the Preferred Stock.

Our ability to pay dividends on, redeem or repurchase the Preferred Stock may be limited by the terms of our other outstanding
securities, including our other series of preferred stock and our junior subordinated debentures, and the terms of our debt instruments.

The payment of dividends is also subject to restrictions arising under the terms of our junior subordinated debentures underlying our trust
preferred securities. Subject to certain exceptions, the terms of our outstanding junior subordinated debentures prohibit us from declaring or
paying any dividends or distributions on our capital stock, including the Preferred Stock, or redeeming, purchasing, acquiring, or making a
liquidation payment on our capital stock, at any time when we have deferred payment of interest on those junior subordinated debentures or
under certain other circumstances set forth in the indenture governing the junior subordinated debentures. Without notice to or consent from the
holders of the Preferred Stock, we may issue additional series of junior subordinated debentures in the future with terms similar to our existing
junior subordinated debentures or enter into other financing agreements that limit our ability to purchase or to pay cash dividends on our capital
stock, including the Preferred Stock. In addition, our ability to pay dividends on the Preferred Stock is also subject to compliance with certain
financial covenants under our senior credit facility.

Our ability to pay dividends on the Preferred Stock depends upon the results of operations of our subsidiaries and may be limited by
regulatory considerations.

We are a non-operating holding company, whose principal assets and source of income are our investments in our subsidiaries, including
our banks. We rely primarily on dividends from these subsidiaries to provide funds for payment of dividends to our shareholders, to the extent
declared by our board of directors. There are various federal and state law limitations on the extent to which our banking subsidiaries can declare
and pay dividends to us, including minimum regulatory capital requirements, federal and state banking law requirements concerning the
payment of dividends out of
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net profits or surplus and general regulatory oversight to prevent unsafe or unsound practices. See "Business Supervision and Regulation Payment
of Dividends and Share Repurchases " and "We are a bank holding company, and our sources of funds, including to pay dividends, are limited"

in our Annual Report on Form 10-K for the year ended December 31, 2014 for a discussion of regulatory and other restrictions on dividend
declarations. Although we maintain cash positions for liquidity at the holding company level, if our banks or other of our subsidiaries were

unable to supply us with cash over time, we could be unable to pay dividends to our common or preferred shareholders.

Dividends on the Preferred Stock are non-cumulative and discretionary.

Dividends on the Preferred Stock are non-cumulative and discretionary. Consequently, if our board of directors does not authorize and
declare a dividend for any dividend period, holders of shares of the Preferred Stock will not be entitled to receive a dividend for such period, and
such undeclared dividend will not accrue and be payable. We will have no obligation to pay dividends for such dividend period, whether or not
dividends are authorized and declared for any subsequent dividend period with respect to the Preferred Stock. Our board of directors may
determine that it would be in our best interests to pay less than the full amount of the stated dividends on the Preferred Stock or no dividend for
any dividend period even if funds are available. Factors that would be considered by our board of directors in making this determination include
our financial condition and capital needs, the impact of current and pending legislation and regulations, economic conditions, tax considerations
and such other factors as our board of directors may deem relevant.

Unlike indebtedness, where principal and interest would customarily be payable on specified due dates, in the case of preferred stock like
the Preferred Stock (1) dividends are payable only when, as and if authorized and declared by our board of directors or a duly authorized
committee of the board and (2) as a corporation, we are subject to restrictions on payments of dividends out of lawfully available funds.

We may be able to redeem the Preferred Stock prior to July 15, 2025.

By its terms, the Preferred Stock may be redeemed by us prior to July 15, 2025 upon the occurrence of certain events involving the capital
treatment of the Preferred Stock. In particular, upon our determination in good faith that an event has occurred that would constitute a
"regulatory capital treatment event," we may, at our option, redeem in whole, but not in part, the Preferred Stock, subject to any required
approval of the appropriate federal banking agency. See "Description of Preferred Stock Redemption Redemption Following a Regulatory Capital
Treatment Event." If we redeem the Preferred Stock, you may not be able to reinvest the redemption price you receive in an investment with a
comparable rate of return.

Investors should not expect us to redeem the Preferred Stock on the date it becomes redeemable or on any particular date after it
becomes redeemable.

The Preferred Stock is a perpetual equity security. This means that the Preferred Stock has no maturity or mandatory redemption date and is
not redeemable at the option of investors. By their terms, shares of the Preferred Stock may be redeemed by us at our option, either in whole or
in part, at any time on and after July 15, 2025, or, in whole but not in part, within 90 days of the occurrence of certain changes relating to the
regulatory capital treatment of the Preferred Stock, as described below under "Description of Preferred Stock Redemption Following a
Regulatory Capital Treatment Event." Any decision we may make at any time to propose a redemption of the Preferred Stock will depend upon,
among other things, our evaluation of our capital position, including for bank capital ratio purposes, the composition of our shareholders' equity
and general market conditions at that time. In addition, our right to redeem the Preferred Stock is subject to limitations established by the Federal
Reserve's guidelines applicable to bank holding companies, and under current regulatory rules and
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regulations we would need regulatory approval to redeem the Preferred Stock. Our ability to redeem the Preferred Stock may also be limited by
the terms of our agreements governing our existing and future indebtedness. We cannot guarantee that the Federal Reserve would approve any
redemption of the Preferred Stock that we may propose.

The historical levels of three-month LIBOR are not an indication of the future levels of three-month LIBOR.

From July 15, 2025, the dividend rate for the Preferred Shares will be determined based on three-month LIBOR. In the past, the level of
three-month LIBOR has experienced significant fluctuations. You should note that historical levels, fluctuations and trends of three-month
LIBOR are not necessarily indicative of future levels. Any historical upward or downward trend in three-month LIBOR is not an indication that
three-month LIBOR is more or less likely to increase or decrease at any time during the Floating Rate Period, and you should not take the
historical levels of three-month LIBOR as an indication of its future performance.

You should further note that although the actual three-month LIBOR on a dividend payment date or at other times during a dividend period
may be higher than the three-month LIBOR on the applicable dividend determination date, you will not benefit from the three-month LIBOR at
any time other than on the dividend determination date for such dividend period. As a result, changes in the three-month LIBOR may not result
in a comparable change in the market value of the Preferred Stock from July 15, 2025.

Uncertainty relating to the LIBOR calculation process may adversely affect the value of your Preferred Stock.

Regulators and law enforcement agencies in the United Kingdom and elsewhere are conducting civil and criminal investigations into
whether the banks that contribute to the British Bankers' Association, which we refer to as the BBA, in connection with the calculation of daily
LIBOR may have been under-reporting or otherwise manipulating or attempting to manipulate LIBOR. A number of BBA member banks have
entered into settlements with their regulators and law enforcement agencies with respect to alleged manipulation of LIBOR.

Actions by the BBA, regulators or law enforcement agencies may result in changes to the manner in which LIBOR is determined. At this
time, it is not possible to predict the effect of any such changes and any other reforms to LIBOR that may be enacted in the United Kingdom or
elsewhere. Uncertainty as to the nature of such potential changes may adversely affect the trading market for LIBOR-based securities.

You will have limited voting rights.

Until and unless we are in arrears on our dividend payments on the Preferred Stock for six quarterly dividend periods, whether consecutive
or not, you will have no voting rights with respect to matters that generally require the approval of voting shareholders, except with respect to
certain fundamental changes in the terms of the Preferred Stock, and except as may be required by the rules of any securities exchange or
quotation system on which the Preferred Stock is listed, traded or quoted or by Illinois law. If dividends on the Preferred Stock are not paid in
full for six dividend periods, whether consecutive or not, the holders of Preferred Stock, voting separately as a class together with holders of
Series C preferred stock and any other equally ranked series of preferred stock that have similar voting rights, if any, will have the right, at the
first annual meeting held thereafter and at subsequent annual meetings, to elect two directors to our board to hold office for a term of one year.
The terms of the additional directors so elected will end upon the payment or setting aside for payment by us of continuous noncumulative
dividends for at least one year on the Preferred Stock, the Series C
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preferred stock and any other equally ranked series of preferred stock. See "Description of Preferred Stock Voting Rights Right to Elect Two
Directors upon Nonpayment."

The Preferred Stock is a new series of securities, and an active trading market for it may not develop.

Prior to this offering, there has been no public market for the Preferred Stock. We have applied to list the Preferred Stock on the NASDAQ
Global Select Market. However, there is no guarantee that we will be able to list the Preferred Stock. If approved, we expect trading of the
Preferred Stock on the NASDAQ Global Select Market to begin within the 30-day period after the original issuance date. Even if the Preferred
Stock is listed, there can be no assurance that an active trading market for the Preferred Stock will develop, or, if developed, that an active
trading market will be maintained. Certain of the underwriters have advised us that they intend to facilitate secondary market trading by making
a market in the Preferred Stock. However, the underwriters are not obligated to make a market in the Preferred Stock and may discontinue
market making activities at any time. If an active market is not developed or sustained, the market price and liquidity of the Preferred Stock may
be adversely affected.

General market conditions and unpredictable factors could adversely affect market prices for the Preferred Stock.

Future trading prices of the Preferred Stock will depend on many factors, including:

whether we declare or fail to declare dividends on the Preferred Stock from time to time;

our operating performance, financial condition and prospects, or the operating performance, financial condition and
prospects of our competitors;

our creditworthiness;

the ratings given to our securities by credit rating agencies, including the ratings given to the Preferred Stock;

prevailing interest rates;

economic, financial, geopolitical, regulatory or judicial events affecting us or the financial markets generally; and

the market for similar securities.

We may issue additional shares of Preferred Stock, depositary shares representing an interest in our preferred stock, shares of
preferred stock or securities convertible or exchangeable for our preferred stock, and thereby materially and adversely affect the price
of the Preferred Stock.

We are not restricted from issuing additional shares of Preferred Stock, depositary shares representing an interest in our preferred stock,
shares of preferred stock or securities convertible or exchangeable for our preferred stock, including in each case additional shares of preferred
stock, during the life of the Preferred Stock. If we issue such additional securities, it may dilute the voting power of the holders of the Preferred
Stock and materially and adversely affect the price of the Preferred Stock.

Ownership of the Preferred Stock may require regulatory approval or result in adverse regulatory consequences.

We are a bank holding company regulated by the Federal Reserve. Any "company" as defined in the Bank Holding Company Act of 1956,
as amended, which we refer to as the BHC Act, owning 25% or more of a class of our outstanding shares of voting stock, or a lesser percentage
if such holder
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otherwise exercises a "controlling influence" over us, may be subject to regulation as a "bank holding company" in accordance with the BHC
Act. A holder or group of holders acting in concert may also be deemed to control us if they own one-third or more of our total equity, both
voting and non-voting, aggregating all shares held by the investor across all classes of stock. Although we do not believe the Preferred Stock is
currently considered "voting stock" for purposes of the BHC Act, if the Preferred Stock were to become voting stock for the purposes of the
BHC Act, whether because we have missed certain dividend payments, and as a result holders of the Preferred Stock, together with holders of all
other classes of authorized preferred stock having equivalent voting rights, have the right to elect directors or for other reasons, a holder of 25%
or more of the outstanding shares of Preferred Stock, or a lesser percentage of the outstanding shares of Preferred Stock that is deemed to
exercise a "controlling influence" over us, may become subject to regulation under the BHC Act. A company determined to control us under the
BHC Act will be subject to ongoing regulation and supervision.

In addition, no person, including individuals or groups of individuals acting in concert may acquire "control" of us under the Change in
Bank Control Act, which we refer to as the CBC Act, without providing prior notice to the Federal Reserve and receiving a nonobjection from
the Federal Reserve.

Further, acquisitions of our voting stock above certain thresholds may be subject to prior regulatory notice or approval under the BHC Act
or the CBC Act. For example, any bank holding company or foreign bank that is subject to the BHC Act may need approval to acquire or retain
more than 5% of the then-outstanding shares in a class of voting stock, and any holder (or group of holders acting in concert) may need
regulatory approval to acquire or retain 10% or more of the shares in a class of voting stock. Investors are responsible for ensuring that they do
not, directly or indirectly, acquire shares of our stock in excess of the amount that can be acquired without regulatory approval under the BHC
Act or the CBC Act.

Under either the BHC Act or the CBC Act, a regulatory determination of "control" of a depository institution or holding company is based
on all of the relevant facts and circumstances. Potential investors are advised to consult with their legal counsel regarding the applicable
regulations and requirements.
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USE OF PROCEEDS

We estimate that our net proceeds from this offering will be approximately $120.8 million after deducting underwriting discounts and
commissions and estimated offering expenses. We intend to use the net proceeds of this offering for general corporate purposes, which may
include, without limitation, investments at the holding company level, providing capital to support our growth, acquisitions or other business
combinations, including FDIC-assisted acquisitions and reducing or refinancing existing debt.

The foregoing represents our intentions based upon our present plans and business conditions. The occurrence of unforeseen events or
changed business conditions, however, could result in the application of the proceeds of the offering in a manner other than as described in this

prospectus supplement.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

The following table presents the calculation of the ratios of earnings to combined fixed charges and preferred stock dividends for each of
the periods indicated below.

(Dollars in thousands)

Income before income taxes A
Interest expense:
Interest on deposits
Interest on other borrowings C
Total interest expense B
Dividends on preferred shares(1) D
Ratio of earnings to combined fixed
charges and preferred stock
dividends:
(A+B)/
Including deposit interest (B+D)
(A+C) /
Excluding deposit interest (C+D)

e

Quarter ended
March 31,
2015 2014 2014
$ 63,035 $§ 56,340 $ 246,431

$ 11,814 § 11,923 § 48411
6,652 5,397 24,281
$ 18466 $ 17,320 $ 72,692
$ 2602 $§ 2582 $ 10,498
3.87x 3.70x 3.84x
7.53x 7.74x 7.78x

Years ended December 31,

2013 2012 2011
$ 224,440 $ 180,132 $ 128,033

$ 53,191 $ 68305 $ 87,938
26,891 39,200 56,478
$ 80,082 $ 107,505 $ 144416
$ 13822 $ 14836 $ 6,592
3.24x 2.35x 1.80x
6.17x 4.06x 2.93x

2010
100,807

123,779
53,492

177,271

$ 44810

1.25x

1.57x

The dividends on preferred shares were increased to amounts representing the pre-tax earnings that would be required to cover such

dividend requirements.
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DESCRIPTION OF PREFERRED STOCK

You should read the following description of the Preferred Stock along with the "Description of Capital Stock Preferred Stock” beginning
on page 17 of the accompanying prospectus. This description of the Preferred Stock is qualified by the Certificate of Designations relating to the
Preferred Stock (the "Certificate of Designations"), and where this description is inconsistent with the description of the Preferred Stock
contained in the accompanying prospectus or the description of the Preferred Stock in the Certificate of Designations, the Certificate of
Designations will control. The following summary of the terms and provisions of the Preferred Stock does not purport to be complete and is
qualified in its entirety by reference to the pertinent sections of our amended and restated articles of incorporation, as amended, which we refer
to as our Articles of Incorporation, including the Certificate of Designations, which will be filed as an exhibit to a Current Report on Form 8-K
and incorporated by reference into this prospectus supplement, the accompanying prospectus and the registration statement of which they
form a part, and the applicable provisions of the Illinois Business Corporation Act, as amended, and federal law governing bank holding
companies. As used in this section, the terms "Wintrust," "we," "us,” or "our" refer to Wintrust Financial Corporation and not any of its
subsidiaries.

General

The Preferred Stock is a single series of our authorized preferred stock. We are offering 5,000,000 shares of Preferred Stock pursuant to this
prospectus supplement and the accompanying prospectus. Upon issuance against full payment of the purchase price therefor, shares of the
Preferred Stock will be validly issued, fully paid and nonassessable. See "Description of Capital Stock" in the accompanying prospectus for a
description of our authorized preferred stock.

Shares of the Preferred Stock will rank (i) senior to our common stock and each other class or series of capital stock we may issue in the
future the terms of which do not expressly provide that it ranks on a parity with or senior to the Preferred Stock as to dividend rights and rights
on liquidation, dissolution or winding-up of Wintrust, which we refer to collectively as junior stock, and (ii) on a parity with our 5.00%
Non-Cumulative Perpetual Convertible Preferred Stock, Series C, no par value, which we refer to as the Series C preferred stock, and each other
class or series of capital stock we may issue in the future the terms of which expressly provide that such class or series will rank on a parity with
the Preferred Stock as to dividend rights and rights on liquidation, dissolution or winding-up of Wintrust, which we refer to collectively as the
parity stock (except for any senior stock that may be issued with the requisite consent of the holders of the Preferred Stock and all other parity
stock, if any).

We will not be entitled to issue any class or series of our capital stock, the terms of which provide that such class or series will rank senior
to the Preferred Stock as to payment of dividends or distribution of assets upon our liquidation, dissolution or winding-up, which we refer to
collectively as the senior stock, without the approval of the holders of at least two-thirds of the shares of our Preferred Stock then outstanding
and any class or series of parity stock with similar voting rights then outstanding, voting together as a single class, with each series or class
having a number of votes proportionate to the aggregate liquidation preference of the outstanding shares of such class or series. See " Voting
Rights" below. We may, however, from time to time, without notice to or consent from holders of the Preferred Stock, create and issue parity
stock and junior stock. As of the date of this prospectus supplement, the Series C preferred stock is the only series of parity stock outstanding.
See " Other Preferred Stock" below.

In addition, we will generally be able to pay dividends and distributions upon liquidation, dissolution or winding up only out of lawfully
available assets for such payment (after satisfaction of all claims for indebtedness and other non-equity claims). Further, the Preferred Stock may

be fully subordinated to interests held by the U.S. government in the event that we enter into a receivership,
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insolvency, liquidation, or similar proceeding, including a proceeding under the Orderly Liquidation Authority of the Dodd-Frank Act.

The Preferred Stock will not be convertible into, or exchangeable for, shares of any other class or series of our capital stock or other
securities. The Preferred Stock will not be subject to any sinking fund or any other obligation of us to redeem or repurchase the Preferred Stock.
The Preferred Stock does not have a stated maturity date and will be perpetual unless redeemed at our option.

We reserve the right to re-open this series and issue additional shares of the Preferred Stock either through public or private sales at any
time and from time to time. The additional shares would form a single series with the Preferred Stock offered by this prospectus supplement. In
addition, we may from time to time, without notice to or consent of holders of the Preferred Stock, issue additional shares of preferred stock that
rank equally with or junior to the Preferred Stock. The additional preferred stock will be available for issuance without further action by our
stockholders, unless such action is required by applicable law or the rules of the NASDAQ Global Select Market or any securities exchange on
which the Preferred Stock is then listed.

Dividends
General

Dividends on the Preferred Stock will not be cumulative. If our board of directors or a duly authorized committee of the board of directors
does not declare a dividend on the Preferred Stock in respect of a dividend period, or if our board of directors or a duly authorized committee of
the board of directors declares less than a full dividend in respect of a dividend period, then no dividend or full dividend, as the case may be, will
be deemed to have accrued for such dividend period, be payable on the applicable dividend payment date, or be cumulative, and we will have no
obligation to pay any dividend or full dividend, as the case may be, for that dividend period, whether or not our board of directors or a duly
authorized committee of our board of directors declares a dividend on the Preferred Stock for any future dividend period. A dividend period is
the period commencing on and including a dividend payment date to, but excluding, the next dividend payment date, except that (i) the initial
dividend period will commence on and include the original issue date of the Preferred Stock and (ii) the dividend period commencing in July
2025 will commence on July 15, 2025 irrespective of whether such day is a business day.

Holders of Preferred Stock will be entitled to receive, when, as, and if declared by our board of directors or a duly authorized committee of
the board of directors, out of assets legally available for the payment of dividends, non-cumulative cash dividends on the liquidation preference
of the Preferred Stock at a rate equal to (1) 6.50% per annum of the liquidation preference per share for each quarterly dividend period from the
original issue date of the Preferred Stock to, but excluding, July 15, 2025, which we refer to as the Fixed Rate Period, and (2) the then applicable
three-month LIBOR plus a spread of 4.06% per annum of the liquidation preference per share for each quarterly dividend period from July 15,
2025 through the redemption date of the Preferred Stock, if any, which we refer to as the Floating Rate Period. In the event that we issue
additional shares of Preferred Stock after the original issue date, dividends on such additional shares will accrue from the original issuance date
of such additional shares.

Dividends will be payable to holders of record of Preferred Stock as they appear on our stock register on the applicable record date, which
will be the first calendar day of the month, whether or not a business day, in which the applicable dividend payment date occurs, or such other
record date, not exceeding 30 days before the applicable dividend payment date, as will be fixed by our board of directors or a duly authorized
committee of our board of directors. During the Fixed Rate Period, a business day means any weekday that is not a legal holiday in New York,
New York, and is not a day on which banking institutions in New York, New York, are closed and during the Floating Rate Period, a business
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day means any day that would be considered a business day during the Fixed Rate Period that is also a "London banking day" as defined below.
Dividends on the Preferred Stock will cease to accrue on the redemption date, if any, as described below under " Redemption," on page S-22,
unless we default in the payment of the redemption price of the shares of the Preferred Stock called for redemption.

We are not obligated to and will not pay holders of the Preferred Stock any interest or sum of money in lieu of interest on any dividend not
paid on a dividend payment date. We are also not obligated to and will not pay holders of the Preferred Stock any dividend in excess of the
dividends on the Preferred Stock that are payable as described above.

There is no sinking fund with respect to dividends.

For a discussion of the tax consequences of dividends paid on the Preferred Stock, see "Material United States Federal Income Tax
Considerations United States Holders" and "Material United States Federal Income Tax Considerations Non-United States Holders."

Fixed Rate Period

If declared by our board of directors or a duly authorized committee of our board of directors, during the Fixed Rate Period, we will pay
dividends on the Preferred Stock quarterly, in arrears, on January 15, April 15, July 15 and October 15 of each year, each of which we refer to as
a dividend payment date, beginning on October 15, 2015.

Dividends payable on the Preferred Stock for any dividend period that is included in the Fixed Rate Period will be computed on the basis of
a 360-day year consisting of twelve 30-day months. Dollar amounts resulting from that calculation will be rounded to the nearest cent, with
one-half cent being rounded upward. During the Fixed Rate Period, if any date on which dividends would otherwise be payable is not a business
day, then the dividend will be paid on the next business day as if it were paid on the scheduled dividend payment date, and no interest or other
amount will accrue on the dividend so payable for the period from and after that dividend payment date to the date the dividend is paid.

Floating Rate Period

If declared by our board of directors or a duly authorized committee of our board of directors, during the Floating Rate Period, we will pay
dividends on the Preferred Stock quarterly, in arrears, on January 15, April 15, July 15 and October 15 of each year, each of which we refer to as
a dividend payment date, beginning on October 15, 2025.

Dividends payable on the Preferred Stock for the Floating Rate Period will be computed based on the actual number of days in a dividend
period and a 360-day year. Dollar amounts resulting from that calculation will be rounded to the nearest cent, with one-half cent being rounded
upward. During the Floating Rate Period, if any date on which dividends would otherwise be payable is not a business day, then payment of any
dividend payable on such date will be made on the next succeeding business day unless that day falls in the next calendar month, in which case
the dividend payment date will be the immediately preceding business day, and, in either case, dividends will accrue to, but exclude, the actual
date the dividend is paid.

The dividend rate during the Floating Rate Period will be reset quarterly (the first day of each dividend period will be a dividend reset date).
The dividend rate for each dividend period in the Floating Rate Period will be determined by the calculation agent using three-month LIBOR as
in effect on the second London banking day prior to the beginning of the dividend period, which date is the "dividend determination date" for the
dividend period. The calculation agent then will add three-month LIBOR as determined on the dividend determination date and the applicable
spread. Absent manifest error, the calculation agent's determination of the dividend rate for a dividend period for the Preferred Stock will be
binding and conclusive on you, the transfer agent, and us. A "London banking day" is any day on which dealings in deposits in U.S. dollars are
transacted in the London interbank market.
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The dividend rate for a dividend period during the Floating Rate Period will be based on the London interbank offered rate, which we refer
to as "three-month LIBOR," and will be determined by the calculation agent as follows:

®
three-month LIBOR will be equal to the London interbank offered rate for deposits in U.S. dollars having an index maturity
of three months, in amounts of at least $1,000,000, as such rate appears on "Reuters Page LIBORO01" at approximately
11:00 a.m. London time on the relevant dividend determination date.

(i1)
If no such rate appears on "Reuters Page LIBORO1" or if the "Reuters Page LIBORO1" is not available at approximately
11:00 a.m. London time on the relevant dividend determination date, then the calculation agent will request the principal
London offices of each of four major reference banks in the London interbank market, as selected by the calculation agent
after consultation with us, to provide the calculation agent with its offered quotation for deposits in U.S. dollars for a period
of three months, commencing on the related dividend reset date, to prime banks in the London interbank market, at
approximately 11:00 a.m. London time on that dividend determination date that is representative of a single transaction in
U.S. dollars in amounts of at least $1,000,000 in that market at that time. If at least two quotations are provided, three-month
LIBOR will be the arithmetic mean (rounded upward if necessary, to the nearest 0.00001 of 1%) of those quotations. If
fewer than two quotations are provided, three-month LIBOR will be the arithmetic mean (rounded upward if necessary, to
the nearest 0.00001 of 1%) of the rates quoted at approximately 11:00 a.m. New York City time on that dividend
determination date by three major banks in New York, New York, as selected by the calculation agent after consultation
with us, for loans in U.S. dollars to leading European banks, for a period of three months commencing on the related
dividend reset date that is representative of a single transaction in U.S. dollars in amounts of at least $1,000,000 in that
market at that time. If the banks so selected by the calculation agent are not quoting as set forth above on the relevant
dividend determination date, three-month LIBOR for the next dividend period will be the three-month LIBOR for the then
current dividend period.

Additional Information

So long as any share of Preferred Stock remains outstanding, (1) no dividend will be declared or paid or set aside for payment and no
distribution will be declared or made or set aside for payment on any junior stock (other than (i) a dividend payable solely in junior stock or
(i1) any dividend in connection with the implementation of a shareholders' rights plan, or the redemption or repurchase of any rights under any
such plan), (2) no shares of junior stock will be repurchased, redeemed or otherwise acquired for consideration by us, directly or indirectly (other
than (i) as a result of a reclassification of junior stock for or into other junior stock, (ii) the exchange or conversion of one share of junior stock
for or into another share of junior stock, (iii) through the use of the proceeds of a substantially contemporaneous sale of other shares of junior
stock, (iv) purchases, redemptions or other acquisitions of shares of junior stock in connection with any employment contract, benefit plan or
other similar arrangement with or for the benefit of employees, officers, directors or consultants, (v) purchases of shares of junior stock pursuant
to a contractually binding requirement to buy junior stock existing prior to the preceding dividend period, including under a contractually
binding stock repurchase plan, (vi) the purchase of fractional interests in shares of junior stock pursuant to the conversion or exchange
provisions of such stock or the security being converted or exchanged, (vii) purchases or other acquisitions by any of our broker-dealer
subsidiaries solely for the purpose of market making, stabilization or customer facilitation transactions in junior stock in the ordinary course of
business, (viii) purchases by any of our broker-dealer subsidiaries of our capital stock for resale pursuant to an offering by us of such capital
stock underwritten by such broker-dealer subsidiary, or (ix) the acquisition by us or any of our subsidiaries of record ownership in junior stock
for the beneficial ownership of any other persons (other than for the beneficial ownership by us or any of our
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subsidiaries), including as trustees or custodians, nor will any monies be paid to or made available for a sinking fund for the redemption of any
such securities by us), and (3) no shares of parity stock, if any, will be repurchased, redeemed or otherwise acquired for consideration by us,

directly or indirectly, during a dividend period (other than (i) pursuant to pro rata offers to purchase all, or a pro rata portion, of the Preferred
Stock and such parity stock, if any, (ii) as a result of a reclassification of parity stock for or into other parity stock, (iii) the exchange or
conversion of parity stock for or into other parity stock or junior stock, (iv) through the use of the proceeds of a substantially contemporaneous
sale of other shares of parity stock, (v) purchases of shares of parity stock pursuant to a contractually binding requirement to buy parity stock
existing prior to the preceding dividend period, including under a contractually binding stock repurchase plan, (vi) the purchase of fractional
interests in shares of parity stock pursuant to the conversion or exchange provisions of such stock or the security being converted or exchanged,
(vii) purchases or other acquisitions by any of our broker-dealer subsidiaries solely for the purpose of market making, stabilization or customer
facilitation transactions in parity stock in the ordinary course of business, (viii) purchases by any of our broker-dealer subsidiaries of our capital
stock for resale pursuant to an offering by us of such capital stock underwritten by such broker-dealer subsidiary, or (ix) the acquisition by us or
any of our subsidiaries of record ownership in parity stock for the beneficial ownership of any other persons (other than for the beneficial
ownership by us or any of our subsidiaries), including as trustees or custodians, nor will any monies be paid to or made available for a sinking
fund for the redemption of any such securities by us) unless, in each case, the full dividends for the preceding dividend period on all outstanding
shares of Preferred Stock have been declared and paid or declared and a sum sufficient for the payment thereof has been set aside.

Subject to the immediately succeeding sentence, for so long as any share of Preferred Stock remains outstanding, we will not declare, pay,
or set aside for payment dividends on any parity stock for any period unless we have paid in full, or declared and set aside payment in full, in
respect of all dividends for the then-current dividend period for all outstanding shares of Preferred Stock. To the extent that we declare dividends
on the Preferred Stock and on any parity stock but do not make full payment of such declared dividends, we will allocate the dividend payments

on a pro rata basis among the holders of the shares of Preferred Stock and the holders of any parity stock then outstanding. For purposes of

calculating the pro rata allocation of partial dividend payments, we will allocate those payments so that the respective amounts of those
payments bear the same ratio to each other as all accrued and unpaid dividends per share on the Preferred Stock and all parity stock bear to each
other.

Dividends on the Preferred Stock will not be declared, paid or set aside for payment to the extent such act would cause us to fail to comply
with applicable laws and regulations, including applicable capital adequacy guidelines. Our ability to pay dividends on the Preferred Stock may
also be limited by the terms of our agreements governing our existing and future indebtedness and by the provisions of other existing and future
agreements.

Subject to the considerations described above, dividends (payable in cash, stock or otherwise), as may be determined by our board of
directors or a duly authorized committee of the board of directors, may be declared and paid on our common stock and any other stock ranking
equally with or junior to the Preferred Stock from time to time out of any assets legally available for such payment, and the holders of Preferred
Stock will not be entitled to participate in any such dividend.

Redemption
Optional Redemption

The Preferred Stock is not subject to any mandatory redemption, sinking fund or other similar provisions. We may redeem the Preferred
Stock at our option, in whole or in part, from time to time, on any dividend payment date on or after July 15, 2025, at a redemption price equal to
$25 per share,
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plus any declared and unpaid dividends. The holders of Preferred Stock will not have the right to require the redemption or repurchase of the
Preferred Stock.

Redemption Following a Regulatory Capital Treatment Event

We may also redeem shares of the Preferred Stock at any time within 90 days following a regulatory capital treatment event, in whole but
not in part, at a redemption price equal to $25 per share, plus any declared and unpaid dividends on the shares of Preferred Stock called for
redemption up to the redemption date. A "regulatory capital treatment event" means the good faith determination by us that, as a result of (i) any
amendment to, or change (including any announced prospective change) in, the laws or regulations of the United States or any political
subdivision of or in the United States that is enacted or becomes effective after the original issue date of the Preferred Stock; (ii) any proposed
change in those laws or regulations that is announced or becomes effective after the original issue date of the Preferred Stock; or (iii) any official
administrative decision or judicial decision or administrative action or other official pronouncement interpreting or applying those laws or
regulations that is announced after the original issue date of the Preferred Stock, there is more than an insubstantial risk that we will not be
entitled to treat the full liquidation preference of all shares of Preferred Stock then outstanding as "Tier 1 Capital” (or its equivalent) for purposes
of the capital adequacy guidelines of Federal Reserve Regulation Y (or, as and if applicable, the capital adequacy guidelines or regulations of
any successor appropriate federal banking regulator or agency), as then in effect and applicable, for as long as any share of Preferred Stock is
outstanding. Dividends will cease to accrue on those shares on the redemption date. Redemption of the Preferred Stock is subject to our receipt
of any required prior approvals from the Federal Reserve and to the satisfaction of any conditions set forth in the capital guidelines of the
Federal Reserve applicable to the redemption of the Preferred Stock.

Redemption Procedures

If shares of the Preferred Stock are to be redeemed, the notice of redemption will be given by first class mail to the holders of record of the
Preferred Stock to be redeemed, mailed not less than 30 days nor more than 60 days prior to the date fixed for redemption thereof (provided that,
if the shares of the Preferred Stock are held in book-entry form through DTC, we may give such notice in any manner permitted by DTC). Each
notice of redemption will include a statement setting forth:

the redemption date;

the number of shares of the Preferred Stock to be redeemed and, if less than all the shares held by the holder are to be
redeemed, the number of shares of Preferred Stock to be redeemed from the holder;

the redemption price; and

the place or places where the certificates evidencing shares of Preferred Stock are to be surrendered for payment of the
redemption price.

On and after the redemption date, dividends will cease to accrue on shares of Preferred Stock, and such shares of Preferred Stock will no
longer be deemed outstanding and all rights of the holders of such shares will terminate, including rights described under " Voting Rights" below,
except the right to receive the redemption price plus any declared and unpaid dividends.

In case of any redemption of only part of the shares of the Preferred Stock at the time outstanding, the shares to be redeemed will be

selected either pro rata, by lot or in such other manner as we may determine to be equitable. Subject to the provisions hereof, our board of
directors or a duly authorized committee thereof will have full power and authority to prescribe the terms and conditions upon which shares of
Preferred Stock will be redeemed from time to time.
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Under the Federal Reserve's current risk-based capital guidelines applicable to bank holding companies, any redemption of the Preferred
Stock is subject to prior approval by the Federal Reserve. See "Risk Factors Investors should not expect us to redeem the Preferred Stock on the
date it becomes redeemable or on any particular date after it becomes redeemable" on page S-12 in this prospectus supplement. Any redemption
of the Preferred Stock is subject to our receipt of any required prior approval by the Federal Reserve and to the satisfaction of any conditions set
forth in the capital guidelines or regulations of the Federal Reserve applicable to redemption of the Preferred Stock.

The holders of the Preferred Stock do not have the right to require the redemption or repurchase of the Preferred Stock.
Liquidation Rights

In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily or involuntarily, holders of the Preferred Stock at
the time outstanding will be entitled to receive a liquidating distribution of $25 per share, plus any declared and unpaid dividends (without
accumulation of any undeclared dividends) to and including the date of such liquidation, out of assets legally available for distribution to our
shareholders, before we make any distribution of assets to the holders of our common stock or any other class or series of junior stock. Holders
of the Preferred Stock will not be entitled to any further participation in any distribution of assets by us and will have no right or claim to any of
our remaining assets.

In any such distribution, if our assets are not sufficient to pay the liquidation preferences plus declared and unpaid dividends in full to all
holders of the Preferred Stock and all holders of parity stock, if any, as to such distribution with the Preferred Stock, the amounts paid to the

holders of Preferred Stock and parity stock, if any, will be paid pro rata in accordance with the respective aggregate liquidating distribution
owed to those holders. If the liquidation preference plus declared and unpaid dividends has been paid in full to all holders of Preferred Stock and
parity stock, if any, the holders of our junior stock will be entitled to receive all of our remaining assets according to their respective rights and
preferences.

For such purposes, our merger or consolidation with or into any other entity, including a merger or consolidation in which the holders of
Preferred Stock receive cash, securities or property for their shares, or the sale, lease or exchange of all or substantially all of the assets of
Wintrust for cash, securities or other property, will not be deemed to constitute a liquidation, dissolution or winding up of Wintrust.

Voting Rights

Except as provided below, as specifically required by Illinois law or as may be required by the rules of any securities exchange or quotation
system on which the Preferred Stock is listed, traded or quoted, which we expect will be the NASDAQ Global Select Market, the holders of the
Preferred Stock will have no voting rights. Each holder of Preferred Stock will have one vote per share (except as set forth below in " Right to
Elect Two Directors upon Nonpayment") on any matter in which holders of such shares are entitled to vote.

Right to Elect Two Directors upon Nonpayment

Whenever dividends on any shares of Preferred Stock or any other series of voting preferred stock (as defined below) have not been
declared and paid for the equivalent of six or more dividend periods, whether or not consecutive, which we refer to as a nonpayment, the holders
of such shares of preferred stock, voting together as a single class in proportion to their respective liquidation preferences with holders of any
and all other series of voting preferred stock then outstanding, will be entitled to elect two additional members of our board of directors, which
we refer to as the designated directors;
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provided that the election of any such directors will not cause us to violate the corporate governance requirements of the NASDAQ Global

Select Market (or any other exchange or automated quotation system on which our securities may be listed or quoted); and provided further that
our board of directors will, at no time, include more than two designated directors, including all directors that the holders of any series of voting
preferred stock are entitled to elect pursuant to their respective voting rights. In that event, the number of directors on our board of directors will
automatically increase by two, and the new directors will be elected only at a special meeting called at the request of the holders of record of at
least 20% of the shares of Preferred Stock or of any other series of voting preferred stock then outstanding, voting together as a single class in
proportion to their respective liquidation preferences (provided that such request is received at least 90 calendar days before the date fixed for
the next annual or special meeting of the shareholders, failing which such election will be held at such next annual or special meeting of
shareholders), and at each subsequent annual meeting, subject to the divestment of such rights, as described below.

As used in this prospectus supplement, "voting preferred stock" means the Series C preferred stock and all other series of our preferred
stock that we may issue in the future ranking equally with the Preferred Stock either or both as to the payment of dividends and/or the
distribution of assets upon our liquidation, dissolution or winding up and upon which like voting rights have been conferred and are exercisable
and does not include the 8.00% Non-Cumulative Perpetual Convertible Preferred Stock, Series A, no par value, which we refer to as the
Series A preferred stock (and which have been redeemed and are no longer outstanding as described below under " Other Preferred Stock").
Whether a plurality, majority or other portion of the Preferred Stock and any other voting preferred stock have been voted in favor of any matter
will be determined by reference to the respective liquidation preference amounts of the Preferred Stock and such other voting preferred stock
voted.

If and when dividends for at least four consecutive dividend periods following a nonpayment have been paid in full on the Preferred Stock
and any other series of voting preferred stock, or declared and a sum sufficient for such payment will have been set aside, which we refer to as a
nonpayment remedy, the holders of Preferred Stock will immediately and, without any further action by us, be divested of the foregoing voting
rights, subject to the revesting of such voting rights in the event of each and every subsequent nonpayment for the equivalent of six or more
dividend periods, whether or not consecutive. If such voting rights for the holders of Preferred Stock and all other holders of voting preferred
stock have terminated, the term of office of each designated director so elected will immediately terminate and the number of directors on our
board will automatically decrease by two. In determining whether dividends have been paid for four dividend periods following a nonpayment,
we may take account of any dividend we elect to pay for such a dividend period after the regular dividend payment date for that period has
passed.

In addition, if and when the rights of holders of Preferred Stock terminate for any reason, including under circumstances described above
under " Redemption," such voting rights of the holders of Preferred Stock will terminate along with the other rights (except, if applicable, the
right to receive the redemption price plus any declared and unpaid dividends), and the terms of any additional directors elected by the holders of
Preferred Stock and any other series of voting preferred stock will immediately terminate and the number of directors will automatically
decrease by two, assuming that the rights of holders of such other series of voting preferred stock have similarly terminated.

Any designated director may be removed at any time without cause by the holders of record of a majority of the outstanding Preferred
Stock and any other shares of voting preferred stock then outstanding (voting together as a class in proportion to their respective liquidation
preferences) when they have the voting rights described above. In the event that a nonpayment will have occurred and there will not have been a
nonpayment remedy, any vacancy in the office of a designated director (other than prior to the initial election after a nonpayment) may be filled
by the written consent of the designated director remaining in office or, if none remains in office, by a vote of the holders of record
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of a majority of the outstanding shares of Preferred Stock and any other shares of voting preferred stock then outstanding (voting together as a

class) when they have the voting rights described above; provided that the filling of each vacancy will not cause us to violate the corporate
governance requirements of the NASDAQ Global Select Market (or any other exchange or automated quotation system on which our securities
may be listed or quoted). Each designated director will each be entitled to one vote on any matter.

Under regulations adopted by the Federal Reserve, if the holders of any series of preferred stock are or become entitled to vote separately
for the election of directors as a class, such series, along with any other holders of stock that are entitled to vote for the election of directors with
that series, will be deemed a class of voting securities. Any "company" (as defined in the BHC Act) owning 25% or more of that class, or less if
it otherwise exercises a "controlling influence" over us, will be subject to regulation as a bank holding company under the BHC Act. In addition,
at the time the series is deemed a class of voting securities, any other bank holding company or systemically significant nonbank financial
company will be required to obtain the prior approval of the Federal Reserve under the BHC Act to acquire or retain more than 5% of that class.
Any other person (other than a bank holding company or systemically significant nonbank financial company) will be required to obtain the
non-objection of the Federal Reserve under the Change in Bank Control Act of 1978, as amended, to acquire or retain 10% or more of that class.

Other Voting Rights

So long as any shares of Preferred Stock remain outstanding, the affirmative vote or consent of the holders of at least two-thirds of all
outstanding shares of the Preferred Stock and all other series of voting preferred stock entitled to vote thereon, voting together as a single class
in proportion to their respective liquidation preferences, given in person or by proxy, either at a meeting or, if permitted by our Articles of
Incorporation, in writing, will be required (but may not be sufficient) to:

amend or alter the provisions of our Articles of Incorporation or the Certificate of Designations for the shares of Preferred
Stock so as to authorize or create, or increase the authorized amount of, any class or series of senior stock;

amend, alter or repeal the provisions of our Articles of Incorporation or the Certificate of Designations for the shares of
Preferred Stock so as to materially and adversely affect the special rights, preferences, privileges and voting powers of the

shares of Preferred Stock, taken as a whole; provided, however, that (1) any increase in the amount of our authorized but
unissued shares of common stock or preferred stock, (2) any increase in the authorized or issued shares of Preferred Stock,
and (3) the creation and issuance, or an increase in the authorized or issued amount, of other series of preferred stock ranking
equally with or junior to the Preferred Stock with respect to the payment of dividends (whether such dividends are
cumulative or non-cumulative) and/or the distribution of assets upon our liquidation, dissolution or winding up, will not be
deemed to materially and adversely affect the special rights, preferences, privileges or voting powers of the Preferred Stock;

or

consummate a binding share exchange or reclassification involving the shares of Preferred Stock or a merger or
consolidation of us with another entity, unless in each case (i) shares of Preferred Stock remain outstanding or, in the case of
any such merger or consolidation with respect to which we are not the surviving or resulting entity, are converted into or
exchanged for preference securities of the surviving or resulting entity or its ultimate parent, in each case, that is an entity
organized and existing under the laws of the United States of America, any state thereof or the District of Columbia, and

(i) such shares of Preferred Stock remaining outstanding or such preference securities, as the case may be, have such rights,
preferences, privileges and voting powers, taken as a whole, as are not materially less favorable to the holders
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thereof than the rights, preferences, privileges and voting powers of the Preferred Stock, taken as a whole.

If any amendment, alteration, repeal, share exchange, reclassification, merger or consolidation described above would materially and
adversely affect one or more but not all series of voting preferred stock (including the Preferred Stock for this purpose), then only the series of
voting preferred stock materially and adversely affected and entitled to vote will vote as a class in lieu of all other series of voting preferred
stock.

Without the consent of the holders of the Preferred Stock, so long as such action does not adversely affect the special rights, preferences,
privileges and voting powers of the Preferred Stock, taken as a whole, and to the extent permitted by law, we may amend, alter, supplement, or
repeal any terms of our Articles of Incorporation or the Certificate of Designations for the shares of Preferred Stock for the following purposes:

to cure any ambiguity, or to cure, correct, or supplement any provision that may be ambiguous, defective, or inconsistent; or

to make any provision with respect to matters or questions relating to the Preferred Stock that is not inconsistent with the
provisions of the Certificate of Designations for the Preferred Stock.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be
required will be effected, all outstanding shares of Preferred Stock will have been redeemed.

Other Preferred Stock

Our Articles of Incorporation authorizes our board of directors to create and provide for the issuance of one or more series of preferred
stock, no par value, without the approval of our stockholders. Our board of directors can also determine the terms, including the designations,
powers, preferences and rights (including conversion, voting and other rights) and the qualifications, limitations or restrictions, of any preferred
stock. As of the date of this prospectus supplement, 20,000,000 shares of our capital stock are classified as preferred stock under our Articles of
Incorporation. As of June 19, 2015, we had 126,312 shares of Series C preferred stock issued and outstanding. Our Series A preferred stock,
which were previously authorized and issued, has been redeemed and is no longer outstanding.

Transfer Agent, Registrar and Paying Agent
American Stock Transfer & Trust Company, LLC will act as initial transfer agent, registrar and paying agent for the Preferred Stock.

We and the transfer agent, registrar and paying agent may treat the registered holder of the Preferred Stock as the absolute owner of the
Preferred Stock for the purpose of making payment and for all other purposes.

Calculation Agent

Wayne Hummer Investments, LLC, our registered broker-dealer subsidiary, will be the calculation agent for the Preferred Stock.
Preemptive and Conversion Rights

The holders of the Preferred Stock do not have any preemptive or conversion rights.
Book-Entry Issuance

Shares of Preferred Stock will be issued in book-entry form through DTC, as described in "Book-Entry System" on page S-28 in this
prospectus supplement.
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BOOK-ENTRY SYSTEM

We will issue and deposit with The Depository Trust Company, which we refer to as DTC, one or more fully registered global certificates
representing the total aggregate number of shares of Preferred Stock sold in this offering. The global certificates representing the Preferred Stock
will be registered in the name of Cede & Co., the partnership nominee of DTC, or such other name as may be required by an authorized
representative of DTC. Ownership of beneficial interests in a global security will be limited to persons who have accounts with DTC, which we
refer to as participants, or persons who hold interests through such participants. Ownership of beneficial interests in a global security will be
shown on, and the transfer of that ownership will be effected only through, records maintained by DTC or its nominee (with respect to interests
of participants) and the records of participants (with respect to interests of persons other than participants).

So long as DTC or its nominee is the registered owner or holder of a global security, DTC or such nominee, as the case may be, will be
considered the sole owner or holder of shares of the Preferred Stock represented by such global security for all purposes under the statement and
the global securities. No beneficial owner of an interest in a global security will be able to transfer that interest except in accordance with the
applicable procedures of DTC in addition to those provided for under the statement.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. These
laws may impair the ability to transfer beneficial interests in the Preferred Stock, so long as the corresponding securities are represented by
global securities.

Payments of dividends on the global security will be made to DTC or its nominee, as the case may be, as the registered owner thereof.
Neither we nor the transfer agent, registrar and paying agent will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests in a global security or for maintaining, supervising or reviewing any records
relating to such beneficial ownership interests.

We expect that DTC or its nominee, upon receipt of any payment of dividends in respect of a global security, will credit participants'
accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of such global security as shown
on the records of DTC or its nominee, as the case may be. We also expect that payments by participants to owners of beneficial interests in such
global security held through such participants will be governed by standing instructions and customary practices, as is now the case with
securities held for the accounts of customers registered in the names of nominees for such customers. Such payments will be the responsibility of
such participants.

Transfers between participants in DTC will be effected in the ordinary way in accordance with DTC rules and will be settled in same-day
funds.

We understand that DTC is:

a limited purpose trust company organized under the laws of the State of New York;

a "banking organization" within the meaning of New York Banking Law;

a member of the Federal Reserve System;

a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and

a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act.
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DTC was created to hold securities for its participants and facilitate the clearance and settlement of securities transactions between
participants through electronic book-entry changes in accounts of its participants, thereby eliminating the need for physical movement of
certificates. Participants include:

securities brokers and dealers;

banks and trust companies; and

clearing corporations and certain other organizations.

Indirect access to the DTC system is available to others such as banks, brokers, dealers and trust companies that clear through or maintain a
custodial relationship with a participant, either directly or indirectly. We refer to banks, brokers, dealers and trust companies as indirect
participants.

Although DTC is expected to follow the foregoing procedures in order to facilitate transfers of interests in a global security among its
participants, it is under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued at any time.
Neither we nor the transfer agent, registrar and paying agent will have any responsibility for the performance by DTC or its participants or
indirect participants of their respective obligations under the rules and procedures governing their operations.

If DTC is at any time unwilling or unable to continue as a depositary for the global security and we do not appoint a successor depositary
within 90 days, we will issue certificated shares in exchange for the global securities. Holders of an interest in a global security may receive
certificated shares, at our option, in accordance with the rules and procedures of DTC in addition to those provided for under the statement.
Beneficial interests in global securities held by any direct or indirect participant may also be exchanged for certificated shares upon request to
DTC by such direct participant (for itself or on behalf of an indirect participant), to the transfer agent in accordance with their respective
customary procedures.

The information in this section concerning DTC and its book-entry system has been obtained from sources that we believe to be reliable,
but we take no responsibility for the accuracy thereof.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of the Preferred Stock by (i) employee benefit plans
subject to Title I of the U.S. Employee Retirement Income Security Act of 1974, as amended, which we refer to as ERISA, (ii) plans, individual
retirement accounts and other arrangements subject to Section 4975 of the Internal Revenue Code of 1986, as amended, which we refer to as the
Code, (iii) plans subject to any federal, state, local, non-U.S. or other laws or regulations that are similar to ERISA or Section 4975 of the Code,
which we refer to as Similar Laws, and (iii) entities whose underlying assets are considered to include "plan assets" of such employee benefit
plans, plans or arrangements, each of (i), (ii) and (iii) we refer to as a Plan.

Each fiduciary of a Plan should consider the fiduciary standards of ERISA or any applicable Similar Laws in the context of the Plan's
particular circumstances before authorizing an investment in the Preferred Stock. Accordingly, among other factors, the fiduciary should
consider whether the investment would satisfy the prudence and diversification requirements of ERISA or any applicable Similar Laws and
would be consistent with the documents and instruments governing the Plan.

Section 406 of ERISA and Section 4975 of the Code prohibit Plans subject to such provisions, which we call ERISA Plans, from engaging
in certain transactions involving "plan assets" with persons that are "parties in interest" under ERISA or "disqualified persons" under
Section 4975 of the Code with respect to the ERISA Plans. A violation of these "prohibited transaction" rules may result in an excise tax or other
liabilities under ERISA and/or Section 4975 of the Code for those persons, unless exemptive relief is available under an applicable statutory or
administrative exemption. Employee benefit plans that are governmental plans (as defined in Section 3(32) of ERISA), certain church plans (as
defined in Section 3(33) of ERISA) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) are not subject to the requirements of ERISA
or Section 4975 of the Code, but may be subject to Similar Laws.

Prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the Code could arise if the Preferred Stock were
acquired by an ERISA Plan with respect to which any underwriter or we or any of our affiliates are a party in interest or a disqualified person.
For example, if any underwriter or we are a party in interest or disqualified person with respect to an investing ERISA Plan (either directly or, in
our case, by reason of our ownership of our subsidiaries), the purchase of any Preferred Stock by a Plan could result in a sale or exchange that is
prohibited by Section 406(a)(1)(A) of ERISA and Section 4975(c)(1)(A) of the Code, unless exemptive relief were available under an applicable
exemption (see below).

The U.S. Department of Labor has issued prohibited transaction class exemptions, or PTCEs, that may provide exemptive relief for direct
or indirect prohibited transactions resulting from the purchase, holding or disposition of the Preferred Stock. Those class exemptions include:

PTCE 96-23 for certain transactions determined by in-house asset managers;

PTCE 95-60 for certain transactions involving insurance company general accounts;

PTCE 91-38 for certain transactions involving bank collective investment funds;

PTCE 90-1 for certain transactions involving insurance company separate accounts; and

PTCE 84-14 for certain transactions determined by independent qualified professional asset managers.

In addition, ERISA Section 408(b)(17) provides an exemption for transactions between a Plan and a party in interest or disqualified person,
provided that the party in interest is not a fiduciary (or an affiliate) who has or exercises any discretionary authority or control with respect to the
investment of the plan assets involved in the transaction or renders investment advice with respect to those assets,
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and is a party in interest or disqualified person solely by reason of being a service provider to the Plan or having a relationship to a service
provider to the Plan and provided, further that the Plan pays no more than adequate consideration in connection with the transaction (the
so-called "service provider exemption"). No assurance can be made that all of the conditions of any such exemption will be satisfied.

Because of the possibility that direct or indirect prohibited transactions or violations of Similar Laws could occur as a result of the
purchase, holding or disposition of the Preferred Stock by a Plan, the Preferred Stock may not be purchased by any Plan, or any person investing
the assets of any Plan, unless its purchase, holding and disposition of the Preferred Stock will not constitute or result in a non-exempt prohibited
transaction under ERISA or Section 4975 of the Code or a violation of any Similar Laws. Any purchaser or holder of the Preferred Stock or any
interest in the Preferred Stock will be deemed to have represented by its purchase and holding of the Preferred Stock that either:

it is not a Plan and is not purchasing the Preferred Stock or interest in the Preferred Stock on behalf of or with the assets of

any Plan; or

its purchase, holding and disposition of the Preferred Stock or interest in the Preferred Stock will not constitute or result in a
non-exempt prohibited transaction under ERISA or the Code or a violation of any Similar Laws.

In addition, any purchaser that is a Plan or that is acquiring the notes on behalf of a Plan, including any fiduciary purchasing on behalf of a
Plan, will be deemed to have represented, in its corporate and its fiduciary capacity, by its purchase and holding of the Preferred Stock that
(a) neither the Company, the Agents, the Managers, the underwriters nor any of their respective affiliates, which we refer to collectively as the
Seller, is a "fiduciary" (under Section 3(21) of ERISA, or under any final or proposed regulations thereunder, or with respect to a governmental,
church, or foreign plan under any substantially similar applicable law or regulation) with respect to the acquisition, holding or disposition of the
Preferred Stock, or as a result of any exercise by the Seller of any rights in connection with the Preferred Stock, (b) no advice provided by the
Seller has formed a primary basis for any investment decision by or on behalf of such purchaser in connection with the Preferred Stock and the
transactions contemplated with respect to the Preferred Stock, and (c) such purchaser recognizes and agrees that any communication from the
Seller to the purchaser with respect to the Preferred Stock is not intended by the Seller to be impartial investment advice and is rendered in its
capacity as a seller of such Preferred Stock and not a fiduciary to such purchaser.

Due to the complexity of these rules and the penalties imposed upon persons involved in non-exempt prohibited transactions, it is important
that any person considering the purchase of the Preferred Stock on behalf of or with the assets of any Plan consult with its counsel regarding the
consequences under ERISA, the Code and any applicable Similar Laws of the acquisition, ownership and disposition of the Preferred Stock,
whether any exemption would be applicable, and whether all conditions of such exemption have been satisfied such that the acquisition and
holding of the Preferred Stock by the Plan are entitled to full exemptive relief thereunder. Purchasers of the Preferred Stock have exclusive
responsibility for ensuring that their purchase of the Preferred Stock does not violate the fiduciary or prohibited transaction rules of ERISA or
the Code or any applicable Similar Laws.

Nothing herein shall be construed as, and the sale of the Preferred Stock to a Plan is in no respect, a representation by us or the underwriter
that any investment in the Preferred Stock would meet any or all of the relevant legal requirements with respect to investment by, or is

appropriate for, Plans generally or any particular Plan.

S-31

45



Edgar Filing: WINTRUST FINANCIAL CORP - Form 424B5

Table of Contents

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

This section describes the material United States federal income tax consequences relevant to the purchase, ownership and disposition of
the Preferred Stock. The summary is limited to taxpayers who will hold the Preferred Stock as "capital assets" (generally, assets held for
investment) and who purchase the Preferred Stock in the initial offering at the initial offering price. This section does not apply to you if you are
a member of a class of holders subject to special rules, including:

a dealer in securities or currencies;

a trader in securities that elects to use a mark-to-market method of accounting for your securities holdings;

a bank;

an insurance company,

a thrift institution;

aregulated investment company;

a tax-exempt organization;

a person that purchases or sells Preferred Stock as part of a wash sale for tax purposes;

a person that owns Preferred Stock as part of a straddle or a hedging or conversion transaction for tax purposes;

a United States holder (as defined below) whose functional currency for tax purposes is not the U.S. dollar;

a United State expatriate; or

a person liable for alternative minimum tax.

This section is based on the United States Internal Revenue Code of 1986, as amended, which we refer to as the Internal Revenue Code, its
legislative history, existing and proposed regulations under the Internal Revenue Code, published rulings and court decisions, all as currently in
effect. These laws are subject to change, possibly on a retroactive basis.

If a partnership (or an entity or arrangement treated as a partnership for United States federal income tax purposes) holds the Preferred
Stock, the United States federal income tax consequences to a partner will generally depend on the status of the partner and the tax treatment of
the partnership. A partner in a partnership holding Preferred Stock should consult its tax advisor with regard to the United States federal income
tax consequences of an investment in the Preferred Stock.

Please consult your own tax advisor concerning the consequences of the purchase, ownership and disposition of the Preferred Stock in your
particular circumstances under the Internal Revenue Code and the laws of any other taxing jurisdiction. No ruling is being sought from the
Internal Revenue Service, which we refer to as the IRS, regarding the United States federal income tax consequences of the purchase, ownership
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United States Holders

This subsection describes the tax consequences to a "United States holder." You are a United States holder if you are a beneficial owner of
a share of Preferred Stock and you are, for United States federal income tax purposes:

an individual citizen or resident of the United States;
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a domestic corporation;

an estate the income of which is subject to United States federal income tax regardless of its source; or

a trust if a United States court can exercise primary supervision over the trust's administration and one or more United States
persons are authorized to control all substantial decisions of the trust.

If you are not a United States holder, this subsection does not apply to you and you should refer to " Non-United States Holders" below.

Distributions on Preferred Stock

In general. For United States federal income tax purposes, distributions with respect to the Preferred Stock will constitute dividend
income to the extent made out of our current or accumulated earnings and profits, as determined under United States federal income tax
principles. If a distribution exceeds our current and accumulated earnings and profits, the excess will first be treated as a non-taxable return of
capital to the extent of your tax basis in the Preferred Stock and thereafter as capital gain from the sale or exchange of your Preferred Stock. If
you are a corporation, dividends received by you will be eligible for the dividends-received deduction if you meet certain holding period and
other applicable requirements. If you are a non-corporate United States holder, dividends paid to you will qualify for taxation at preferential
rates if you meet certain holding period and other applicable requirements.

Extraordinary Dividends. Dividends that exceed certain thresholds in relation to your tax basis in the Preferred Stock could be
characterized as an "extraordinary dividend" under the Internal Revenue Code. If you are a corporation, you have held the stock for two years or
less before the dividend announcement date and you receive an extraordinary dividend, you will generally be required to reduce your tax basis in
your stock with respect to which such dividend was made by the non-taxed portion of such dividend. If the amount of the reduction exceeds your
tax basis in such stock, the excess is treated as taxable gain. If you are a non-corporate United States holder and you receive an extraordinary
dividend you will be required to treat any losses on the sale of our Preferred Stock as long-term capital losses to the extent of the extraordinary
dividends you receive that qualify for taxation at preferential rates. The deductibility of capital losses is subject to limitations.

Sale or Exchange of Preferred Stock Other Than by Redemption

If you sell, exchange or otherwise dispose of your Preferred Stock (other than by redemption), you will generally recognize capital gain or
loss equal to the difference between the sum of amount of cash and the fair market value of property received by you and your adjusted tax basis
of the Preferred Stock. Any gain or loss will be treated as long-term capital gain or loss if you have held the Preferred Stock for more than one

year. Net long-term capital gain of a non-corporate United States holder is generally taxed at preferential rates. The deductibility of capital losses
is subject to limitations.

Redemption of Preferred Stock

If we redeem your Preferred Stock, it generally will be a taxable event. You would be treated as if you had sold your Preferred Stock if the
redemption:

results in a complete termination of your stock interest in us;

is substantially disproportionate with respect to you; or

is not essentially equivalent to a dividend with respect to you.
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In determining whether any of these tests has been met, shares of stock considered to be owned by you by reason of certain constructive
ownership rules set forth in Section 318 of the Internal Revenue Code, as well as shares actually owned, must be taken into account.

If we redeem your Preferred Stock in a redemption that meets one of the tests described above, you generally will recognize capital gain or
loss equal to the difference between the sum of the amount of cash and the fair market value of property (other than stock of us or a successor to
us) received by you and your adjusted tax basis in the Preferred Stock redeemed. Any gain or loss will be long-term capital gain or loss if you
have held the Preferred Stock for more than one year. Net long-term capital gain of a non-corporate United States holder is generally taxed at
preferential rates. The deductibility of capital losses is subject to limitations.

If a redemption does not meet any of the tests described above, the cash and fair market value of the property you receive would generally
be treated as a distribution with respect to the Preferred Stock and constitute dividend income to the extent paid out of our current and
accumulated earnings and profits. Any amount in excess of our current or accumulated earnings and profits would first be treated as a
non-taxable return of capital to the extent of your tax basis in the Preferred Stock and thereafter as capital gain from the sale or exchange of your
Preferred Stock. If a redemption of the Preferred Stock is treated as a distribution with respect to the Preferred Stock, you should consult with
your own tax advisor regarding the allocation of your basis between the redeemed and remaining Preferred Stock.

Net Investment Income Tax

A United States holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is exempt from such tax,
will be subject to a 3.8% tax on the lesser of (1) the United States holder's "net investment income" or, in the case of a trust or estate,
undistributed net investment income, for the relevant taxable year and (2) the excess of the United States holder's modified adjusted gross
income or, in the case of a trust or estate, adjusted gross income, for the taxable year over a certain threshold (which in the case of individuals
will be between $125,000 and $250,000, depending on the individual's circumstances). A United States holder's net investment income will
generally include the United States holder's dividend income and its net gains from the disposition of Preferred Stock. If you are a United States
holder that is an individual, estate or trust, you are urged to consult your tax advisors regarding the applicability of the 3.8% tax to your income
and gains in respect of your investment in the Preferred Stock.

Information Reporting and Backup Withholding

In general, if you are a non-corporate United States holder, dividend payments, or other taxable distributions, made on your Preferred
Stock, as well as the payment of the proceeds from the sale or redemption of your Preferred Stock that are made within the United States will be
subject to information reporting requirements. Additionally, backup withholding will generally apply to such payments if you are a
non-corporate United States holder and you: (i) fail to provide an accurate taxpayer identification number, (ii) are notified by the IRS that you
have failed to report all interest or dividends required to be shown on your federal income tax returns; or (iii) in certain circumstances, fail to
comply with applicable certification requirements.

You generally may obtain a refund of any amounts withheld under the United States backup withholding rules that exceed your income tax
liability by filing a refund claim with the United States Internal Revenue Service.

Non-United States Holders

This section summarizes the material United States federal income tax consequences of the purchase, ownership and disposition of
Preferred Stock by a "Non-United States holder." You are a
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Non-United States holder if you are a beneficial owner of a share of Preferred Stock and you are neither a United States holder (as defined
above) or a partnership (or an entity or arrangement treated as a partnership for United States federal income tax purposes).

Distributions on Preferred Stock

For United States federal income tax purposes, distributions with respect to the Preferred Stock will constitute dividend income to the
extent made out of our current or accumulated earnings and profits, as determined under United States federal income tax principles. If a
distribution exceeds our current and accumulated earnings and profits, the excess will first be treated as a non-taxable return of capital to the
extent of your tax basis in the Preferred Stock and thereafter as capital gain from the sale or exchange of your Preferred Stock.

Any dividend paid to a Non-United States holder generally will be subject to withholding tax at a 30% rate (or such lower rate specified by
an applicable income tax treaty). Generally, a Non-United States holder must certify as to its eligibility for reduced withholding under an
applicable income tax treaty on a properly completed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, in order to obtain the benefits
of such treaty. A Non-United States holder that does not timely provide the applicable withholding agent with the required certification, but that
qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the
IRS. Non-United States holders should consult their own tax advisors regarding their possible entitlement to benefits under a tax treaty.

If, however, the Non-United States holder provides a valid IRS Form W-8ECI, certifying that the dividend is effectively connected with the
Non-United States holder's conduct of a trade or business within the United States, and otherwise complies with applicable certification
requirements, the dividend will not be subject to the withholding tax described above. Instead, such dividend will be subject to United States
federal income tax in the manner described below under "Effectively Connected Income."

Gain on Disposition of Preferred Stock

Except as otherwise discussed below, a Non-United States holder generally will not be subject to United States federal income tax on any
gain realized upon a sale, exchange or other disposition of Preferred Stock unless (i) such gain is effectively connected with the Non-United
States holder's conduct of a United States trade or business (and, if an income tax treaty applies, the gain is attributable to a permanent
establishment or fixed base maintained by such Non-United States holder in the United States), (ii) the Non-United States holder is an individual
who is present in the United States for a period or periods aggregating 183 days or more during the year in which such sale, exchange or other
taxable disposition occurs and certain other conditions are met, (iii) the Non-United States holder is subject to provisions applicable to certain
United States expatriates, or (iv) we are or become a "United States real property holding corporation,"which we refer to as USRPHC, for United
States federal income tax purposes and certain other conditions are met. We do not believe that we are or will become a USRPHC, however
there can be no assurance in that regard.

Gain described in clause (i) immediately above will be subject to United States federal income tax in the manner described below under
"Effectively Connected Income." A Non-United States holder described in clause (ii) immediately above will be subject to tax at a 30% rate (or
such lower rate specified by an applicable income tax treaty) on the net gain derived from the sale, exchange or other disposition, which may be
offset by United States-source capital losses of the Non-United States holder during the taxable year.
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Effectively Connected Income

Any dividend with respect to, or gain recognized upon a sale, exchange or other disposition of, Preferred Stock that is effectively connected
with a trade or business carried on by a Non-United States holder within the United States (and, if an income tax treaty applies, that is
attributable to a permanent establishment or fixed base maintained by such Non-United States holder in the United States) will be subject to
United States federal income tax, based on the Non-United States holder's net effectively connected income, generally in the same manner as if
the Non-United States holder were a U.S. person for United States federal income tax purposes. If a dividend or gain is effectively connected
with a United States trade or business of a Non-United States holder that is a corporation for United States federal income tax purposes, such
corporate Non-United States holder may also be subject to a "branch profits tax" on its effectively connected earnings and profits (subject to
certain adjustments) at a 30% rate (or such lower rate as may be specified by an applicable income tax treaty). Non-United States holders should
consult their own tax advisors regarding any applicable tax treaties that may provide for different rules.

Information Reporting and Backup Withholding

Annual reporting to the IRS and to each Non-United States holder will be required as to the amount of distributions (other than certain
distributions treated as gain on a sale of stock) paid to such Non-United States holder and the amount, if any, of tax withheld with respect to such
distributions. This information may also be made available to the tax authorities in the Non-United States holder's country of residence.
Dividends generally are not subject to "backup withholding" if the Non-United States holder properly certifies as to its non-U.S. status (usually
by completing an IRS Form W-8BEN, Form W-8BEN-E or Form W-8ECI).

The payment of the proceeds of the sale, exchange or other disposition of our common stock to or through the United States office of a
broker will be subject to both backup withholding and information reporting unless the Non-United States holder certifies its non-United States
status on IRS Form W-8BEN, Form W-8BEN-E or Form W-8ECI or otherwise establishes an exemption. Information reporting requirements,
but generally not backup withholding, will also generally apply to payments of the proceeds of a sale, exchange or other disposition of our
Preferred Stock by non-United States offices of United States brokers or non-United States brokers with certain types of relationships to the
United States unless the Non-United States holder certifies its non-United States status or otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from payments made to a
Non-United States holder may be refunded or credited against such Non-United States holder's U.S. federal income tax liability, if any, provided
that the required information is timely furnished to the IRS.

FATCA Withholding

Under legislation commonly known as the Foreign Account Tax Compliance Act or "FATCA," a 30% withholding tax generally will be
imposed on dividends with respect to, and the gross proceeds from a disposition after December 31, 2016 of, shares of our Preferred Stock paid
to (i) a foreign financial institution (as defined in Section 1471(d)(4) of the Internal Revenue Code and the United States Treasury regulations
promulgated thereunder), unless the foreign financial institution enters into an agreement with the United States Treasury Department to collect
and disclose certain information regarding its United States account holders (including certain account holders that are foreign entities that have
United States owners) and satisfies certain other requirements or is deemed to be compliant with the requirements of FATCA, including
pursuant to an intergovernmental agreement, and (ii) certain other non-United States entities, unless the entity provides the payor with certain
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information regarding certain direct and indirect United States owners of the entity, or certifies that it has no such United States owners, and
complies with certain other requirements. Holders generally will be required to furnish certifications (generally on an IRS Form W-9,

Form W-8BEN, Form W-8BEN-E or Form W-8ECI) or other documentation to establish an exemption from withholding under FATCA.
FATCA withholding will also apply where our Preferred Stock is held through a non-United States broker (or other non-United States
intermediary) that is not FATCA compliant. Under certain circumstances, a holder might be eligible for refunds or credits of the tax. You are
encouraged to consult with your own tax advisor regarding the possible implications of FATCA on your investment in the Preferred Stock,
including the potential applicability of any intergovernmental agreements entered into between the United States and countries in which you are
resident or maintain a branch.
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UNDERWRITING

We are offering the Preferred Stock described in this prospectus supplement through a number of underwriters. We have entered into an
underwriting agreement with the underwriters named below. Subject to the terms and conditions of the underwriting agreement, we have agreed
to sell to the underwriters, and each underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts and
com
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