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General Instruction G, check the following box. /_/

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. /_/

If this Form is a post-effective amendment filed pursuant to Rule
462 (d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration
statement for the same offering. /_/

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE
OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID
SECTION 8 (A), MAY DETERMINE.

The information in this proxy statement/prospectus is not complete and may be
changed. We may not offer or sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This
proxy statement/prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any state where the offer or
sale is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 9, 2005

[FIRST NORTHWEST BANCORP, INC. LOGO] WINTRUST FINANCIAL CORPORATION

PROXY STATEMENT OF FIRST NORTHWEST BANCORP, INC.

PROSPECTUS OF WINTRUST FINANCIAL CORPORATION

Merger Proposed - Your Vote Is Very Important

DEAR FIRST NORTHWEST BANCORP, INC. STOCKHOLDERS:

You are cordially invited to attend a special meeting of stockholders
of First Northwest Bancorp, Inc. which will be held on March 15, 2005, at 3:00
p-m., local time, at the offices of First Northwest located at 234 West
Northwest Highway, Arlington Heights, Illinois 60004.

At the meeting, you will be asked to approve a merger agreement between
First Northwest and Wintrust Financial Corporation that provides for Wintrust's
acquisition of First Northwest through the merger of First Northwest with and
into Wintrust. If the merger is completed, you may elect to convert each share
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of First Northwest common stock into either shares of Wintrust's common stock,
or a combination of cash and shares of Wintrust common stock, wvalued at $7.20
plus an amount that will depend upon the average price of Wintrust common stock
determined at the time of closing. If the average price determined at closing of
Wintrust's common stock is:

o less than $51.00 per share, you would receive merger
consideration valued at $7.20 plus 0.2822 times the average
price;

o between $51.00 and $57.00 per share, you would receive merger

consideration valued at $7.20 plus $14.39;

o between $57.00 and $64.00 per share, you would receive merger
consideration valued at $7.20 plus 0.2525 times the average
price; and

o greater than $64.00 per share, you would receive merger
consideration valued at $7.20 plus $16.16.

For example, if the average price of Wintrust's common stock determined
at closing is $54.72 (the closing price of the stock on February 8, 2005), you
would receive per share merger consideration valued at $21.59 ($7.20 plus
$14.39). Subject to certain conditions, First Northwest may terminate the merger
agreement if the average price of Wintrust's common stock is equal to or less
than $48.99.

Wintrust's common stock is traded on the Nasdag National Market under
the symbol "WTFC." The closing price of Wintrust common stock on February 8,
2005, was $54.72.

The merger cannot be completed unless the holders of at least a
majority of the voting power of the outstanding shares of First Northwest common
stock vote in favor of the merger agreement. All of the directors and executive
officers of First Northwest have agreed to vote all of their shares of common
stock in favor of the merger agreement at the special meeting. Together they own
approximately 68.5% of First Northwest's outstanding shares of common stock. As
a result, approval of the merger agreement at the special meeting is virtually
assured. Nevertheless, under Delaware corporate law and its certificate of
incorporation, First Northwest is required to hold a special meeting and obtain
stockholder approval of the merger. As a result, you are encouraged to mail your
proxy or vote at the special meeting. YOUR BOARD OF DIRECTORS HAS UNANIMOUSLY
APPROVED THE MERGER AGREEMENT AND RECOMMENDS THAT YOU APPROVE IT.

Additional information regarding the transaction, the merger agreement,
First Northwest and Wintrust is set forth in the attached proxy
statement/prospectus. This document also serves as the prospectus for up to
605,000 shares of Wintrust common stock that may be issued by Wintrust in
connection with the merger. WE URGE YOU TO READ THIS ENTIRE DOCUMENT CAREFULLY,
INCLUDING "RISK FACTORS" BEGINNING ON PAGE 14.

Sincerely,

S. Michael Polanski
President and Chief Executive Officer
First Northwest Bancorp, Inc.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY BODY HAS APPROVED OR DISAPPROVED OF THE SECURITIES TO BE ISSUED UNDER
THIS PROXY STATEMENT/PROSPECTUS OR DETERMINED IF THIS PROXY STATEMENT/PROSPECTUS
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IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE MERGER ARE NOT SAVINGS OR
DEPOSIT ACCOUNTS OR OTHER OBLIGATIONS OF ANY BANK OR NONBANK SUBSIDIARY OF ANY
OF THE PARTIES, AND THEY ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE
CORPORATION, THE BANK INSURANCE FUND OR ANY OTHER GOVERNMENTAL AGENCY.

THIS PROXY STATEMENT/PROSPECTUS IS DATED FEBRUARY 11, 2005, AND IS FIRST BEING
MAILED TO FIRST NORTHWEST STOCKHOLDERS ON OR ABOUT FEBRUARY 11, 2005.

AVAILABLE INFORMATION

As permitted by the rules of the Securities and Exchange Commission,
this document incorporates certain important business and financial information
about Wintrust from other documents that is not included in or delivered with
this document. These documents are available to you without charge upon your
written or oral request. Your requests for these documents should be directed to
the following:

WINTRUST FINANCIAL CORPORATION
727 NORTH BANK LANE
LAKE FOREST, ILLINOIS 60045
ATTENTION: DAVID A. DYKSTRA
CHIEF OPERATING OFFICER
(847) 615-4096

IN ORDER TO ENSURE TIMELY DELIVERY OF THESE DOCUMENTS, YOU SHOULD MAKE
YOUR REQUEST BY FEBRUARY 21, 2005 TO RECEIVE THEM BEFORE THE SPECIAL MEETING.

YOU CAN ALSO OBTAIN DOCUMENTS INCORPORATED BY REFERENCE IN THIS
DOCUMENT THROUGH THE SEC'S WEBSITE AT WWW.SEC.GOV. SEE "WHERE YOU CAN FIND MORE
INFORMATION" BEGINNING ON PAGE

FIRST NORTHWEST BANCORP, INC.

234 W. Northwest Highway
Arlington Heights, Illinois 60004

Notice of Special Meeting of Stockholders

to be held

March 15, 2005

Date: March 15, 2005
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Time: 3:00 p.m.

Place: FIRST NORTHWEST BANCORP, INC.
234 WEST NORTHWEST HIGHWAY
ARLINGTON HEIGHTS, ILLINOIS 60004

To First Northwest Bancorp, Inc. Stockholders:

We are pleased to notify you of and invite you to a special meeting of
stockholders. At the meeting you will be asked to vote on the following matters:

o Approval of the Agreement and Plan of Merger, dated as of November
17, 2004, that provides for Wintrust Financial Corporation to
acquire First Northwest Bancorp, Inc., through the merger of First
Northwest with and into Wintrust, as described in the attached
proxy statement/prospectus.

o To transact any other business that properly comes before the
special meeting, or any adjournments or postponements of the
special meeting.

Holders of record of First Northwest common stock at the close of business on
February 10, 2005 may vote at the special meeting. Approval of the merger
agreement requires the affirmative vote at the special meeting of holders of at
least a majority of the voting power of the outstanding shares of First
Northwest common stock.

THE BOARD OF DIRECTORS OF FIRST NORTHWEST UNANIMOUSLY RECOMMENDS THAT YOU VOTE
"FOR" APPROVAL OF THE MERGER AGREEMENT.

First Northwest stockholders may dissent from the merger and, upon complying
with the requirements of Delaware law, receive cash equal to the fair value of
their shares instead of the merger consideration. See "Special Meeting of First
Northwest Stockholders—--Appraisal rights" in the accompanying proxy
statement/prospectus for additional information.

To ensure that your shares are voted at the special meeting, please promptly
complete, sign and return the proxy form in the enclosed envelope whether or not
you plan to attend the meeting in person. Stockholders who attend the special
meeting may revoke their proxies and vote in person, if they so desire. To make
a timely election of merger consideration, please complete, sign and return the
election form in the enclosed envelope.

Arlington Heights, Illinois
February 11, 2005

By Order of the Board of Directors

S. Michael Polanski
President and Chief Executive Officer
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: WHAT AM I BEING ASKED TO VOTE ON? WHAT IS THE PROPOSED TRANSACTION?

A: You are being asked to vote on the approval of a merger agreement that
provides for Wintrust's acquisition of First Northwest through the
merger of First Northwest with and into Wintrust. As a result of the
merger, you will become a shareholder of Wintrust.

Q: WHAT WILL I BE ENTITLED TO RECEIVE IN THE MERGER?

A: If the merger is completed, the shares of First Northwest common stock
that you own immediately before the completion of the merger will be
converted into the right to receive either shares of Wintrust common
stock, or a combination of 40% cash and 60% shares of Wintrust common
stock (subject to possible proration as described below). For each of
your shares of First Northwest common stock, you will receive the "per
share merger consideration” to be calculated as set forth in the merger
agreement. The per share merger consideration will be the sum of $7.20,
plus an amount that will vary depending on the average of the high and
low sales price of Wintrust common stock during the 10 trading days
ending three trading days before the merger closing date. If the
average price determined at closing of Wintrust's common stock is:

o less than $51.00 per share, you would receive merger
consideration valued at $7.20 plus 0.2822 times the average
price;

o between $51.00 and $57.00 per share, you would receive merger

consideration valued at $7.20 plus $14.39;

o between $57.00 and $64.00 per share, you would receive merger
consideration valued at $7.20 plus 0.2525 times the average
price; and

o greater than $64.00 per share, you would receive merger
consideration valued at $7.20 plus $16.16.

Subject to certain conditions, First Northwest may terminate the merger
agreement if the average price of Wintrust's common stock is equal to
or less than $48.99.

Q: HOW DO I MAKE AN ELECTION FOR THE MERGER CONSIDERATION?
A: You have been provided with an election form to select whether you will

receive merger consideration of Wintrust common stock or a combination
of cash and Wintrust common stock. Depending on your election, the
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amount of stock or cash you receive may be prorated under certain
circumstances. The completed election form must be received by
Wintrust's exchange agent, Illinois Stock Transfer Company, on or
before the fifth business day before the effective time of the merger.
If you do not submit a properly completed election form by this
deadline, you will be deemed to have elected to receive a combination
of cash and Wintrust common stock.

WHY DO FIRST NORTHWEST AND WINTRUST WANT TO MERGE?

First Northwest believes that the proposed merger will provide First
Northwest stockholders with substantial benefits, and Wintrust believes
that the merger will further its strategic growth plans. As a larger
company, Wintrust can provide the capital and resources that First
Northwest Bank needs to compete more effectively and to offer a broader
array of products and services to better serve its banking customers.
To review the reasons for the merger in more detail, see "Description
of the merger--Wintrust's reasons for the merger" on page ____ and
"Description of the merger--First Northwest's reasons for the merger
and recommendation of the board of directors" on page ____

WHAT DOES THE FIRST NORTHWEST BOARD OF DIRECTORS RECOMMEND?

First Northwest's board of directors unanimously recommends that you
vote "FOR" adoption of the merger agreement. First Northwest's board of
directors has determined that the merger agreement and the merger

are in the best interests of First Northwest and its stockholders. To
review the background and reasons for the merger in greater detail, see
pages to

WHAT VOTE IS REQUIRED TO ADOPT THE MERGER AGREEMENT?

Holders of at least a majority of the voting power of the outstanding
shares of First Northwest common stock must vote in favor of the
merger. All of First Northwest's directors and executive officers have
agreed to vote their shares in favor of the merger at the special
meeting. These stockholders owned approximately 68.5% of First
Northwest's outstanding common stock on the record date. Wintrust's
shareholders will not be voting on the merger agreement. See
"Description of the merger--Interests of certain persons in the merger"
on page ____ and "Description of the merger--Voting agreement" on page

WHAT DO I NEED TO DO NOW? HOW DO I VOTE?

After you have carefully read and considered the information contained
in this proxy statement/prospectus, please complete, sign, date and
mail your proxy form in the enclosed return envelope as soon as
possible. This will enable your shares to be represented at the special
meeting. You may also vote in person at the meeting. If you do not
return a properly executed proxy form and do not vote at the special
meeting, this will have the same effect as a vote against the approval
of the merger agreement. If you sign, date and send in your proxy form,
but you do not indicate how you want to vote, your proxy will be voted
in favor of approval of the merger agreement. You may change your vote
or revoke your proxy prior to the special meeting by filing with the
secretary of First Northwest a duly executed revocation of proxy,
submitting a new proxy form with a later date or voting in person at
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the special meeting.
WHAT IF I OPPOSE THE MERGER? DO I HAVE APPRAISAL RIGHTS?

First Northwest stockholders who do not vote in favor of the merger
agreement and otherwise comply with all of the procedures of Section
262 of the Delaware General Corporation Law, or the DGCL, will be
entitled to receive payment in cash of the fair value of their shares
of First Northwest common stock as ultimately determined under the
statutory process. A copy of this section of the DGCL is attached as
Annex B to this document. This value could be more than the merger
consideration but could also be less.

WHAT ARE THE TAX CONSEQUENCES OF THE MERGER TO ME?

In general, the conversion of your shares of First Northwest common
stock into Wintrust common stock in the merger will be tax—-free for
United States federal income tax purposes. However, you will recognize
gain (but not loss) in an amount limited to the amount of cash you
receive in the merger. Additionally, you will recognize gain or loss on
any cash that you receive instead of fractional shares of Wintrust's
common stock. You should consult with your tax adviser for the specific
tax consequences of the merger to you. See "Description of the merger -
Certain federal income tax consequences of the merger" on page _____

SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

No. Either at the time of closing or shortly after the merger is
completed, Wintrust's exchange agent will send you a letter of
transmittal with instructions informing you how to send in your stock
certificates to the exchange agent. You should use the letter of
transmittal to exchange your First Northwest stock certificates for new
certificates representing the shares of Wintrust common stock you will
own after the merger is complete. DO NOT SEND IN YOUR STOCK
CERTIFICATES WITH YOUR PROXY FORM OR YOUR STOCK ELECTION FORM.

WHEN IS THE MERGER EXPECTED TO BE COMPLETED?

We will try to complete the merger as soon as possible. Before that
happens, the merger agreement must be approved and adopted by First
Northwest's stockholders and we must obtain the necessary regulatory
approvals. Assuming stockholders vote at least a majority of First
Northwest's outstanding shares of common stock in favor of the merger
agreement and we obtain the other necessary approvals, we expect to
complete the merger late in the first quarter or early in the second
quarter of 2005.

IS COMPLETION OF THE MERGER SUBJECT TO ANY CONDITIONS BESIDES
STOCKHOLDER APPROVAL?

Yes. The transaction must receive the required regulatory approvals,
and there are other closing conditions that must be satisfied. For
example, as a condition to Wintrust's obligation to close, as of the
closing date, First Northwest must satisfy certain financial measures
set forth in the merger agreement.

WHO CAN ANSWER MY OTHER QUESTIONS?

If you have more questions about the merger or how to submit your

10
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proxy, or if you need additional copies of this proxy
statement/prospectus or the enclosed proxy form, you should contact S.
Michael Polanski, First Northwest's President and CEO, at (847)
670-1000.

SUMMARY

This summary highlights selected information in this proxy
statement/prospectus and may not contain all of the information that is
important to you. To understand the merger more fully, you should read this
entire document carefully, including the annexes and the documents referred to
in this proxy statement/prospectus. A list of the documents incorporated by
reference appears on page ___

INFORMATION ABOUT WINTRUST AND FIRST NORTHWEST

WINTRUST FINANCIAL CORPORATION (See page __)
727 North Bank Lane

Lake Forest, Illinois 60045

(847) 615-4096

Wintrust Financial Corporation, an Illinois corporation, is a financial
holding company headquartered in Lake Forest, Illinois. As of December 31, 2004,
Wintrust operates 12 community banks, located in the greater Chicago and
Milwaukee metropolitan areas, which provide community-oriented, personal and
commercial banking services primarily to individuals and small to mid-size
businesses through 50 banking facilities. Wintrust also provides wealth
management services, including trust, asset management and brokerage services,
to customers located primarily in the Midwest, as well as to customers of its
banks. Wintrust also originates and purchases residential mortgage loans, many
of which are sold into the secondary market. In addition, Wintrust is involved
in specialty lending through operating subsidiaries or divisions of certain of
its banks. As of December 31, 2004, Wintrust had consolidated total assets of
$6.42 billion, deposits of $5.10 billion and shareholders' equity of $474
million. Wintrust's common stock trades on the Nasdag National Market under the
symbol "WTEFC."

FIRST NORTHWEST BANCORP, INC. (See page ___ )
234 W. Northwest Highway

Arlington Heights, Illinois 60004

(847) 670-1000

First Northwest Bancorp, Inc., a Delaware corporation, is a bank
holding company headquartered in Arlington Heights, Illinois. Its primary
business is operating its bank subsidiary, First Northwest Bank, an Illinois
state bank with two branches in Arlington Heights, Illinois. As of December 31,
2004, First Northwest had consolidated total assets of approximately $261
million, deposits of $221 million and stockholders' equity of $14.6 million.
First Northwest is not a public company and, accordingly, there is no
established trading market for First Northwest's common stock.

THE MERGER AND THE MERGER AGREEMENT (see page __)

Wintrust's acquisition of First Northwest is governed by a merger
agreement. The merger agreement provides that, if all of the conditions set
forth in the merger agreement are satisfied or waived, First Northwest will be
merged with and into Wintrust and will cease to exist. After the consummation of
the merger, First Northwest Bank will become a wholly owned subsidiary of
Wintrust. We encourage you to read the merger agreement, which is included as

11
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Annex A to this proxy statement/prospectus.
REASONS FOR THE MERGER (see page __)

First Northwest's board of directors believes that the merger is in the
best interests of First Northwest and its stockholders, has unanimously approved
the merger agreement and unanimously recommends that its stockholders vote "FOR"
the approval of the merger agreement.

In its deliberations and in making its determination, First Northwest's
board of directors considered numerous factors, including the following:

o information with respect to the businesses, earnings,
operations, financial condition, prospects, capital levels and
asset quality of First Northwest and Wintrust, both
individually and as a combined company;

o the perceived risks and uncertainties attendant to First
Northwest's execution of its strategic growth plans as an
independent banking organization, including the need to access
additional capital and enhance its technology platform on a
cost—-effective basis to support future growth;

o the belief that the market value of Wintrust's common stock
prior to the execution of the merger agreement was very
attractive and offered favorable prospects for future
appreciation as a result of the proposed merger and other
strategic initiatives being implemented by Wintrust;

o the strategic vision of the management of Wintrust to seek
profitable future expansion in the Chicago metropolitan area,
leading to continued growth in overall stockholder value;

o the fact that Wintrust is publicly held and the merger would
provide access to a public trading market for First Northwest
stockholders whose investments currently are in a privately
held company, as well as enhanced access to capital markets to
finance the combined company's capital requirements; and

o the likelihood that the merger will be approved by the
relevant bank regulatory authorities.

Wintrust's board of directors concluded that the merger is in the best
interests of Wintrust and its shareholders. In deciding to approve the merger,
Wintrust's board of directors considered a number of factors, including:

o First Northwest's community banking orientation and its
compatibility with Wintrust and its subsidiaries;

o a review of the demographic, economic and financial
characteristics of the markets in which First Northwest
operates, including existing and potential competition and
history of the market areas with respect to financial
institutions;

o management's review of First Northwest's business, operations,
earnings and financial condition, including its management,
capital levels and asset quality, since First Northwest Bank's
de novo formation in 1995; and
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o the likelihood of regulators approving the merger without
undue conditions or delay.

BOARD RECOMMENDATION TO FIRST NORTHWEST'S STOCKHOLDERS (see page )

First Northwest's board of directors believes that the merger of First
Northwest with Wintrust is in the best interests of First Northwest and its
stockholders. FIRST NORTHWEST'S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT
YOU VOTE "FOR" THE MERGER.

FAIRNESS OPINION OF FIRST NORTHWEST'S FINANCIAL ADVISOR (see page _ )

In deciding to approve the merger, First Northwest's board of directors
considered, among other things, the opinion of Hovde Financial LLC that the
merger consideration is fair, from a financial point of view, to the holders of
First Northwest common stock. You should read the full text of the fairness
opinion, which is attached to this proxy statement/prospectus as Annex D, to
understand the assumptions made, limits of the reviews undertaken and other
matters considered by Hovde Financial LLC in rendering its opinion.

FIRST NORTHWEST SPECIAL MEETING (see page )

The special meeting of stockholders will be held at the offices of
First Northwest, located at 234 West Northwest Highway, Arlington Heights,
Illinois 60004 on March 15, 2005 at 3:00 p.m., local time. First

Northwest's Dboard of directors is soliciting proxies for use at the special
meeting. At the special meeting, First Northwest stockholders will be asked to
vote on a proposal to approve the merger agreement.

RECORD DATE FOR THE SPECIAL MEETING; REVOCABILITY OF PROXIES (see page )

You may vote at the special meeting 1if you own shares of First
Northwest common stock of record at the close of business on February 10, 2005.
You will have one vote for each share of First Northwest common stock you owned
on that date. You may revoke your proxy at any time Dbefore the vote at the
special meeting.

VOTE REQUIRED (see page )

To approve the merger, at least a majority of the voting power of the
outstanding shares of First Northwest common stock must be voted in favor of the
merger agreement at the special meeting. To satisfy the quorum requirements set
forth in First Northwest's by-laws, stockholders holding at least a majority of
the voting power of the outstanding shares of First Northwest common stock
entitled to vote at the special meeting must be present in person or by proxy at
the special meeting. Stockholders may vote their shares in person at the special
meeting or by signing and returning the enclosed proxy form.

All of First Northwest's directors and executive officers have
committed to vote their shares of common stock in favor of the merger. At the
record date, these stockholders owned 1,013,356 shares, constituting
approximately 68.5% of the shares entitled to vote at the meeting. See
"Description of the merger--Voting agreement" on page ____

13
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WHAT FIRST NORTHWEST STOCKHOLDERS WILL RECEIVE (see page )

If the merger is completed, the shares of First Northwest common stock
that you own immediately before the completion of the merger will be converted
into the right to receive either shares of Wintrust common stock, or a
combination of cash and shares of Wintrust common stock. For each of your shares
of First Northwest common stock, you will receive the "per share merger
consideration” to be calculated as set forth in the merger agreement. The per
share merger consideration will be the sum of $7.20, plus an amount that will
vary depending on the average of the high and low sales price of Wintrust's
common stock during the 10 trading days ending three trading days before the
merger closing date. If the average price determined at closing of Wintrust's
common stock is:

o less than $51.00 per share, you would receive merger
consideration valued at $7.20 plus 0.2822 times the average
price;

o between $51.00 and $57.00 per share, you would receive merger

consideration valued at $7.20 plus $14.39;

o between $57.00 and $64.00 per share, you would receive merger
consideration valued at $7.20 plus 0.2525 times the average
price; and

o greater than $64.00 per share, you would receive merger
consideration valued at $7.20 plus $16.16.

However, subject to certain conditions, First Northwest may terminate
the merger agreement if the average price of Wintrust common stock is equal to
or less than $48.99.

First Northwest stockholders will not receive fractional shares of
Wintrust common stock. Instead, they will receive a cash payment for any
fractional shares based on the value of Wintrust common stock determined in the
manner described above.

MERGER CONSIDERATION ELECTION (see page )

With this proxy statement/prospectus, you have been provided with an
election form in order to select whether you will receive merger consideration
of Wintrust common stock or a combination of 40% cash and 60% shares of Wintrust
common stock (subject to possible proration as described below). The completed
election form must be received by Wintrust's exchange agent, Illinois Stock
Transfer Company, by 5:00 p.m., Chicago time, on the fifth business day before
the effective time of the merger. Once made, elections are irrevocable. If your
election

form is not received by this deadline, vyou will be deemed to have elected to
receive the combination of cash and Wintrust common stock. Despite your election
to receive cash and/or shares of Wintrust common stock, the merger agreement
provides that the number of shares that may be converted into the right to

receive cash consideration, in the aggregate, may not exceed 34% of First
Northwest's outstanding common stock, and the number of shares that may be
converted into the right to receive Wintrust common stock (including any shares
subject to the stock portion of a combination election), 1in the aggregate, may
not exceed 66% of First Northwest's outstanding common stock. If First
Northwest's stockholders elect to receive, 1in the aggregate, more than the

14
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maximum number of shares that may be converted into cash consideration or stock
consideration wunder the merger agreement, Illinois Stock Transfer Company will
prorate these elections so that the maximum amount of each type of consideration
is not exceeded.

Once the merger is complete, Illinois Stock Transfer Company will mail
you materials and instructions for exchanging your First Northwest stock
certificates for Wintrust stock certificates. You should not send in your First
Northwest stock certificates with your completed proxy card or election form,
and should wait until you receive the transmittal materials and instructions
from the exchange agent.

SERIES A CONVERTIBLE PREFERRED STOCK (see page )

The merger agreement provides that prior to the effective time of the
merger, each outstanding share of First Northwest's outstanding Series A
Convertible Preferred Stock will be converted into shares of First Northwest's
common stock, subject to the mandatory conversion provisions of the securities.
Following the conversion, former holders of the Series A Convertible Preferred
Stock will be entitled to receive the merger consideration discussed above.
Because the shares of Series A Preferred Stock will not be converted into shares
of First Northwest common stock until after the record date for the special
meeting, those shares will not be eligible to vote for approval of the merger
agreement.

REGULATORY APPROVALS (see page )

The merger cannot be completed wuntil Wintrust receives the necessary
regulatory approval of each of the Board of Governors of the Federal Reserve
System, or the Federal Reserve, and the Division of Banks and Real Estate of the
Illinois Department of Financial and Professional Regulation, or the DBRE.
Wintrust submitted an application to the Federal Reserve Bank of Chicago on
December 17, 2004, which was approved on January 31, 2005. Wintrust submitted an
application to the DBRE on December 17, 2004. This application was approved
effective January 31, 2005.

NEW WINTRUST SHARES WILL BE ELIGIBLE FOR TRADING ON NASDAQ (see page )

The shares of Wintrust common stock to be issued in the merger can be
traded on the Nasdag National Market.

CONDITIONS TO THE MERGER (see page )

The completion of the merger is subject to the fulfillment of a number
of conditions, including:

o approval of the merger agreement at the special meeting by the
holders of at least a majority of the outstanding shares of
First Northwest common stock;

o approval of the transaction by the appropriate regulatory
authorities, including the Federal Reserve and the DBRE, and
expiration or termination of all waiting periods required by
law;

o maintenance by First Northwest of certain minimum net worth
and loan loss reserve requirements;

o the holders of not more than 5% of the outstanding shares of
First Northwest common stock giving written demand for

15
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appraisal rights in accordance with the DGCL;

o no material adverse change in Wintrust or First Northwest
since November 17, 2004;

o the execution of an employment agreement by S. Michael
Polanski; and

o the representations and warranties made by the parties in the
merger agreement must be materially true and correct as of the
effective date of the merger or as otherwise required in the
merger agreement.

TERMINATION (see page )

Subject to conditions and circumstances described in the merger
agreement, either Wintrust or First Northwest may terminate the merger agreement
if, among other things, any of the following occur:

o the merger is not completed by June 30, 2005 (or July 31,
2005, if there is a delay due to regulatory approval);

o in certain circumstances, if a condition to the merger has
become impossible to satisfy;

o a party has materially breached the merger agreement and
failed to cure the breach;

o the holders of at least a majority of the voting power of
First Northwest common stock do not approve the merger;

o in certain circumstances, if First Northwest has received and
accepted a superior offer to sell to a third party; or

o in certain circumstances by First Northwest if the average of
the high and low sales price of Wintrust's common stock during
the 10 days ending three trading days before the closing date
is less than or equal to $48.99.

TERMINATION FEE (see page )

Under certain circumstances described in the merger agreement, Wintrust
may be owed a $1,000,000 termination fee from First Northwest if the transaction
is not consummated. See "Description of the merger agreement--Termination fee."

INTERESTS OF OFFICERS AND DIRECTORS IN THE MERGER THAT ARE DIFFERENT FROM YOURS
(see page ___ )

You should be aware that some of First Northwest's directors and
officers may have interests in the merger that are different from, or in
addition to, their interests as stockholders. First Northwest's board of
directors was aware of these interests and took them into account in approving
the merger. For example, the merger agreement obligates First Northwest Bank to
enter into an employment agreement with S. Michael Polanski on completion of the
merger. Additionally, pursuant to the employment agreement between First
Northwest and Mr. Polanski, First Northwest is obligated to make certain cash
payments to Mr. Polanski once the merger is consummated.

Wintrust is also obligated under the merger agreement to provide

16



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

continuing indemnification to First Northwest's and First Northwest Bank's
directors and officers, and to provide such directors and officers with
directors' and officers' liability insurance for a period of five years
following the merger, subject to certain conditions set forth in the merger
agreement.

VOTING AGREEMENT (see page )

All of the directors and executive officers of First Northwest have
agreed to vote all of their shares of common stock in favor of the merger
agreement at the special meeting. Together, they own approximately 68.5% of
First Northwest's outstanding shares of common stock. These voting agreements
terminate if the merger agreement is terminated in accordance with its terms. A
copy of the form of voting agreement is attached to this proxy
statement/prospectus as Annex C.

ACCOUNTING TREATMENT OF THE MERGER (see page )

The merger will be accounted for as a purchase transaction in
accordance with accounting principles generally accepted in the United States.

CERTAIN DIFFERENCES IN SHAREHOLDER RIGHTS (see page )

When the merger is completed, First Northwest stockholders, whose
rights are governed by Delaware law and First Northwest's certificate of
incorporation and by-laws, automatically will become Wintrust shareholders and
their rights will be governed by Illinois law, as well as Wintrust's articles of
incorporation and by-laws, in addition to laws and requirements that apply to
public companies.

APPRAISAL RIGHTS (see page )

First Northwest stockholders may dissent from the merger and, upon
complying with the requirements of the DGCL, receive cash in the amount of the
fair value of their shares instead of the merger consideration.

A copy of the section of the DGCL pertaining to appraisal rights is
attached as Annex B to this proxy statement/prospectus. You should read the
statute carefully and consult with your legal counsel if you intend to exercise
these rights.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER (see page )

Your receipt of shares of Wintrust common stock as part of the merger
consideration generally will be tax-free for United States federal income tax
purposes. However, you will recognize gain (but not loss) in an amount limited
to the amount of cash you receive in the merger. Additionally, you will
recognize gain or loss on any cash that you receive instead of fractional shares
of Wintrust common stock. You should consult your tax adviser for a full
understanding of the federal, state, local and foreign tax consequences of the
merger to you.

HISTORICAL COMPARATIVE PER SHARE DATA; PRO FORMA PER SHARE DATA

The table below shows the reported high and low sales prices of
Wintrust's common stock during the periods indicated.

HIGH LOW

17
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YEAR ENDED DECEMBER 31, 2003

First QUATEETr . i it ittt et et et e ettt $33.65 $27.19

Second QUALLET . i v ittt ittt e et et et et e 32.40 27.74

Third QUALLEer . i vttt it it et e e et et ettt e eeeenn 38.89 29.30

FoUurth QUATrLer . v it it it e et e et e e e et et eeeeaen 46.85 37.64
YEAR ENDED DECEMBER 31, 2004

First QUATE e . it i ittt et e e ettt et et eeeeeenn $50.44 $41.85

Second QUALL T . i v it ittt it e et et et et e e e 50.80 45.18

Third QUALLEer . i ittt it it e e e e e e e e e e et e eeeeenn 58.42 49.82

Fourth QUATrLer . v it ittt e e et e e e et eeeeann 63.39 54 .33
YEAR ENDING DECEMBER 31, 2005

First Quarter (through February 8, 2005)..... $57.23 $53.15

9

The following table presents selected comparative per share data for
Wintrust common stock and First Northwest common stock on a historical and pro
forma combined basis, giving effect to the merger using the purchase method of
accounting, and for Wintrust common stock on a pro forma combined basis, giving
effect to the anticipated merger with First Northwest, Wintrust's acquisition of
Town Bankshares, Ltd., or Town Bankshares, and its acquisition of Antioch
Holding Company, or Antioch. See "Description of the Merger--Business of
Wintrust-—-Recent Developments." The pro forma combined information is not
necessarily indicative of the actual results that would have occurred had the
merger been consummated at the beginning of the periods indicated, or of the
future operations of the combined entity.

NINE MONTHS ENDED YEAR ENDED
SEPTEMBER 30, 2004 DECEMBER 31, 2003

WINTRUST HISTORICAL:

Diluted earnings per share............ $ 1.71 $ 1.98

Cash dividends declared per share..... 0.20 0.16

Book value per share (at period end).. 20.42 17.43
WINTRUST PRO FORMA COMBINED (1) :

Diluted earnings per share............ S 1.72 S 1.96

Cash dividends declared per share..... 0.20 0.16

Book value per share (at period end).. 21.77 18.94
WINTRUST PRO FORMA COMBINED (FIRST

Northwest, Town Bankshares and

Antioch) (1) (2) (3) :

Diluted earnings per share............ S 1.66 S 2.09

Cash dividends per share.............. 0.20 0.16

Book value per share (at period end).. 23.67 21.08
FIRST NORTHWEST HISTORICAL:

Diluted earnings per share............ S 0.73 $ 0.53

Cash dividends declared per share..... - -

Book value per share (at period end).. 9.26 8.84
First Northwest Pro Forma Combined (1) :

Diluted earnings per share............ $ 0.44 $ 0.50

Cash dividends declared per share..... 0.05 0.04

Book value per share (at period end).. 5.50 4.78
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The following table sets forth the last sales prices as reported by

Nasdag for Wintrust common stock on the dates indicated,

and the equivalent per

share value of First Northwest common stock, giving effect to the merger,

the same dates:

November 16,
February 8,

as of

CLOSING PRICE
WINTRUST
COMMON STOCK

HISTORICAL PRICE
FIRST NORTHWEST
COMMON STOCK

FIRST NORTHWEST
EQUIVALENT PER
SHARE VALUE

$61.05 (2) $ 22.62(3)
$54.72 (2) $ 21.59(3)
10

SELECTED FINANCIAL DATA OF WINTRUST

The selected consolidated financial data presented below,
each of the years in the five-year period ended December 31,
from Wintrust's audited historical financial statements.
consolidated financial data presented below,
2004 and 2003,
In Wintrust's opinion,
normal recurring adjustments,

ended September 30,
financial statements.

for the nine-month periods,

as of or for
2003, are derived
The selected

as of or for the nine-month periods
are derived from unaudited consolidated

all adjustments, consisting only of
necessary for a fair statement of results as of or
have been included. Share and per share amounts have

been adjusted to reflect the 3-for-2 stock split effected as a stock dividend

effective as of March 14,

2002.

This information should be read in conjunction

with "Management's Discussion and Analysis of Financial Condition and Results of

Operations™"

2004.

ended September 30,

expected for the entire year ended December 31,

STATEMENT OF INCOME
DATA:

Total interest income..

Total interest expense.

and the consolidated financial statements and the notes thereto
incorporated by reference into
Annual Report on Form 10-K for
Wintrust's Quarterly Report on
Results for past periods
may be expected for any future

this proxy statement/prospectus from Wintrust's
the fiscal year ended December 31, 2003, and
Form 10-Q for the period ended September 30,
are not necessarily indicative of results that
period, and results for the nine-month period

2004 are not necessarily indicative of results that may be

2004.

NINE MONTHS ENDED
SEPTEMBER 30,

YEAR ENDED DECEMBER 31,

2004 (1) 2003 2003 (2) 2002 (3) 2001 20
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

$184, 683 $148,977 $203, 991 $182,233 $166,455 $14

72,364 62,154 83,499 84,105 92,441 8



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Net interest income.
Provision for loan
losSsSeS. e

Net interest income
after provision
for loan losses..

Non-interest Income:

Gain on sale of
premium finance
receivables......

Mortgage banking
revenuUe..........

Wealth management

Service charges on
deposit accounts.
Administrative
services revenues
Premium finance
defalcation-partial
settlement (4)....
Securities (losses)
gains, net.......

Total
non-interest
income.........

(See footnotes on page 13)

Non-interest Expense:
Salaries and
employee benefits
Equipment expense...
Occupancy expense,

Data processing.....
Advertising and
marketing........
Professional fees...
Amortization of
intangibles......
Premium finance
defalcation(4) ...
Other non-interest
EXPENSES..vve....

Total
non-interest
expense........

112,319

107,299

5,365

12,549

23,659

2,944

2,927

86,823

78,421

3,470

14,877

20,669

2,611

3,178

11

NINE MONTHS ENDED
SEPTEMBER 30,

$ 66,841
6,626

7,026
3,909

2,376
3,432

587

120,492

109,493

4,910

16,718

28,871

3,525

4,151

98,128 74,014
10,321 7,900
87,807 66,114
3,374 4,564
13,271 8,106
25,229 1,996
3,121 2,504
3,501 4,084
1,250 —
107 337
10,819 7,207
60,672 28,798

YEAR ENDED DECEMBER 31,

(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

$ 55,673
5,727

5,626
3,193

1,645
2,565

448

$ 74,775
7,957

7,436
4,304

2,215
3,342

640

$ 63,442 $ 35,628
7,191 6,297
6,691 4,821
4,161 3,393
2,302 1,604
2,801 2,055

324 685
19,072 11,300
105,984 65,783
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Income before taxes
and cumulative
effect of

accounting change...
Income tax expense.....

Income before
cumulative effect

of accounting change

Cumulative effect of
change in
accounting for

derivatives, net of

COMMON SHARE DATA:
Earnings per share:

Cash dividends per

common share(5).....
Book value per share...

Weighted average
common shares
outstanding:

SELECTED FINANCIAL

CONDITION DATA (AT

END OF PERIOD) :

Total assets...........
Total loans............

Mortgage loans

held-for-sale.......
Total deposits.........
Notes payable..........
Subordinated notes.....
Long term debt - trust
preferred securities

Total stockholders'

equity.. .o

58,818 42,453
21, 655 15,264

$ 37,163 27,189
$ 37,163 $ 27,189
$  1.83 $  1.56
1.71 1.46
0.20 0.16
20.42 15.87
20,347 17,445
21,674 18,582

$5,817,286
4,000,175

80,074
4,751,593
1,000
50,000
146,465

430,153

(See footnotes on following page)

SELECTED FINANCIAL
RATIOS AND OTHER
DATA:

Performance Ratios:
Net interest

margin(6) (7).....

Net interest

spread(6) (8) (9) ..

$4,304,877
2,949,143

65,240
3,529,196
26,000
50,000
76,512

299,874

12

NINE MONTHS ENDED
SEPTEMBER 30,

38,118

0.16
17.43

18,032
19,219

$4,747,398
3,297,794

24,041
3,876,621
26,000
50,000
96,811

349,837

27,875

0.12
13.19

16,334
17,445

$3,721,555
2,556,086

90,446
3,089,124
44,025
25,000
50,894

227,002

18,693

0.093
9.72

13,734
14,545

$2,705,422

2,018,479
42,904

2,314,636
46,575

51,050

141,278

$2,10
1,54

10

YEAR ENDED DECEMBER 31,

21
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Non-interest income

to average

assets (4) (6)..... 1.58% 1.86% 1.76% 1.89% 1.24%
Non-interest

expense to

average

assets (4) (6)..... 2.83 3.07 2.98 3.30 2.83
Net overhead

ratio(4) (6) (10) .. 1.25 1.21 1.22 1.41 1.59
Efficiency

ratio(4) (11)..... 63.74 64.23 63.52 66.41 63.66
Return on average

assets (4) (6)..... 0.95 0.91 0.93 0.87 0.79
Return on average

equity (4) (6) ..... 13.46 14.92 14.36 14.76 15.24
Average

loan-to-average

deposit ratio.... 88.1 87.1 86.4 88.5 87.4
Dividend payout

ratio(5) (6)...... 8.8 8.2 8.1 7.5 7.4

Asset Quality Ratios:
Non-performing
loans to total

Allowance for loan
losses to:

Total loans...... 0.79 0.77 0.77 0.72 0.68
Non-performing
loans.......... 175.97 160.33 107.59 146.63 105.63
Net charge-offs to
average
loans (4) (6) ...... 0.06 0.19 0.18 0.24 0.26

Non-performing
assets to total

assets........... 0.33 0.34 0.51 0.34 0.48
Other data at end of
period:
Number of banking
facilities....... 47 32 36 31 29
13

RISK FACTORS

In addition to the other information contained in or incorporated by
reference into this proxy statement/prospectus, including the matters addressed
under the caption "Caution About Forward-Looking Statements" on page ___, you
should consider the following risk factors carefully in deciding whether to vote
for the adoption of the merger agreement.

THERE IS FLUCTUATION IN THE TRADING MARKET OF WINTRUST'S COMMON STOCK AND THE
MARKET PRICE OF THE COMMON STOCK YOU WILL RECEIVE IN THE MERGER IS UNCERTAIN.

You will receive shares of Wintrust common stock in the merger. The
number of shares you receive will depend on the average price of Wintrust's
common stock prior to the merger, your election and the ultimate proration, if
any. Changes in the market price of Wintrust's common stock may result from a
variety of factors, including general market and economic conditions, Wintrust's
future financial condition and operating results, changes in Wintrust's

72.

11.

87

107.
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business, operations and prospects and regulatory considerations, many of which
are beyond Wintrust's control.

The price of Wintrust's common stock at completion of the merger may
vary from its price on the date the merger agreement was signed, from its price
on the date of this proxy statement/prospectus, from its price on the date of
the special meeting and from the average price during the 10-day pricing period
used to determine the number of shares you are to receive. You will not be
entitled to receive additional cash or shares in the merger if the price of
Wintrust's common stock on the closing date of the merger is less than the
average price during the pricing period. Because the merger will be completed
after the date of the special meeting, at the time of the special meeting you
will not know what the market value of the Wintrust common stock you will
receive after the merger will be. See "Description of the merger
agreement—--Consideration to be received in the merger."

Wintrust's common stock is traded on the Nasdag National Market under
the symbol "WTIFC". The maintenance of an active public trading market depends,
however, upon the existence of willing buyers and sellers, the presence of which
is beyond Wintrust's control or the control of any market maker. In addition to
the shares of Wintrust common stock to be issued in the merger, Wintrust also
has shares of common stock covered by resale registration statements. Wintrust
estimates that there are currently approximately up to 1,012,000 of those shares
outstanding that have not yet been resold. These remaining shares may be freely
sold from time to time in the market. The market price of Wintrust's common
stock could drop significantly if shareholders sell or are perceived by the
market as intending to sell large blocks of its shares.

FIRST NORTHWEST'S STOCKHOLDERS WILL NOT CONTROL WINTRUST'S FUTURE OPERATIONS.

Currently, First Northwest's stockholders own 100% of First Northwest
and have the power to approve or reject any matters requiring stockholder
approval under Delaware law and First Northwest's certificate of incorporation
and by-laws. After the merger, First Northwest stockholders will become owners
of less than 3% of the outstanding shares of Wintrust common stock. Even if all
former First Northwest stockholders voted together on all matters presented to
Wintrust's shareholders, from time to time, the former First Northwest
stockholders most likely would not have a significant impact on the approval or
rejection of future Wintrust proposals submitted to a shareholder vote.

DE NOVO OPERATIONS AND BRANCH OPENINGS IMPACT WINTRUST'S PROFITABILITY.

Wintrust's financial results have been and will continue to be impacted
by its strategy of de novo bank formations and branch openings. Wintrust has
employed this strategy to build an infrastructure that management believes can
support additional internal growth in its banks' respective markets. Wintrust
opened its eighth de novo bank in April 2004, and expects to undertake
additional de novo bank formations or branch openings as it expands into
additional communities in and around Chicago and southeast Wisconsin. Based on
Wintrust's experience, its management believes that it generally takes from 13
to 24 months for de novo banks to first achieve operational profitability,
depending on the number of banking facilities opened, the impact of
organizational and overhead expenses, the start-up phase of generating deposits
and the time lag typically involved in redeploying deposits into
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attractively priced loans and other higher yielding earning assets. However, it
may take longer than expected or than the amount of time Wintrust has
historically experienced for new banks and/or banking facilities to reach
profitability, and there can be no guarantee that these new banks or branches
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will ever be profitable. To the extent Wintrust undertakes additional de novo
bank, branch and business formations, its level of reported net income, return
on average equity and return on average assets will be impacted by start-up
costs associated with such operations, and it is likely to continue to
experience the effects of higher expenses relative to operating income from the
new operations. These expenses may be higher than Wintrust expected or than its
experience has shown.

WINTRUST'S ALLOWANCE FOR LOAN LOSSES MAY PROVE TO BE INSUFFICIENT TO ABSORB
LOSSES THAT MAY OCCUR IN ITS LOAN PORTFOLIO.

Wintrust's allowance for loan losses is established in consultation
with management of its operating subsidiaries and is maintained at a level
considered adequate by management to absorb loan losses that are inherent in the
portfolios. At September 30, 2004, Wintrust's allowance for loan losses was
175.97% of total nonperforming loans and 0.79% of total loans. The amount of
future losses is susceptible to changes in economic, operating and other
conditions, including changes in interest rates, that may be beyond its control,
and such losses may exceed current estimates. Rapidly growing and de novo bank
loan portfolios are, by their nature, unseasoned. As a result, estimating loan
loss allowances for Wintrust's newer banks is more difficult, and, therefore,
the banks may be more susceptible to changes in estimates, and to losses
exceeding estimates, than banks with more seasoned loan portfolios. Although
management believes that the allowance for loan losses is adequate to absorb
losses that may develop in Wintrust's existing portfolios of loans and leases,
there can be no assurance that the allowance will prove sufficient to cover
actual loan or lease losses in the future.

WINTRUST'S PREMIUM FINANCE BUSINESS INVOLVES UNIQUE OPERATIONAL RISKS AND COULD
EXPOSE IT TO SIGNIFICANT LOSSES.

Of Wintrust's total loans at September 30, 2004, 19%, or approximately
$765 million, were comprised of commercial insurance premium finance receivables
that it generates through First Insurance Funding Corporation. These loans,
intended to enhance the average yield of earning assets of its banks, involve a
different, and possibly higher, level of risk of delinquency or collection than
generally associated with loan portfolios of more traditional community banks.
First Insurance also faces unique operational and internal control challenges
due to the relatively rapid turnover of the premium finance loan portfolio and
high volume of new loan originations. The average term to maturity of these
loans is less than 12 months, and the average loan size when originated is
approximately $30,000.

Because Wintrust conducts lending in this segment primarily through
relationships with a large number of unaffiliated insurance agents and because
the borrowers are located nationwide, risk management and general supervisory
oversight may be more difficult than in its banks. Wintrust may also be more
susceptible to third party fraud. Acts of fraud are difficult to detect and
deter, and Wintrust cannot assure investors that its risk management procedures
and controls will prevent losses from fraudulent activity. For example, in the
third quarter of 2000, Wintrust recorded a non-recurring after-tax charge of
$2.6 million in connection with a series of fraudulent loan transactions
perpetrated against First Insurance by one independent insurance agency located
in Florida. Although Wintrust has since enhanced its internal controls system at
First Insurance, it may continue to be exposed to the risk of significant loss
in its premium finance business.

Due to continued growth in origination volume of premium finance
receivables, since the second quarter of 1999, Wintrust has been selling some of
the loans First Insurance originates to an unrelated third party. Wintrust has
recognized gains on the sales of the receivables, and the proceeds of sales have
provided it with additional liquidity. Consistent with its strategy to be asset
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driven, Wintrust expects to pursue similar sales of premium finance receivables
in the future; however, it cannot assure you that there will continue to be a
market for the sale of these loans and the extent of Wintrust's future sales of
these loans will depend on the level of new volume growth in relation to its
capacity to retain the loans within its subsidiary banks' loan portfolios.
Because Wintrust has a recourse obligation to the purchaser of premium finance
loans that it sells, it could incur losses in connection with the loans sold if
collections on the underlying loans prove to be insufficient to repay to the
purchaser the principal amount of the loans sold plus interest at the negotiated
buy-rate and if the collection shortfall on the loans sold exceeds Wintrust's
estimate of losses at the time of sale.
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WINTRUST MAY BE ADVERSELY AFFECTED BY INTEREST RATE CHANGES.

Wintrust's interest income and interest expense are affected by general
economic conditions and by the policies of regulatory authorities, including the
monetary policies of the Federal Reserve. Changes in interest rates may
influence the growth rate of loans and deposits, the quality of the loan
portfolio, loan and deposit pricing, the volume of loan originations in
Wintrust's mortgage banking business and the value that Wintrust can recognize
on the sale of mortgage loans in the secondary market. Wintrust expects the
results of West America, its newly acquired mortgage banking business, in
selling loans into the secondary market will be impacted during periods of
rising interest rates. While Wintrust has taken measures intended to manage the
risks of operating in a changing interest rate environment, there can be no
assurance that such measures will be effective in avoiding undue interest rate
risk. If market interest rates should move contrary to Wintrust's "gap" position
on interest earning assets and interest-bearing liabilities, the "gap" will work
against it and Wintrust's net interest income may be negatively affected.

The success of Wintrust's covered call and put option program, which
Wintrust has used in effect to hedge its interest rate risk, may also be
affected by changes in interest rates. With the relatively low interest rates
that prevailed over the last three years, Wintrust has been able to augment the
total return of its investment securities portfolio by selling put options and
call options on fixed-income securities it owns. Wintrust recorded fee income of
$8 million during 2003, compared to approximately $6 million in 2002, from
premiums earned on these option transactions. During the first nine months of
2004, Wintrust recorded fee income of $7 million on these transactions. In a
rising interest rate environment, particularly if interest rates continue to
increase, the amount of premium income Wintrust earns on these transactions will
likely decline. Wintrust's opportunities to sell covered call options may be
limited in the future if rates continue to rise.

WINTRUST'S SHAREHOLDER RIGHTS PLAN AND PROVISIONS IN ITS ARTICLES OF
INCORPORATION AND BY-LAWS MAY DELAY OR PREVENT AN ACQUISITION OF WINTRUST BY A
THIRD PARTY.

Wintrust's board of directors has implemented a shareholder rights
plan. The rights, which are attached to Wintrust's shares and trade together
with its common stock, have certain anti-takeover effects. The plan may
discourage or make it more difficult for another party to complete a merger or
tender offer for Wintrust's shares without negotiating with Wintrust's board of
directors or to launch a proxy contest or to acquire control of a larger block
of Wintrust's shares. If triggered, the rights will cause substantial dilution
to a person or group that attempts to acquire Wintrust without approval of its
board of directors and, under certain circumstances, the rights beneficially
owned by the person or group may become void. The plan also may have the effect
of limiting shareholder participation in certain transactions such as mergers or
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tender offers whether or not such transactions are favored by Wintrust's
incumbent directors and key management. In addition, Wintrust's executive
officers may be more likely to retain their positions with the company as a
result of the plan, even if their removal would be beneficial to shareholders
generally.

Wintrust's articles of incorporation and by-laws contain provisions,
including a staggered board provision, that make it more difficult for a third
party to gain control or acquire Wintrust without the consent of its board of
directors. These provisions also could discourage proxy contests and may make it
more difficult for dissident shareholders to elect representatives as directors
and take other corporate actions.

These provisions of Wintrust's governing documents may have the effect
of delaying, deferring or preventing a transaction or a change in control that
might be in the best interest of Wintrust's shareholders.
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CAUTION ABOUT FORWARD-LOOKING STATEMENTS

Certain statements contained in this document, including information
incorporated into this document by reference, that are not historical facts may
constitute forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, or the Securities Act, and Section 21E of
the Securities Exchange Act of 1934, as amended, or the Securities Exchange Act,
and are intended to be covered by the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. The sections of this document which
contain forward-looking statements include, but are not limited to, "Questions
and answers about the merger," "Summary," "Risk Factors," "Description of the
merger—-Background of the merger," "Description of the merger--Wintrust's
reasons for the merger" and "Description of the merger--First Northwest's
reasons for the merger and recommendation of the board of directors." You can
identify these statements from our use of the words "may," "will," "should,"
"could, " "would," "plan," "potential," "estimate," "project," "believe,"
"intend," "anticipate," "expect," "target" and similar expressions. These
forward-looking statements include statements relating to our projected growth,
anticipated improvements in financial performance, and management's long-term
performance goals, as well as statements relating to the anticipated effects on
results of operations and financial condition from expected developments or
events, its business and growth strategies, including anticipated internal
growth, plans to form additional de novo banks and to open new branch offices,
and to pursue additional potential development or acquisition of banks, wealth
management entities, specialty finance business or fee-related businesses.

These forward-looking statements are subject to significant risks,
assumptions and uncertainties, and could be affected by many factors including,
among other things, changes in general economic and business condition and the
risks and other factors set forth in the "Risk Factors" section beginning on
page 14.

Because of these and other uncertainties, Wintrust's actual future
results, performance or achievements, or industry results, may be materially
different from the results indicated by these forward-looking statements. In
addition, Wintrust's past results of operations do not necessarily indicate
Wintrust's future results. You should not place undue reliance on any
forward-looking statements, which speak only as of the dates on which they were
made. Wintrust is not undertaking an obligation to update these forward-looking
statements, even though its situation may change in the future, except as
required under federal securities law. Wintrust qualifies all of its
forward-looking statements by these cautionary statements.
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Further information on other factors which could affect the financial
results of Wintrust before and after the merger is included in Wintrust's
filings with the SEC, incorporated by reference into this proxy
statement/prospectus. See "Where You Can Find More Information" on page ____
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SPECIAL MEETING OF FIRST NORTHWEST STOCKHOLDERS

DATE, PLACE, TIME AND PURPOSE

Wintrust's and First Northwest's boards of directors are sending you
this proxy statement/prospectus and proxy form to use at the special meeting. At
the special meeting, the First Northwest board of directors will ask you to vote
on a proposal to approve the merger agreement. First Northwest and Wintrust will
share equally the costs associated with the solicitation of proxies for the
special meeting. The special meeting will be held at the offices of First
Northwest, located at 234 West Northwest Highway, Arlington Heights, Illinois
60004 on March 15, 2005 at 3:00 p.m., local time.

RECORD DATE, VOTING RIGHTS, QUORUM AND REQUIRED VOTE

First Northwest has set the close of business on February 10, 2005, as
the record date for determining the holders of its common stock entitled to
notice of and to vote at the special meeting. Only First Northwest stockholders
at the close of business on the record date are entitled to notice of and to
vote at the special meeting. As of the record date, there were 1,561,600 shares
of First Northwest common stock outstanding and entitled to vote at the special
meeting. There must be at least a majority of First Northwest's outstanding
shares present in person or by proxy at the special meeting in order for the
vote on the merger to occur.

Approval of the merger agreement will require the affirmative vote of
at least a majority of First Northwest's outstanding shares. Certain
stockholders of First Northwest, whose aggregate ownership represents
approximately 68.5% of First Northwest's outstanding shares, have committed to
vote their shares in favor of the merger. Wintrust does not own any shares of
First Northwest common stock. See "Description of the merger--Voting agreement"
on page ____ for a description of the provisions of the voting agreement.

Abstentions from voting or any failure to vote will have the same
effect as voting against the merger agreement.

VOTING AND REVOCABILITY OF PROXIES

You may vote in person at the special meeting or by proxy. To ensure
your representation at the special meeting, we recommend you vote by proxy even
if you plan to attend the special meeting. You can always change your vote at
the meeting.

Voting instructions are included on your proxy form. If you properly
complete and timely submit your proxy, your shares will be voted as you have
directed. You may vote for, against, or abstain with respect to the approval of
the merger. If you are the record holder of your shares and submit your proxy
without specifying a voting instruction, your shares will be voted "FOR"
approval of the merger agreement.
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You may revoke your proxy before it is voted by:

o filing with First Northwest's secretary a duly executed
revocation of proxy;

o submitting a new proxy with a later date; or
o voting in person at the special meeting.

Attendance at the special meeting will not, in and of itself,
constitute a revocation of a proxy. All written notices of revocation and other
communication with respect to the revocation of proxies should be addressed to:
First Northwest Bancorp, Inc., 234 W. Northwest Highway, Arlington Heights,
Illinois, 60004, Attention: S. Michael Polanski.

APPRAISAL RIGHTS

Pursuant to Section 262 of the DGCL, you may dissent from the merger
and elect to have the fair value of your shares judicially determined and paid
in cash, but only if you comply with the provisions of Section 262.
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The following is a brief summary of the statutory procedures that you
must follow in order to perfect your appraisal rights under Delaware law. THIS
SUMMARY IS NOT INTENDED TO BE COMPLETE AND IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO SECTION 262 OF THE DGCL, A COPY OF WHICH IS INCLUDED AS ANNEX C TO
THIS PROXY STATEMENT/PROSPECTUS.

To dissent from the merger and demand appraisal, you must satisfy the
following conditions:

o deliver a written demand for appraisal of your shares to First
Northwest before the vote on the adoption of the merger
agreement at the special meeting;

o not vote in favor of the merger agreement (the return of a
signed proxy which does not specify a vote against the merger
agreement or a direction to abstain, will be voted in favor of
the merger agreement and constitute a waiver of your right of
appraisal); and

o continuously hold your First Northwest shares from the date of
making the demand through the time the merger is completed.

If you fail to comply with any of these conditions and the merger
becomes effective, you will be entitled to receive only the consideration
provided in the merger agreement. Failure to vote on the merger agreement will
not constitute a waiver of your appraisal rights. Voting against the merger
agreement will not satisfy the requirement of a written demand for appraisal.

All written demands for appraisal should be addressed to: First
Northwest Bancorp, Inc., 234 W. Northwest Highway, Arlington Heights, Illinois
60004, Attention: S. Michael Polanski. A demand must be received before the vote
concerning the merger agreement at the special meeting occurs, and should be
executed by, or on behalf of, the holder of record. If First Northwest shares
are owned of record in a fiduciary capacity, as by a trustee, guardian or
custodian, execution of a demand for appraisal should be made in that capacity.
If First Northwest shares are owned of record by more than one person, as in a
joint tenancy or tenancy in common, the demand must be executed by or for all
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joint owners. An authorized agent, including one for two or more joint owners,
may execute the demand for appraisal for a stockholder of record; however, the
agent must identify the record owner or owners and expressly disclose the fact
that, in executing the demand, he or she is acting as agent for the record
owner. A record owner, such as a broker or trustee, who holds First Northwest
shares as a nominee for others may exercise his or her rights of appraisal with
respect to the shares held for one or more beneficial owners, while not
exercising such right for other beneficial owners. In that case, the written
demand should set forth the number of shares as to which the record owner
dissents. Where no number of shares is expressly mentioned, the demand will be
presumed to cover all shares of First Northwest shares in the name of that
record owner.

Within 10 days after the merger, Wintrust must give written notice that
the merger has become effective to each holder of First Northwest shares who
filed a written demand for appraisal and who did not vote in favor of the merger
agreement. Any stockholder entitled to appraisal rights may, within 20 days
after the date of mailing of the notice, demand in writing from Wintrust the
appraisal of his or her First Northwest shares. Within 120 days after the
completion of the merger, either Wintrust, or any First Northwest stockholder
who has complied with Section 262, may file a petition in the Delaware Court of
Chancery demanding a determination of the value of the First Northwest shares
held by all stockholders entitled to appraisal of their shares. Wintrust does
not presently intend to file such a petition. Because Wintrust has no obligation
to file such a petition, the failure of a stockholder to do so within the period
specified could nullify the stockholder's previous written demand for appraisal.

If a petition for appraisal is duly filed by a stockholder and a copy
is delivered to Wintrust, Wintrust will then be obligated within 20 days of
receipt of the copy to provide the Court of Chancery with a duly verified list
containing the names and addresses of all stockholders who have demanded an
appraisal of their shares and with whom agreement as to the value of their
shares has not been reached. After notice to these stockholders, the Court of
Chancery is empowered to conduct a hearing to determine which stockholders are
entitled to appraisal rights.

The Court of Chancery will then appraise the First Northwest shares,
determining their fair value exclusive of any element of value arising from the
accomplishment or expectation of the merger. When the value is determined, the
Court will direct the payment by Wintrust of this value, with interest thereon,
simple or compound, i1f the Court so determines, to the stockholders entitled to
receive this money.
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Stockholders of First Northwest who are considering seeking an
appraisal should bear in mind that the fair value of their First Northwest
shares as determined under Section 262 could be more than, the same as or less
than the merger consideration they are to receive pursuant to the merger
agreement if they do not seek appraisal of their shares.

Costs of the appraisal proceeding may be assessed against the
stockholder by the court as the court deems equitable in the circumstances.

Failure to comply strictly with these procedures will cause you to lose
your appraisal rights. Consequently, if you desire to exercise your appraisal
rights you are urged to consult a legal advisor before attempting to exercise

these rights.

DESCRIPTION OF THE MERGER
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The following information describes certain aspects of the merger. The
merger agreement, which you should read carefully, 1is attached as Annex A to
this proxy statement/prospectus, and incorporated herein by reference.

GENERAL

When the merger is consummated, First Northwest will merge with and
into Wintrust and will cease to exist. Wintrust will survive the merger and
First Northwest Bank will become a wholly-owned subsidiary of Wintrust. At the
effective time of the merger, holders of First Northwest common stock will
exchange their shares for either shares of Wintrust common stock or a
combination of 40% cash and 60% of shares of Wintrust common stock, subject to
proration described below. Each share of First Northwest common stock will be
exchanged for the "per share merger consideration" which cannot be determined
until three trading days before completion of the merger. See "Description of
the merger agreement--Consideration to be received in the merger" for a detailed
description of the method for determining the per share merger consideration.

Only whole shares of Wintrust common stock will be issued in the
merger. As a result, cash will be paid instead of any fractional shares based on
the average of the high and low sales price of Wintrust's common stock during
the 10-day trading period ending three trading days before the merger is
completed. Shares of First Northwest common stock held by First Northwest
stockholders who elect to exercise their appraisal rights will not be converted
into Wintrust common stock and/or cash.

THE COMPANIES
Business of Wintrust--General

Wintrust Financial Corporation, an Illinois corporation, is a financial
holding company headquartered in Lake Forest, Illinois. As of December 31, 2004,
Wintrust operates 12 community banks, all located in the greater Chicago and
Milwaukee metropolitan areas, which provide community-oriented, personal and
commercial banking services primarily to individuals and small to mid-size
businesses through 50 banking facilities. Wintrust also provides wealth
management services, including trust, asset management and brokerage services,
to customers, primarily in the Midwest, as well as to customers of its banks.
Wintrust also originates and purchases residential mortgage loans, many of which
are sold into the secondary market. In addition, Wintrust is involved in
specialty lending through a number of operating subsidiaries or divisions of
certain of its banks. Its specialty lending niches include commercial insurance
premium finance, accounts receivable financing and administrative services to
the temporary staffing industry and indirect auto lending in which Wintrust
purchases loans through Chicago-area automobile dealerships. As of December 31,
2004, Wintrust had consolidated total assets of $6.42 billion, deposits of $5.10
billion and shareholders' equity of $474 million.

Financial and other information relating to Wintrust, including
information relating to Wintrust's current directors and executive officers, 1is
set forth in Wintrust's 2003 Annual Report on Form 10-K, Wintrust's Proxy
Statement for its 2004 Annual Meeting of Shareholders filed with the SEC on
April 23, 2004, Wintrust's Quarterly Reports on Form 10-Q for each of the
quarters ended March 31, 2004, June 30, 2004 and September 30, 2004 and
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Wintrust's Current Reports on Form 8-K filed during 2004 and 2005, which are
incorporated by reference to this proxy statement/prospectus. Copies of these

documents may be obtained from Wintrust as indicated under "Where You Can Find
More Information" on page . See "Incorporation of Certain Information by
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Reference" on page ___
Business of Wintrust--Recent Developments

On October 15, 2004, Wintrust completed its acquisition of Town
Bankshares, Ltd., parent company of Town Bank with banking locations in
Delafield and Madison, Wisconsin. Town Bank began operations as a de novo bank
in 1998, and had total assets of approximately $261 million as of September 30,
2004. The aggregate purchase price, including the value of in-the-money options,
was approximately $41.1 million.

On December 13, 2004, Wintrust issued $50 million of floating rate
trust preferred securities in a private placement offering. The trust preferred
securities were issued by its newly established subsidiary, Wintrust Capital
Trust VII. The trust preferred securities have a maturity of 30 years and are
redeemable by Wintrust in whole or in part after five years. Distributions on
the trust preferred securities will be paid quarterly at a rate equal to
three-month LIBOR plus 1.95%, except for the first distribution period ending on
March 15, 2005, which will bear a rate equal to LIBOR of 2.47% plus 1.95%.
Wintrust used the proceeds of the trust preferred offering to fund a portion of
the aggregate purchase price of its acquisition of Antioch Holding Company.

On December 14, 2004, Wintrust entered into a forward sale agreement
with Royal Bank of Canada, an affiliate of RBC Capital Markets Corporation,
relating to the forward sale by Wintrust of 1,200,000 shares of its common
stock, which amount equals the number of shares to be borrowed and sold by Royal
Bank of Canada under the forward sale agreement. Pursuant to an underwriting
agreement dated December 14, 2004, RBC Capital Markets Corporation, acting as
representative of the several underwriters, agreed to purchase from Royal Bank
of Canada 1,200,000 shares of Wintrust's common stock. Royal Bank of Canada also
granted the underwriters the option to purchase up to an additional 180,000
shares of common stock that may be sold to cover over-allotments, if any. The
shares sold by Royal Bank of Canada, acting at Wintrust's request, were
registered under the Securities Act pursuant to Wintrust's existing shelf
registration statement.

On January 18, 2005, Wintrust completed its acquisition of Antioch
Holding Company, the parent company of State Bank of The Lakes, with locations
in Antioch, Lindenhurst, Grayslake, Spring Grove and McHenry, Illinois. Antioch
had total assets of approximately $445 million as of September 30, 2004. The
aggregate purchase price for the acquisition was approximately $95 million,
which Wintrust paid in cash at the closing.

On January 20, 2005, Wintrust announced its earnings for the quarter
and year ended December 31, 2004. A copy of the press release relating to
Wintrust's earnings results is attached to the Current Report on Form 8-K that
Wintrust filed with the SEC on January 20, 2005, which is incorporated herein by
reference.

Business of First Northwest

First Northwest Bancorp, Inc., a Delaware corporation, is a bank
holding company headquartered in Arlington Heights, Illinois. Its primary
business is operating its bank subsidiary, First Northwest Bank, an Illinois
state bank with two branches in Arlington Heights, Illinois. As of December 31,
2004, First Northwest had consolidated total assets of approximately $261
million, deposits of $221 million and stockholders' equity of $14.6 million.

BACKGROUND OF THE MERGER
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First Northwest Bank was organized in 1995 and First Northwest was
formed in 1996 for the purpose of owning all of the capital securities of First
Northwest Bank. First Northwest Bank has remained an independent financial
institution since its organization and has served as a community bank serving
Arlington Heights, Illinois and the immediately surrounding communities. First
Northwest Bank provides full-service commercial and consumer banking from its
two offices located in Arlington Heights, Illinois with both of its locations
offering all of the usual services, including: demand savings and time deposits;
commercial, industrial, consumer and real estate lending; and associated banking
services. First Northwest Bank has focused on growing its business in accordance
with its business plan. Its strategy is to provide a local banking alternative
to the national and regional financial
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institutions that dominate its market area. Management has operated First
Northwest Bank to focus on and become a leader in the community, on profit
improvement, staffing, training, marketing, community affairs, technology,
products and services. This strategy proved to be successful and by September
30, 2004 it had grown to over $267 million in assets and had profits for the
previous twelve months in excess of $2.2 million.

At a meeting held on May 18, 2004, the First Northwest Bank Board
reviewed the success of First Northwest's business and financial strategies as
reflected in its increases in earnings per share and per share book value. The
Board considered possible investments that would be necessary to continue its
growth. Also considered was the lack of liquidity for First Northwest's stock
for its stockholders. After discussing these factors as well as current
conditions for bank acquisitions, the Board considered the possibility that an
affiliation by First Northwest with a larger entity might result in improved
stockholder value as compared to continuation as an independent, privately held
company. A representative from Barack Ferrazzano Kirschbaum Perlman & Nagelberg
LLP, First Northwest's special legal counsel, attended the meeting and gave a
presentation regarding the Board's fiduciary duties to shareholders regarding
strategic transactions.

After the presentation, the Board determined that an affiliation with a
larger entity might indeed produce superior value for First Northwest's
stockholders. The Board authorized the Executive Committee of the Board to
interview different financial advisors to represent First Northwest through any
possible transaction. The Executive Committee interviewed several different
financial advisors and recommended to the Board that the firm of Hovde Financial
LLC be retained to serve as First Northwest's financial advisor for this
process. The Board approved retention of Hovde at a meeting on June 18, 2004 and
Hovde and First Northwest entered into an agreement shortly thereafter.

The following week, First Northwest's Executive Committee and Hovde
developed a process to contact and elicit interest from a group of logical
prospective strategic partners who would be provided a confidential descriptive
memorandum presenting data on First Northwest and its business, subject to the
prior execution of a confidentiality agreement. First Northwest's Executive
Committee and Hovde began preparation of the confidential descriptive
memorandum. In late June, Hovde began contacting potential strategic partners
and distributed confidentiality agreements to those who expressed an initial
interest.

During July, the confidentiality agreements were received from the
prospective strategic partners and First Northwest and Hovde made final
revisions to the confidential descriptive memorandum. In late July, each
prospective strategic partner that had executed a confidentiality agreement
received a copy of the memorandum. On August 12, 2004, Hovde reviewed the
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results of the preliminary proposal solicitation process with the First
Northwest Executive Committee. Hovde reported that it had contacted eight
potential strategic partners that entered into confidentiality agreements and
received the confidential descriptive memorandum. Of these parties, four
presented First Northwest with written, non-binding expressions of interest for
an affiliation with First Northwest, subject to due diligence and the
negotiation of a definitive agreement. The expressions of interest from three
parties, including Wintrust, featured a price or range of prices meeting the
prior price expectations of the First Northwest Board. Two of such expressions
of interest proposed a mix of stock and cash, while the third proposed all cash.
The Executive Committee decided to continue the process and authorized S.
Michael Polanski, First Northwest's President and Chief Executive Officer, to
proceed with the due diligence process with such three parties. The due
diligence process was concluded by September 3, 2004, and Hovde continued to
communicate with these three parties.

On September 16, 2004, Hovde reviewed with the Executive Committee the
current status of the strategic option process. At that time, the three
companies, including Wintrust continued to express interest in a possible
affiliation with First Northwest. The Executive Committee authorized Hovde to
schedule presentations by each of the three companies to First Northwest's Board
of Directors. On September 21, 2004, each of the companies made a presentation
to the Board and Hovde covering its proposed acquisition price, its operating
philosophy, its views on community banking, its strategic synergies with First
Northwest and a tentative timetable for the transaction and integration of
business operations.

After the final presentations, Hovde's representative summarized the
perceived advantages and disadvantages of each proposal. Each director gave his
or her individual evaluation of the presentations and of each company serving as
a possible strategic partner. As part of the decision process, the Board
considered the aggregate value of each proposal, the form of the consideration
offered, the long-term growth prospects of each of the potential
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strategic partners which offered stock as a component of its consideration, or
each potential partner's capital structure, ability to complete the transaction
in a timely manner, as well as each party's community banking focus and general
culture. Based on the proposals submitted by the three interested parties, the
Board concluded that Wintrust provided the best strategic opportunity for First
Northwest and its shareholders. At the conclusion of the meeting, the First
Northwest Board instructed Hovde to focus its attention on Wintrust, continue
its business review of Wintrust, identify any unresolved issues and to report
findings to the Executive Committee.

Over the ensuing weeks and with regular updates to First Northwest's
Executive Committee a Hovde representative continued negotiations with Wintrust
with respect to a mutually satisfactory price protection mechanism. The parties
eventually agreed that the merger consideration would consist of two parts - a
fixed part and a variable part that increased or decreased with the Wintrust
stock price. As part of the negotiations, Wintrust insisted upon the inclusion
of a mechanism that fixed the variable portion of the consideration if
Wintrust's market share price exceeded $64.00 per share. Additionally, to
protect First Northwest stockholders, First Northwest required that it be given
the option to terminate the agreement if Wintrust's share price dropped to or
below $48.99 and if Wintrust refused to increase the amount of cash
consideration.

After reaching substantial agreement on this issue, the parties,
assisted by their financial and legal advisers, began negotiating a definitive
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merger agreement. On November 8, 2004, First Northwest and Wintrust executives,
Hovde and the parties' respective legal advisers met and reached substantial
agreement on the form of the definitive merger agreement, and on November 11,
2004, the final form of the merger agreement was distributed to First
Northwest's Board for its review. The closing of the transaction was subject to
a number of conditions, such as regulatory approvals, receipt of various legal
opinions, shareholder approval, as well as a minimum shareholder's equity
requirement for First Northwest.

The First Northwest Board held a meeting on November 16, 2004 that was
also attended by representatives of Hovde and Barack Ferrazzano. The meeting
included a detailed discussion of the proposed transaction with Wintrust, a
presentation of certain materials provided by Hovde and a description by Barack
Ferrazzano of the terms of the current draft of the merger agreement. Hovde
reviewed the process leading to the proposed transaction, provided a financial
analysis of the proposed transaction and told the Board that upon execution of
the merger agreement, it was prepared to deliver a written opinion as to the
fairness of the proposed merger consideration to First Northwest stockholders
from a financial point of view. First Northwest's Executive Officers discussed
with the Directors the scope of the representations, warranties and covenants
contained in the merger agreement, the disclosures made to First Northwest
during the agreement's negotiation and their general satisfaction with the draft
of the merger agreement presented to Directors. Barack Ferrazzano reviewed legal
aspects of the proposed transaction and the current draft of the merger
agreement with the First Northwest Board and answered Directors' questions.

After the conclusion of this presentation and discussion, the First
Northwest Board unanimously approved the merger agreement and authorized its
Chief Executive Officer to execute the merger agreement on behalf of First
Northwest. First Northwest and Wintrust issued a joint press release on November
17, 2004 announcing the execution of the merger agreement.

FIRST NORTHWEST'S REASONS FOR THE MERGER AND RECOMMENDATION OF THE BOARD OF
DIRECTORS

First Northwest's board of directors believes that the merger is in the
best interests of First Northwest and its stockholders. Accordingly, First
Northwest's board of directors has unanimously approved the merger agreement and
unanimously recommends that its stockholders vote "FOR" the approval of the
merger agreement.

First Northwest's board of directors has concluded that the proposed
merger offers First Northwest's stockholders an extremely attractive opportunity
to achieve the board's strategic business objectives, including increasing
stockholder value, growing the size of the business and enhancing liquidity for
First Northwest's stockholders, who will gain the benefit of a public trading
market for their shares.

In deciding to approve the merger agreement and the transaction it
contemplates, First Northwest's board of directors consulted with First
Northwest's management, as well as its legal counsel, and considered numerous
factors, including the following:

23

o information with respect to the businesses, earnings,
operations, financial condition, prospects, capital levels and
asset quality of First Northwest and Wintrust, both
individually and as a combined company;

o the perceived risks and uncertainties attendant to First
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Northwest's execution of its strategic growth plans as an
independent banking organization, including the need to access
additional capital and enhance its technology platform on a
cost-effective basis to support future growth;

o the belief that the market value of Wintrust's common stock
prior to the execution of the merger agreement was very
attractive and offered favorable prospects for future
appreciation as a result of the proposed merger and other
strategic initiatives being implemented by Wintrust;

o the strategic vision of the management of Wintrust to seek
profitable future expansion in the Chicago metropolitan area,
leading to continued growth in overall stockholder value;

o the fact that Wintrust is publicly held and the merger would
provide access to a public trading market for First Northwest
stockholders whose investments currently are in a privately
held company, as well as enhanced access to capital markets to
finance the combined company's capital requirements; and

o the likelihood that the merger will be approved by the
relevant bank regulatory authorities.

The above discussion of the information and factors considered by First
Northwest's board of directors is not intended to be exhaustive, but includes
all material factors considered by First Northwest's board. In arriving at its
determination to approve the merger agreement and the transaction it
contemplates, and recommend that First Northwest's stockholders vote to approve
the merger, First Northwest's board of directors did not assign any relative or
specific weights to the above factors, and individual directors may have given
differing weights to different factors.

FIRST NORTHWEST'S BOARD OF DIRECTORS BELIEVES THAT THE MERGER IS FAIR
TO, AND IN THE BEST INTERESTS OF, FIRST NORTHWEST AND ITS STOCKHOLDERS. FIRST
NORTHWEST'S BOARD OF DIRECTORS UNANIMOUSLY APPROVED THE MERGER AGREEMENT AND
RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" APPROVAL OF THE MERGER AGREEMENT.

Certain directors and officers of First Northwest have interests in the
merger in addition to their interests as stockholders generally, including
entitlement to certain cash payments that will be made as a result of the merger
under various benefit plans and agreements currently in place and to be made
under agreements entered into between the individuals and Wintrust in connection
with the merger. You may wish to consider these interests in evaluating First
Northwest's board of directors' recommendation that you vote in favor of the
merger. See "Description of the merger--Interests of certain persons in the
merger." All members of First Northwest's board of directors have agreed to vote
their shares in favor of the merger at the special meeting.

WINTRUST'S REASONS FOR THE MERGER
Wintrust's board of directors believes that the merger is in the best

interests of Wintrust and its stockholders. In deciding to approve the merger,
Wintrust's board of directors considered a number of factors, including:

o management's view that the acquisition of First Northwest
provides an attractive opportunity to expand into desirable
markets;

o First Northwest's community banking orientation and its

compatibility with Wintrust and its subsidiaries;
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o a review of the demographic, ece in our net valuation allowances on our deferre
December 31, 2010, 2011 and 2012, respectively.

The charges in notes (1), (2) and (3) above, along with the impairment of inventory and investment in unconsolidated LLCs increased loss
from continuing operations by $19.7 million and $23.0 million for the years ended December 31, 2010 and 2011, respectively, and
decreased income from continuing operations by $0.8 million for the year ended December 31, 2012.

At December 31, 2010, 2011 and 2012, restricted cash primarily consisted of homebuilding cash the Company had designated as collateral
in accordance with the secured credit agreements to which it is a party for the issuance of letters of credit outside of the Company s secured
revolving credit facility (the Letter of Credit Facilities ). At December 31, 2011, restricted cash also included $25.0 million the Company
was required to pledge as security to the lenders under the Company s $140 million secured revolving credit facility (the Credit Facility ).
Restricted cash also included cash held in escrow of $3.1 million at December 31, 2010 and less than $0.2 million at December 31, 2011
and December 31, 2012.

Total assets at December 31, 2010, 2011 and 2012 include gross deferred tax assets of $127.9 million, $140.8 million and $135.7 million,
respectively, that were fully reserved.

S-6
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Summary Homebuilding Operations Data

The following table sets forth summary information by region regarding our homebuilding activities for the periods indicated. The following
data has been derived from our unaudited financial records for the periods indicated.

Year Ended December 31,
(Dollars in thousands) 2010 2011 2012
Midwest Region:
Homes delivered 1,296 991 1,113
New contracts, net 1,215 1,042 1,144
Backlog at end of period 336 387 418
Aggregate sales value of homes in backlog $ 83,061 $ 100,096 $ 112,890
Southern Region:
Homes delivered 429 571 823
New contracts, net 461 607 966
Backlog at end of period 87 164 341
Aggregate sales value of homes in backlog $ 19,006 $ 39,540 $ 95,529
Mid-Atlantic Region:
Homes delivered 709 716 829
New contracts, net 640 732 910
Backlog at end of period 109 125 206
Aggregate sales value of homes in backlog $ 33,179 $ 41,019 $ 74,121
Total:
Homes delivered 2,434 2,278 2,765
New contracts, net 2,316 2,381 3,020
Backlog at end of period 532 676 965
Aggregate sales value of homes in backlog $ 135,246 $ 180,655 $ 282,540
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RISK FACTORS

An investment in our common shares involves material risks. You should carefully consider the risks set forth below, as well as the other
information contained in this prospectus supplement and the accompanying prospectus, before deciding to invest in our common shares. The
occurrence of any of the following risks could materially adversely affect our business, financial condition, prospects, results of operations and
cash flows. In such case, the trading price of our common shares could decline, and you could lose all or part of your investment. Additional
risks and uncertainties not currently known to us or that we currently deem to be immaterial may also materially adversely affect our business,
prospects, financial condition, results of operations and cash flows.

Risks Related to Our Business

Homebuilding Market and Economic Risks

The homebuilding industry is cyclical and affected by changes in general economic, real estate and other business conditions that could
adversely affect our results of operations, financial position and cash flows.

Certain economic, real estate and other business conditions that have significant effects on the homebuilding industry include:

employment levels and job and personal income growth;

availability and pricing of financing for homebuyers;

short and long-term interest rates;

overall consumer confidence and the confidence of potential homebuyers in particular;

demographic trends;

housing demand from population growth, household formation and other demographic changes, among other factors;

U.S. and global financial system and credit market stability;

private party and governmental residential consumer mortgage loan programs, and federal and state regulation of lending and
appraisal practices;

federal and state personal income tax rates and provisions, including provisions for the deduction of residential consumer mortgage
loan interest payments and other expenses;

the supply of and prices for available new or existing homes (including lender-owned homes acquired through foreclosures and short
sales) and other housing alternatives, such as apartments and other residential rental property;
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homebuyer interest in our current or new product designs and community locations, and general consumer interest in purchasing a
home compared to choosing other housing alternatives; and

real estate taxes.
These conditions may have an impact nationally, like the recent downturn, and may affect some of the regions or markets in which we operate
more than others. When adverse conditions affect any of our larger markets, those conditions could have a proportionately greater impact on us
than on some other homebuilding companies.

An oversupply of alternatives to new homes, including foreclosed homes, homes held for sale by investors and speculators, other existing homes
and rental properties, can also reduce our ability to sell new homes, depress new home prices and reduce our margins on the sale of new homes.

High levels of foreclosures and short-sales not only contribute to additional inventory available for sale, but also can reduce appraisal valuations
for new homes, potentially resulting in lower sales prices.

S-8
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Potential customers may be less willing or able to buy our homes if any of these conditions have a negative impact on the homebuilding
industry. In the future, our pricing strategies may continue to be limited by market conditions. We may be unable to change the mix of our home
offerings, reduce the costs of the homes we build or offer more affordable homes to maintain our gross margins or satisfactorily address
changing market conditions in other ways. In addition, cancellations of home sales contracts in backlog may increase as homebuyers choose to
not honor their contracts.

Our financial services business is closely related to our homebuilding business, as it originates mortgage loans principally on behalf of
purchasers of the homes we build. A decrease in the demand for our homes because of the foregoing conditions may also adversely affect the
financial results of this segment of our business. An increase in the default rate on the mortgages we originate may adversely affect our ability to
sell the mortgages or the pricing we receive upon the sale of mortgages and may increase our potential exposure regarding those mortgage loan
sales.

Although the homebuilding industry generally experienced improved conditions in 2012 compared to those in effect during the recent
downturn, a renewed deterioration in industry conditions or in broader economic conditions could have adverse effects on our business and
results of operations.

From 2006 through 2011, the homebuilding industry experienced one of its most severe downturns in U.S. history. Our recovery from the
sustained downturn in the housing market was negatively impacted by its continuing effects, including more challenging mortgage loan
qualification standards, significant reductions in home prices and land values and increased numbers of foreclosures and short-sales, all of which
severely constrained demand for new homes, and resulted in significant inventory impairments and operating losses.

In the event of another downturn in the homebuilding and mortgage lending industries, or if the national economy weakens, we could experience
declines in the market value of our inventory and demand for our homes, which could have a significantly negative impact on our gross margins
from home sales and financial condition and results of operations.

Additionally, as a result of recent economic circumstances, we may be subject to increased counterparty risks, including banks under our letter
of credit facilities and purchasers of mortgages originated by M/I Financial being unwilling or unable to perform the obligations they owe to us.
To the extent a third party is unwilling or unable to perform the obligations it owes to us, our financial condition, results of operations and/or
cash flows could be negatively impacted.

These conditions are complex and interrelated. We cannot predict their occurrence or severity, nor can we provide assurance that our responses
to their impacts would be successful.

Increased competition levels in the homebuilding and mortgage lending industries could result in a reduction in our new contracts and
homes delivered, along with decreases in the average sales prices of sold and delivered homes and/or decreased mortgage originations, which
would have a negative impact on our results of operations.

The homebuilding industry is fragmented and highly competitive. We compete with numerous public and private homebuilders, including a
number that are substantially larger than us and may have greater financial resources than we do. We also compete with subdivision developers
and land development companies, some of which are themselves homebuilders or affiliates of homebuilders. Homebuilders compete for
customers, land, building materials, subcontractor labor and desirable financing. Competition for home orders primarily is based upon home
sales price, location of property, home style, financing available to prospective homebuyers, quality of homes built, customer service and general
reputation in the community, and may vary by market, submarket and even by community. Additionally, competition within the homebuilding
industry can be impacted through an excess supply of new and existing homes available for sale resulting from a number of factors including,
among
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other things, increases in unsold started homes available for sale and increases in home foreclosures. Increased competition can cause us to
decrease our home sales prices and/or increase home sales incentives in an effort to generate new home sales and maintain homes in backlog
until they close. These competitive pressures may negatively impact our future financial and operating results.

Through our financial services operations, we also compete with numerous banks and other mortgage bankers and brokers, many of which are
larger than us and may have greater financial resources than we do. Competitive factors that affect our consumer services operations include
pricing, mortgage loan terms, underwriting criteria and customer service. To the extent that we are unable to adequately compete with other
companies that originate mortgage loans, the results of operations from our mortgage operations may be negatively impacted.

A reduction in the availability of mortgage financing, an increase in mortgage interest rates or increased down payment requirements could
adversely affect our business.

The mortgage lending industry continues to experience significant instability. Lenders, regulators and others have questioned the adequacy of

lending standards and other credit requirements for several loan products and programs offered in prior years. Credit requirements tightened in

the immediate aftermath of the financial crisis of 2007 and 2008, and investor demand for mortgage loans and mortgage-backed securities

declined. The deterioration in credit quality has caused almost all lenders to eliminate subprime mortgages and most other loan products that are

not eligible for sale to the Federal National Mortgage Association ( Fannie Mae ) or the Federal Home Loan Mortgage Corporation ( Freddie Mac )
or that do not meet Federal Housing Administration (the FHA ) and U.S. Department of Veterans Affairs (the VA ) requirements. Fewer loan
products and tighter loan qualification standards and down payment requirements have made it more difficult for many homebuyers to finance

the purchase of our homes. These factors have reduced the pool of qualified homebuyers and made it more difficult to sell homes. These

reductions in demand have adversely affected our business and financial results, and the duration and severity of the effects of the instability in

the mortgage lending industry remain uncertain.

We believe that the liquidity provided by Fannie Mae and Freddie Mac to the mortgage industry has been very important to the housing market.
The future of these entities is in question. Any reduction in the availability of the financing provided by these institutions could adversely affect
interest rates, mortgage availability and our sales of new homes and origination of mortgage loans.

Because of the decline in the availability of other mortgage products, FHA and VA mortgage financing support has become a more important
factor in marketing our homes. Increased demands on the FHA have resulted in a reduction of its cash reserves and additional regulations and
requirements. This factor or any increases in down payment requirements or limitations or restrictions on the availability of FHA and VA
financing support could adversely affect interest rates, mortgage availability and our sales of new homes and origination of mortgage loans.

Even if potential customers do not need financing, changes in the availability of mortgage products may make it harder for them to sell their
current homes to potential buyers who need financing, which has in some cases led to lower demand for new homes.

If interest rates increase, the costs of owning a home will be affected and could reduce the demand for our homes. Similarly, potential changes to
the tax code with respect to deduction of home mortgage interest payments or other changes may decrease affordability of and demand for
homeownership.

Many of our homebuyers obtain financing for their home purchases from our M/I Financial subsidiary. If, due to the factors discussed above,
M/I Financial is limited in making or unable to make loan products available to our homebuyers, our home sales and our homebuilding and
financial services results of operations may be adversely affected.

S-10
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If land is not available at reasonable prices or terms, our homes sales revenue and results of operations could be negatively impacted and/or
we could be required to scale back our operations in a given market.

Our operations depend on our ability to obtain land for the development of our communities at reasonable prices and with terms that meet our
underwriting criteria. Our ability to obtain land for new communities may be adversely affected by changes in the general availability of land,
the willingness of land sellers to sell land at reasonable prices, competition for available land, availability of financing to acquire land, zoning,
regulations that limit housing density and other market conditions. If the supply of land, and especially finished lots, appropriate for
development of communities is limited because of these factors, or for any other reason, the number of homes that we build and sell may
decline. To the extent that we are unable to timely purchase land or enter into new contracts for the purchase of land at reasonable prices, due to
the lag time between the time we acquire land and the time we begin selling homes, our revenue and results of operations could be negatively
impacted and/or we could be required to scale back our operations in a given market.

Our strategies in responding to the adverse conditions in the homebuilding industry over the past several years and the implementation of
additional strategies may not be successful, despite signs of modest recovery in the housing industry in 2012.

In an effort to generate higher revenues and restore and maintain our homebuilding operations profitability, beginning in late 2008 and
continuing into 2013, we have (1) invested in new communities in our markets with higher margins, (2) rolled out new, more flexible product
designs, including our Eco Series product line, (3) continued to take steps to reduce our selling, general and administrative expenses and

(4) redeployed our capital into housing markets with perceived higher future growth prospects, such as our entry into the Austin, Houston and
San Antonio, Texas markets. We believe these steps helped us increase our homes delivered and new contracts and margins in 2012 compared to
2011, as well as increase the number of homes in backlog, the average sales price of the homes in backlog and the overall sales value of our
backlog. However, there can be no assurance that these trends will continue, that we will successfully increase our average active community
count and inventory base with desirable land assets at a reasonable cost, or that we will maintain profitability in the future.

Our land investment exposes us to significant risks, including potential impairment charges, that could negatively impact our profits if the
market value of our inventory declines.

We must anticipate demand for new homes several years prior to homes being sold to homeowners. There are significant risks inherent in
controlling or purchasing land, especially as the demand for new homes fluctuates. There is often a significant lag time between when we
acquire land for development and when we sell homes in neighborhoods we have planned, developed and constructed. The value of undeveloped
land, building lots and housing inventories can fluctuate significantly as a result of changing market conditions. In addition, inventory carrying
costs can be significant, and fluctuations in value can result in reduced profits. Economic conditions could result in the necessity to sell homes or
land at a loss, or hold land in inventory longer than planned, which could significantly impact our financial condition, results of operations, cash
flows and stock performance. Additionally, if conditions in the homebuilding industry worsen in the future, we may be required to evaluate our
inventory for potential impairment, which may result in additional valuation adjustments, which could be significant and could negatively
impact our financial results and condition. We cannot make any assurances that the measures we employ to manage inventory risks and costs
will be successful.

Supply shortages and other risks related to the demand for skilled labor and building materials could increase costs and delay deliveries.

The residential construction industry experiences labor and material shortages and disruptions from time to time, including: work stoppages;
labor disputes; shortages in qualified trades people; lack of availability of adequate utility infrastructure and services; our need to rely on local
subcontractors who may not be adequately capitalized or insured; and delays in availability, or fluctuations in prices, of building materials.
These labor and
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material shortages can be more severe during periods of strong demand for housing or during periods in which the markets where we operate
experience natural disasters that have a significant impact on existing residential and commercial structures. Additionally, we could experience
labor shortages as a result of subcontractors going out of business or leaving the residential construction market due to low levels of housing
production and volumes. Any of these circumstances could give rise to delays in the start or completion of our communities, increase the cost of
developing one or more of our communities and increase the construction cost of our homes. To the extent that market conditions prevent the
recovery of increased costs, including, among other things, subcontracted labor, finished lots, building materials, and other resources, through
higher sales prices, our gross margins from home sales and results of operations could be adversely affected.

Increased costs of lumber, framing, concrete, steel and other building materials could cause increases in construction costs. We generally are
unable to pass on increases in construction costs to customers who have already entered into sales contracts, as those sales contracts generally fix
the price of the homes at the time the contracts are signed, which may be in advance of the construction of the home. Sustained increases in
construction costs may, over time, erode our gross margins from home sales, particularly if pricing competition restricts our ability to pass on
any additional costs of materials or labor, thereby decreasing our gross margins from home sales.

Tax law changes could make home ownership more expensive or less attractive.

Under current U.S. tax law and policy, significant expenses of owning a home, including residential consumer mortgage loan interest costs and
real estate taxes, generally are deductible expenses for the purpose of calculating an individual s federal, and in some cases state, taxable income,
subject to various limitations. If the federal government or a state government changes income tax laws, as some policy makers and a

presidential commission have proposed, by eliminating or substantially reducing these income tax benefits, the after-tax cost of owning a home
could increase substantially. This could adversely impact demand for and/or sales prices of new homes.

Increases in our cancellations could have a negative impact on our gross margins from home sales and home sales revenue.

Home order cancellations can result from a number of factors, including declines in the market value of homes, increases in the supply of homes
available to be purchased, increased competition, higher mortgage interest rates, homebuyers inability to sell their existing homes, homebuyers
inability to obtain suitable financing, including providing sufficient down payments, and adverse changes in economic conditions. Increased
levels of home order cancellations would have a negative impact on our home sales revenue and financial and operating results in future
reporting periods.

Inflation can adversely affect us, particularly in a period of declining home sale prices.

Inflation can have a long-term impact on us because if the costs of land, materials and labor increase, we would need to attempt to increase the
sale prices of homes in order to maintain satisfactory margins. Although an excess of supply over demand for new homes, such as the
environment in which we are currently operating, generally requires that we reduce prices, rather than increase them, it does not necessarily
result in reductions, or prevent increases, in the costs of materials, labor and land development costs. Under those circumstances, the effect of
cost increases is to reduce the margins on the homes we sell. Reduced margins in such cases make it more difficult for us to recover the full cost
of previously purchased land.

Our limited geographic diversification could adversely affect us if the homebuilding industry in our markets declines.

We have operations in Ohio, Indiana, Illinois, Maryland, Virginia, North Carolina, Florida and Texas. Our limited geographic diversification
could adversely impact us if the homebuilding business in our current markets declines, since there may not be a balancing opportunity in a
stronger market in other geographic regions.
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Operational Risks

We may not be successful in integrating acquisitions or implementing our growth strategies.

We may in the future consider growth or expansion of our operations in our current markets or in other areas of the country, whether through
strategic acquisitions of homebuilding companies or otherwise. The magnitude, timing and nature of any future expansion will depend on a
number of factors, including our ability to identify suitable additional markets and/or acquisition candidates, the negotiation of acceptable terms,
our financial capabilities and general economic and business conditions. Our expansion into new or existing markets, whether through
acquisition or otherwise, could have a material adverse effect on our liquidity and/or profitability, and any future acquisitions could result in the
dilution of existing shareholders if we issue our common shares as consideration. Acquisitions also involve numerous risks, including difficulties
in the assimilation of the acquired company s operations, the incurrence of unanticipated liabilities or expenses, the risk of impairing inventory
and other assets related to the acquisition, the diversion of management s attention and resources from other business concerns, risks associated
with entering markets in which we have limited or no direct experience and the potential loss of key employees of the acquired company.

We have financial needs that we meet through the capital markets, including the debt and secondary mortgage markets, and disruptions in
these markets could have an adverse impact on our results of operations, financial position and/or cash flows.

We have financial needs that we meet through the capital markets, including the debt and secondary mortgage markets. Our requirements for
additional capital, whether to finance operations or to service or refinance our existing indebtedness, fluctuate as market conditions and our
financial performance and operations change. We cannot provide assurances that we will maintain cash reserves and generate sufficient cash
flow from operations in an amount to enable us to service our debt or to fund other liquidity needs.

The availability of additional capital, whether from private capital sources or the public capital markets, fluctuates as our financial condition and
general market conditions change. There may be times when the private capital markets and the public debt or equity markets lack sufficient
liquidity or when our securities cannot be sold at attractive prices, in which case we would not be able to access capital from these sources. In
addition, a weakening of our financial condition or deterioration in our credit ratings could adversely affect our ability to obtain necessary funds.
Even if financing is available, it could be costly or have other adverse consequences.

There are a limited number of third-party purchasers of mortgage loans originated by our financial services operations. The exit of third-party
purchasers of mortgage loans from the business, reduced investor demand for mortgage loans and mortgage-backed securities in the secondary
mortgage markets and increased investor yield requirements for those loans and securities may have an adverse impact on our results of
operations, financial position and/or cash flows. In addition, the sources and terms and conditions of warehouse financing and mortgage
repurchase arrangements and other lending arrangements for the mortgage lending industry are changing. These changes may impact, among
other things, availability of capital, terms and structures for debt and line of credit agreements, collateral requirements and collateral advance
rates.

The mortgage warehousing agreement of our financial services segment will expire in March 2013.

M/I Financial is party to a $70 million secured mortgage warehousing agreement dated April 18, 2011, as amended, among M/I Financial, the
lenders party thereto and the administrative agent (the MIF Mortgage Warehousing Agreement ). M/I Financial uses the MIF Mortgage
Warehousing Agreement to finance its lending activities until the loans are delivered to third party buyers. The MIF Mortgage Warehousing
Agreement will expire on March 30, 2013. If we are unable to renew or replace the MIF Mortgage Warehousing Agreement when it matures, the
activities of our financial services segment could be seriously impeded and our home sales and our homebuilding and financial services results
of operations may be adversely affected.
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Reduced numbers of home sales may force us to absorb additional carrying costs.

We incur many costs even before we begin to build homes in a community. These include costs of preparing land and installing roads, sewage
and other utilities, as well as taxes and other costs related to ownership of the land on which we plan to build homes. Reducing the rate at which
we build homes extends the length of time it takes us to recover these additional costs. Also, we frequently enter into contracts to purchase land
and make deposits that may be forfeited if we do not fulfill our purchase obligation within specified periods.

If our ability to resell mortgages to investors is impaired, we may be required to broker loans.

We sell substantially all of the loans we originate within a short period of time in the secondary mortgage market on a servicing released,
nonrecourse basis, although we remain liable for certain limited representations and warranties related to loan sales and for repurchase
obligations in certain limited circumstances. If we are unable to sell to viable purchasers in the marketplace, our ability to originate and sell
mortgage loans at competitive prices could be limited which would negatively affect our operations and our profitability. Additionally, if there is
a significant decline in the secondary mortgage market, our ability to sell mortgages could be adversely impacted and we would be required to
make arrangements with banks or other financial institutions to fund our buyers closings. If we became unable to sell loans into the secondary
mortgage market or directly to Fannie Mae and Freddie Mac, we would have to modify our origination model, which, among other things, could
significantly reduce our ability to sell homes.

Mortgage investors could seek to have us buy back loans or compensate them for losses incurred on mortgages we have sold based on claims
that we breached our limited representations or warranties.

M/I Financial originates mortgages, primarily for our homebuilding customers. Substantially all of the mortgage loans originated are sold within
a short period of time in the secondary mortgage market on a servicing released, nonrecourse basis, although we remain liable for certain limited
representations, such as fraud, and warranties related to loan sales. Accordingly, mortgage investors have in the past and could in the future seek
to have us buy back loans or compensate them for losses incurred on mortgages we have sold based on claims that we breached our limited
representations or warranties. We believe there continues to be an industry-wide issue with the number of purchaser claims in which purchasers
purport to have found inaccuracies related to sellers representations and warranties in particular loan sale agreements. While we have, from time
to time, settled claims relating to loans, which have been fully reserved, we did not repurchase any loans in 2011, 2012 or to date in 2013, and

we have established reserves for potential losses. However, there can be no assurance that we will not have significant liabilities in respect of
such claims in the future, which could exceed our reserves, or that the impact of such claims on our results of operations will not be material.

We may not be able to benefit from net operating loss carryforwards.

We suffered losses in each fiscal year from 2007 through 2011 for tax (as well as for financial statement) purposes. We were able to carryback
100% of our tax loss in the 2007 fiscal year to recover tax we had paid with regard to a prior year. However, we would not have been able to
carryback 100% of our 2008 fiscal year tax loss without legislation enacted in November 2009 that extended the net operating loss ( NOL )
carryback period to five years. We were unable to carryback our tax losses for the fiscal years from 2009 through 2011. We will not receive any
tax benefits with regard to tax losses we could not carryback unless we have taxable income in the 20-year NOL carryforward period. In our
financial statements, we have fully reserved against all our deferred tax assets due to the possibility that we may not have taxable income that
will enable us to benefit from our tax losses for the fiscal years from 2009 through 2011. However, those reserves will be reversed when it
becomes more likely than not that we will have sufficient future taxable income to take advantage of the deferred tax assets.
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Our net operating loss carryforwards could be substantially limited if we experience an ownership change as defined in Section 382 of the
Internal Revenue Code.

Based on impairments and our financial performance during the recent downturn, we generated NOL carryforwards for the years ending
December 31, 2009, 2010 and 2011, and it is possible that we will generate net NOL carryforwards in future years. Under the Internal Revenue
Code of 1986, as amended (the Code ), we may use these NOL carryforwards to offset future earnings and reduce our federal income tax
liability. As a result, we believe these NOL carryforwards could be a substantial asset for us.

Section 382 of the Code contains rules that limit the ability of a company that undergoes an ownership change, which is generally defined as any
change in ownership of more than 50% of its common stock over a three-year period, to utilize its NOL carryforwards and certain built-in losses
recognized in years after the ownership change. These rules generally operate by focusing on ownership changes among shareholders owning,
directly or indirectly, 5% or more of the company s common stock (including changes involving a shareholder becoming a 5% shareholder) or

any change in ownership arising from a new issuance of stock by the company.

In March 2009, we amended our code of regulations to impose certain restrictions on the transfer of our common shares to preserve the tax
treatment of our NOLs and built-in losses (the NOL Protective Amendment ). The transfer restrictions imposed by the NOL Protective
Amendment generally restrict (unless otherwise approved by our board of directors) any direct or indirect transfer if the effect would be to:

(1) increase the direct or indirect ownership of our shares by any person or group of persons from less than 5% to 5% or more of our common
shares; or (2) increase the percentage of our common shares owned directly or indirectly by a person or group of persons owning or deemed to
own 5% or more of our common shares. Although the NOL Protective Amendment is intended to reduce the likelihood of an ownership change
that could adversely affect us, we cannot provide assurance that the restrictions on transferability in the NOL Protective Amendment will
prevent all transfers that could result in such an ownership change. There also can be no assurance that the transfer restrictions in the NOL
Protective Amendment will be enforceable against all of our shareholders absent a court determination confirming such enforceability. The
transfer restrictions may be subject to challenge on legal or equitable grounds.

The acquisition of common shares in this offering is not subject to the NOL Protective Amendment. The NOL Protective Amendment may,
however, limit the ability of a person who acquires common shares in this offering to dispose of those common shares because it reduces the
class of potential acquirers of such common shares. See the risk factor below captioned The NOL Protective Amendment may limit your ability
to dispose of the common shares and adversely impact the value of the common shares for more information.

If we undergo an ownership change for purposes of Section 382 of the Code as a result of future transactions involving the 2017 Convertible
Notes, the 2018 Convertible Notes or our common shares, including transactions initiated by the Company, and including transactions involving
a shareholder becoming an owner of 5% or more of our common shares and purchases and sales of our common shares by existing 5%
shareholders, our ability to use our NOL carryforwards and recognize certain built-in losses could be limited by Section 382 of the Code.
Depending on the resulting limitation, a significant portion of our NOL carryforwards could expire before we would be able to use them. Our
inability to utilize our NOL carryforwards could have a material adverse effect on our financial condition and results of operations.

Our results of operations, financial condition and cash flows could be adversely affected if pending or future legal claims against us are not
resolved in our favor.

On March 5, 2009, a resident of Florida and an owner of one of our homes filed a complaint in the United States District Court for the Southern
District of Ohio, on behalf of himself and other similarly situated owners and residents of homes in the United States or alternatively in Florida,
against the Company and certain other identified and unidentified parties (the Initial Action ). The plaintiff alleged that the Company built his
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home with defective drywall, manufactured and supplied by certain of the defendants, that contains sulfur or other organic compounds capable
of harming the health of individuals and damaging property. The plaintiff alleged physical and economic damages and sought legal and

equitable relief, medical monitoring and attorney s fees. The Company filed a responsive pleading on or about April 30, 2009. The Initial Action
was consolidated with other similar actions not involving the Company and transferred to the Eastern District of Louisiana pursuant to an order
from the United States Judicial Panel on Multidistrict Litigation for coordinated pre-trial proceedings (collectively, the In Re: Chinese
Manufactured Drywall Product Liability Litigation ). In connection with the administration of the In Re: Chinese Manufactured Drywall Product
Liability Litigation, the same homeowner and nine other homeowners were named as plaintiffs in omnibus class action complaints filed in and
after December 2009 against certain identified manufacturers of drywall and others (including the Company), including one homeowner named
as a plaintiff in an omnibus class action complaint filed in March 2010 against various unidentified manufacturers of drywall and others
(including the Company) (collectively, the MDL Omnibus Actions ). As they relate to the Company, the Initial Action and the MDL Omnibus
Actions address substantially the same claims and seek substantially the same relief. The Company has entered into agreements with several of
the homeowners named as plaintiffs pursuant to which the Company agreed to make repairs to their homes consistent with repairs made to the
homes of other homeowners. As a result of these agreements, the Initial Action has been resolved and dismissed, and seven of the nine other
homeowners named as plaintiffs in omnibus class action complaints have dismissed their claims against the Company. One of the two remaining
plaintiffs has also filed a complaint in Florida state court asserting essentially the same claims and seeking substantially the same relief as
asserted in the MDL Omnibus Actions. The court in the MDL Omnibus Actions recently entered an order and judgment certifying various
settlement classes and granting final approval of various class settlements, including a global class action settlement, which is intended to

resolve all Chinese drywall-related claims of and against those who participate in the settlement. The Company will participate in the global
settlement. The Company intends to vigorously defend against the claims of any plaintiffs who are not bound by or elect to opt out of the class
action settlement. Given the inherent uncertainties in this litigation, there can be no assurance that the ultimate resolution of the MDL Omnibus
Actions, or any other actions or claims relating to defective drywall that may be asserted in the future, will not have a material adverse effect on
our results of operations, financial condition, and cash flows. See the risk factor below captioned Product liability litigation and warranty claims
that arise in the ordinary course of business may be costly for more information.

The Company and certain of its subsidiaries have also been named as defendants in other claims, complaints and legal actions which are routine
and incidental to our business. While management currently believes that the ultimate resolution of these other matters, individually and in the
aggregate, will not have a material adverse effect on our results of operations, financial condition or cash flows, such matters are subject to
inherent uncertainties. We have recorded a liability to provide for the anticipated costs, including legal defense costs, associated with the
resolution of these other matters. However, it is possible that the costs to resolve these other matters could differ from the recorded estimates
and, therefore, have a material adverse effect on our results of operations, financial condition and cash flows for the periods in which the matters
are resolved. Similarly, if additional claims are filed against us in the future, the negative outcome of one or more of such matters could have a
material adverse effect on our results of operations, financial condition and cash flows.

The terms of our indebtedness may restrict our ability to operate and, if our financial performance declines, we may be unable to maintain
compliance with the covenants in the documents governing our indebtedness.

The Company s $140 million secured revolving credit facility (the Credit Facility ) and the indenture governing our outstanding 8.625% Senior
Notes due 2018 (the 2018 Senior Notes ) impose restrictions on our operations and activities. These restrictions, and/or our failure to comply
with the terms of our indebtedness, could have a material adverse effect on our results of operations, financial condition and ability to operate

our business.

The Credit Facility requires compliance with certain financial covenants, including a minimum consolidated tangible net worth requirement and
a maximum permitted leverage ratio. Currently, we believe the most
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restrictive covenant of the Credit Facility is to maintain a minimum consolidated tangible net worth. Failure to comply with this covenant or any
of the other restrictions or covenants of the Credit Facility, whether because of a decline in our operating performance or otherwise, could result
in a default under the Credit Facility. If a default occurs, the affected lenders could elect to declare the indebtedness, together with accrued
interest and other fees, to be immediately due and payable, which in turn could cause a default under the documents governing any of our other
indebtedness that is then outstanding if we are not able to repay such indebtedness from other sources. If this happens and we are unable to
obtain waivers from the required lenders, the lenders could exercise their rights under such documents, including forcing us into bankruptcy or
liquidation. Also, while the aggregate commitment of the Credit Facility is $140 million (with the ability to increase the amount of the Credit
Facility up to $175 million in aggregate, contingent on obtaining additional commitments from lenders), we can only borrow up to the amount
we have secured by real estate and/or cash in accordance with the provisions of the Credit Facility. This secured borrowing base limitation could
preclude us from incurring additional borrowings, which could impair our ability to maintain sufficient working capital. In such a situation, there
can be no assurance that we would be able to obtain alternative financing.

The indenture governing the 2018 Senior Notes also contains covenants that may restrict our ability to operate our business and may prohibit or
limit our ability to enhance our operations or take advantage of potential business opportunities as they arise. Failure to comply with these
covenants or any of the other restrictions or covenants contained in the indenture governing the 2018 Senior Notes could result in a default under
such document, in which case holders of the 2018 Senior Notes may be entitled to cause the sums evidenced by such notes to become due
immediately. This acceleration of our obligations under the 2018 Senior Notes could force us into bankruptcy or liquidation and we may be
unable to repay those amounts without selling substantial assets, which might be at prices well below the long-term fair values and carrying
values of the assets. Our ability to comply with the foregoing restrictions and covenants may be affected by events beyond our control, including
prevailing economic, financial and industry conditions.

In addition, while the indentures governing the 2017 Convertible Notes and the 2018 Convertible Notes do not contain any financial or operating
covenants relating to or restrictions on the payment of dividends, the incurrence of indebtedness or the repurchase or issuance of securities by us
or any of our subsidiaries, such indentures do impose certain other requirements on us, such as the requirement to offer to repurchase the 2017
Convertible Notes and, assuming we consummate the notes offering, the 2018 Convertible Notes upon a fundamental change, as defined in the
indentures. Our failure to comply with the requirements contained in the indenture governing the 2017 Convertible Notes and, assuming we
consummate the notes offering, the indenture governing the 2018 Convertible Notes could result in a default under such indentures, in which
case holders of the 2017 Convertible Notes or the 2018 Convertible Notes, as applicable, may be entitled to cause the sums evidenced by such
notes to become due immediately. The acceleration of our obligations under the 2017 Convertible Notes or the 2018 Convertible Notes could
have the same effect as an acceleration of the 2018 Senior Notes described above.

Our indebtedness could adversely affect our financial condition, and we and our subsidiaries may incur additional indebtedness, which
could increase the risks created by our indebtedness.

As of December 31, 2012, after giving effect to the issuance of the 2018 Convertible Notes in the notes offering, we had approximately $346.3
million of indebtedness outstanding (excluding issuances of letters of credit, the MIF Mortgage Warehousing Agreement, and the $15 million
secured mortgage repurchase facility, dated November 13, 2012, entered into by M/I Financial (the MIF Mortgage Repurchase Facility )), $238.8
million of which was senior indebtedness, including $6.7 million of senior secured indebtedness, and we had $47.3 million of available

borrowings with respect to secured indebtedness under the Credit Facility. In addition, under the terms of the Credit Facility, the indentures
governing the 2018 Senior Notes, the 2017 Convertible Notes and the 2018 Convertible Notes and the documents governing our other
indebtedness, we have the ability, subject to applicable debt covenants, to incur additional indebtedness. The incurrence of additional

indebtedness could magnify other risks related to us and our business. Our indebtedness and any future indebtedness we may incur could have a
significant adverse effect on our future financial condition.
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For example:

a significant portion of our cash flow may be required to pay principal and interest on our indebtedness, which could reduce the
funds available for working capital, capital expenditures, acquisitions or other purposes;

borrowings under the Credit Facility bear, and borrowings under any new facility could bear, interest at floating rates, which could
result in higher interest expense in the event of an increase in interest rates;

the terms of our indebtedness could limit our ability to borrow additional funds or sell assets to raise funds, if needed, for working
capital, capital expenditures, acquisitions or other purposes;

our debt level and the various covenants contained in the Credit Facility, the indentures governing the 2018 Senior Notes, the 2017
Convertible Notes and the 2018 Convertible Notes and the documents governing our other indebtedness could place us at a relative
competitive disadvantage as compared to some of our competitors; and

the terms of our indebtedness could prevent us from raising the funds necessary to repurchase all of the 2018 Senior Notes tendered
to us upon the occurrence of a change of control or all of the 2017 Convertible Notes or the 2018 Convertible Notes tendered to us
upon the occurrence of a fundamental change, which in each case would constitute a default under the applicable indenture, which in
turn could trigger a default under the Credit Facility and the documents governing our other indebtedness.
In the ordinary course of business, we are required to obtain performance bonds, the unavailability of which could adversely affect our
results of operations and/or cash flows.

As is customary in the homebuilding industry, we are often required to provide surety bonds to secure our performance under construction
contracts, development agreements and other arrangements. Our ability to obtain surety bonds primarily depends upon our credit rating,
capitalization, working capital, past performance, management expertise and certain external factors, including the overall capacity of the surety
market and the underwriting practices of surety bond issuers. The ability to obtain surety bonds also can be impacted by the willingness of
insurance companies to issue performance bonds. If we were unable to obtain surety bonds when required, our results of operations and/or cash
flows could be adversely impacted.

We can be injured by failures of persons who act on our behalf to comply with applicable regulations and guidelines.

There are instances in which subcontractors or others through whom we do business engage in practices that do not comply with applicable
regulations or guidelines. When we learn of practices relating to homes we build or financing we provide that do not comply with applicable
laws, rules or regulations, we actively move to stop the non-complying practices as soon as possible. However, regardless of the steps we take
after we learn of practices that do not comply with applicable laws, rules or regulations, we can in some instances be subject to fines or other
governmental penalties, and our reputation can be injured, due to the practices having taken place.

Because of the seasonal nature of our business, our quarterly operating results can fluctuate.

We experience noticeable seasonality and quarter-to-quarter variability in homebuilding activity levels. In general, the number of homes
delivered and associated home sales revenue have increased during the third and fourth quarters, compared with the first and second quarters.
We believe that this type of seasonality reflects the historical tendency of homebuyers to purchase new homes in the spring and summer with
deliveries scheduled in the fall or winter, as well as the scheduling of construction to accommodate seasonal weather conditions in certain
markets. There can be no assurance that this seasonality pattern will continue to exist in future reporting periods. In addition, as a result of such
variability, our historical performance may not be a meaningful indicator of future results.
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As a homebuilder, we are subject to construction defect and home warranty claims, as well as claims associated with the sale and financing of
our homes arising in the ordinary course of business. These types of claims can be costly. The costs of insuring against construction defect and
product liability claims can be high and the amount of coverage offered by insurance companies may be limited. If we are not able to obtain
adequate insurance against these claims, we may incur additional expenses that would have a negative impact on our results of operations in
future reporting periods.

There has been significant publicity about homes constructed with defective drywall. Since the discovery of defective drywall, we implemented
procedures in every division to investigate homes for signs of the presence of defective drywall. As of December 31, 2012, the Company has
identified 93 homes that have been confirmed as having defective drywall installed by our subcontractors. All of these homes are located in
Florida. As of December 31, 2012, we have completed the repair of 90 homes. In consideration for performing these repairs, we received from
the homeowners a full release of claims (excluding, in nearly all cases, personal injury claims) arising from the defective drywall. All homes
have been repaired that have granted us authority to do so. The remaining three homeowners have not granted us authority to repair their homes.
Since 2009, the Company has accrued approximately $13.0 million for the repair of these 93 homes. Based on our investigation to date and our
evaluation of the defective drywall issue, we believe our accrual is sufficient to cover costs and claims associated with the repair of these homes.
However, if and to the extent the scope of the defective drywall issue proves to be significantly greater than we currently anticipate, or in the
event defective drywall is, through credible evidence, linked to significant adverse health effects of the occupants of the homes containing such
defective drywall, or if it is determined that our accrual for costs of repair attributable to defective drywall together with recoveries from our
insurance carrier and from other responsible parties and their insurance carriers are not sufficient to cover claims, losses or other issues related to
defective drywall, then it is possible that we could incur additional costs or liabilities related to this issue that may have a material adverse effect
on our results of operations, financial position and cash flows. See the risk factor above captioned Our results of operations, financial condition
and cash flows could be adversely affected if pending or future legal claims against us are not resolved in our favor for more information.

Our subcontractors can expose us to warranty costs and other risks.

We rely on subcontractors to construct our homes, and in many cases, to select and obtain building materials. Despite our detailed specifications
and quality control procedures, subcontractors have in some cases used improper construction processes or defective materials in the
construction of our homes, such as the defective Chinese drywall that was installed in certain homes built for the Company and many other
homebuilders in Florida and elsewhere. When we find these issues, we repair them in accordance with our warranty obligations. Defective
products widely used in the homebuilding industry can result in the need to perform extensive repairs to large numbers of homes. The cost of
complying with our warranty obligations in these cases may be significant if we are unable to recover the cost of repair from subcontractors,
materials suppliers and insurers.

Natural disasters and severe weather conditions could delay deliveries, increase costs and decrease demand for homes in affected areas.

Several of our markets, specifically our operations in Florida, North Carolina, Washington, D.C. and Texas, are situated in geographical areas
that are regularly impacted by severe storms, including hurricanes, flooding and tornadoes. In addition, our operations in the Midwest can be
impacted by severe storms, including tornados. The occurrence of these or other natural disasters can cause delays in the completion of, or
increase the cost of, developing one or more of our communities, and as a result could materially and adversely impact our results of operations.
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We are subject to extensive government regulations, which could restrict our homebuilding or financial services business and cause us to
incur significant expense.

The homebuilding industry is subject to numerous and increasing local, state and federal statutes, ordinances, rules and regulations concerning
zoning, resource protection, building design and construction, and similar matters. This includes local regulations that impose restrictive zoning
and density requirements in order to limit the number of homes that can eventually be built within the boundaries of a particular location. Such
regulation also affects construction activities, including construction materials that must be used in certain aspects of building design, as well as
sales activities and other dealings with homebuyers. We must also obtain licenses, permits and approvals from various governmental agencies
for our development activities, the granting of which are beyond our control. Furthermore, increasingly stringent requirements may be imposed
on homebuilders and developers in the future. Although we cannot predict the impact on us to comply with any such requirements, such
requirements could result in time-consuming and expensive compliance programs. In addition, we have been, and in the future may be, subject
to periodic delays or may be precluded from developing certain projects due to building moratoriums. These moratoriums generally relate to
insufficient water supplies or sewage facilities, delays in utility hookups or inadequate road capacity within the specific market area or
subdivision. These moratoriums can occur prior or subsequent to commencement of our operations, without notice or recourse.

We are also subject to a variety of local, state and federal statutes, ordinances, rules and regulations concerning consumer protection matters and
the protection of health and the environment. These statutes, ordinances, rules and regulations, and any failure to comply therewith, could give
rise to additional liabilities or expenditures and have an adverse effect on our results of operations, financial condition or business. The particular
consumer protection matters regulate the marketing, sales, construction, closing and financing of our homes. The particular environmental laws
that apply to any given project vary greatly according to the project site and the present and former uses of the property. These environmental
laws may result in delays, cause us to incur substantial compliance costs (including substantial expenditures for pollution and water quality
control), and prohibit or severely restrict development in certain environmentally sensitive regions.

In addition to the laws and regulations that relate to our homebuilding operations, M/I Financial is subject to a variety of laws and regulations
concerning the underwriting, servicing and sale of mortgage loans, as well as anti-money laundering compliance obligations applicable to
non-bank residential mortgage lenders.

New government regulations may make it more difficult for potential purchasers to finance home purchases and may reduce the number of
mortgage loans our financial services segment makes.

In January 2013, the Consumer Financial Protection Bureau (the CFPB ) issued a final rule, effective January 10, 2014, to implement laws
requiring mortgage lenders to consider the ability of consumers to repay home loans before extending them credit and imposing minimum
qualifications for mortgage borrowers. Also in January 2013, the CFPB sought comments on related proposed rules that could modify the rules
for certain narrowly-defined categories of lending programs. These regulations could make it more difficult for some potential buyers to finance
home purchases and could result in our financial services segment originating fewer mortgages, which, in turn, could have an adverse effect on
our future revenues and earnings.

Information technology failures and data security breaches could harm our business.

We use information technology, digital communications and other computer resources to carry out important operational and marketing
activities and to maintain our business records. Many of these resources are provided to us and/or maintained on our behalf by third-party
service providers pursuant to agreements that specify to varying degrees certain security and service level standards. Although we and our
service providers employ what we believe are adequate security and other preventative and corrective measures, our ability to conduct our
business may be impaired if these resources, including our website, are compromised, degraded, damaged or fail, whether due to a virus or other
harmful circumstance, intentional penetration or disruption of our information technology resources by a third party, natural disaster, hardware
or software corruption or failure or error (including a failure of security controls incorporated into or applied to such hardware or software),
telecommunications system failure, service provider error or failure or intentional or unintentional personnel
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actions (including the failure to follow our security protocols). A significant and extended disruption in the functioning of these resources,
including our website, could damage our reputation and cause us to lose customers, sales and revenue, result in the unintended and/or
unauthorized public disclosure or the misappropriation of proprietary, personal identifying and confidential information (including information
about our homebuyers and business partners), and require us to incur significant expense to address and remediate or otherwise resolve these
kinds of issues. The release of confidential information may also lead to litigation or other proceedings against us by affected individuals and/or
business partners and/or by regulators, and the outcome of such proceedings, which could include penalties or fines, could have a material and
adverse effect on our consolidated financial statements. In addition, the costs of maintaining adequate protection against such threats, depending
on their evolution, pervasiveness and frequency and/or government-mandated standards or obligations regarding protective efforts, could be
material to our consolidated financial statements in a particular period or over various periods.

We are dependent on the services of certain key employees, and the loss of their services could hurt our business.

Our future success depends, in part, on our ability to attract, train and retain skilled personnel. If we are unable to retain our key employees or
attract, train and retain other skilled personnel in the future, this could materially and adversely impact our operations and result in additional
expenses for identifying and training new personnel.

Risks Associated with Ownership of Our Common Shares

Provisions of our charter documents, the Ohio General Corporation Law and our debt covenants could make it more difficult for a third
party to acquire us, even if the offer may be considered beneficial by our shareholders.

Certain provisions of our amended and restated articles of incorporation and code of regulations, as well as provisions in the Ohio General
Corporation Law and our debt covenants, could discourage potential takeover attempts and make attempts by shareholders to change
management more difficult. These provisions could also adversely affect the market price of our common shares. For example:

Preferred shares

Our amended and restated articles of incorporation authorize our board of directors to issue, without any further vote or action by our
shareholders, subject to certain limitations prescribed by law and the rules and regulations of the New York Stock Exchange, up to an aggregate
of 2,000,000 preferred shares in one or more classes or series. With respect to any classes or series, the board of directors may determine the
designation and the number of shares, rights, preferences, privileges, qualifications and restrictions, including dividend rights, voting rights,
conversion rights, redemption rights and liquidation preferences. Absent a determination by the board of directors to establish different voting
rights, holders of preferred shares are entitled to one vote per share on matters to be voted upon by the holders of common shares and preferred
shares voting together as a single class, except that the Ohio General Corporation Law entitles the holders of preferred shares to exercise a class
vote on certain matters. Our board of directors may authorize the issuance of preferred shares with voting or conversion rights that could
adversely affect the voting power or other rights of the holders of our common shares. The issuance of preferred shares could have the effect of
decreasing the market price of our common shares. The issuance of preferred shares also could have the effect of delaying, deterring or
preventing a change in control without further action by our shareholders.

Classified board of directors

Our board of directors is divided into three classes, with regular three-year staggered terms. This classification system increases the difficulty of
replacing a majority of the directors and may tend to discourage a
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third party from making a tender offer or otherwise attempting to gain control of us. It also may maintain the incumbency of our board of
directors. In addition, our code of regulations provides that the number of directors in each class and the total number of directors may only be
changed by the affirmative vote of a majority of the directors or the holders of record of at least 75% of our voting power. Under the Ohio
General Corporation Law, shareholders may not remove any directors on a classified board of directors, except for cause.

Limited shareholder action by written consent

Section 1701.54 of the Ohio General Corporation Law requires that an action by written consent of the shareholders in lieu of a meeting be
unanimous, except that, pursuant to Section 1701.11, the code of regulations may be amended by an action by written consent of holders of

shares entitling them to exercise two-thirds of the voting power of the corporation or, if the articles of incorporation or code of regulations

otherwise provide, such greater or lesser amount, but not less than a majority. Our regulations provide that they may be amended or repealed

without a meeting by the written consent of a majority of our voting power; provided, however, that the affirmative vote of two-thirds of our

voting power is required (whether at a meeting or without a meeting in an action by written consent) to amend or repeal certain provisions of our
regulations, as discussed below under ~ Supermajority voting provisions. This provision may have the effect of delaying, deferring or preventing a
tender offer or takeover attempt that a shareholder might consider in its best interest.

Supermajority voting provisions

The affirmative vote of two-thirds of our voting power is required to amend or repeal our existing regulations, or adopt a new code of
regulations, with respect to any of the following:

the requirements for calling special meetings of shareholders;

the requirements for giving notice of annual or special meetings of shareholders;

the provisions regarding our number of directors and our staggered board of directors;

the provisions for filling vacancies or newly created directorships on our board of directors;

the procedures for nominating directors;

the provisions regarding conflicts of interest;

the requirement that directors can only be removed for cause;

the indemnification provisions;

our non-statutory Control Share Acquisition Act provisions; and

amendments to these supermajority provisions.
In addition, the affirmative vote of 75% of our voting power is required to amend or repeal the provision regarding changes in the number of
directors in our regulations. On all other proposed amendments to our regulations, the required vote is a majority of our voting power.
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Under the Ohio General Corporation Law, in the case of most mergers, sales of all or substantially all the assets of a corporation and most
amendments to a corporation s articles of incorporation, the affirmative vote of two-thirds of the voting power of the corporation is required
unless the corporation s articles of incorporation provide for a lower amount not less than a majority. Our articles do not change the default
voting requirement provided by the Ohio General Corporation Law.

Shareholder nominations

Our regulations provide that shareholders seeking to nominate candidates for election as directors at an annual or special meeting of shareholders
must provide timely notice to us in writing. To be timely, a shareholder s notice must be received at our principal executive offices not less than
60 days nor more than 90
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days prior to the first anniversary of the date of the previous year s annual meeting (or, if the date of the annual meeting is changed by more than
30 days from the anniversary date of the preceding year s annual meeting, or in the case of a special meeting, within seven days after we mail the
notice of the meeting or otherwise give notice of the meeting). The regulations also prescribe the proper written form for a shareholder s notice.
These provisions may preclude some shareholders from making nominations for directors at an annual or special meeting.

Control Share Acquisition Act

Section 1701.831 of the Ohio General Corporation Law, known as the Control Share Acquisition Act, provides that certain notice and
informational filings, and special shareholder meeting and voting procedures, must occur prior to any person s acquisition of an issuer s shares
that would entitle the acquirer to exercise or direct the voting power of the issuer in the election of directors within any of the following ranges:

one-fifth or more (but less than one-third) of such voting power;

one-third or more (but less than a majority) of such voting power; and

a majority or more of such voting power.
The Control Share Acquisition Act does not apply to a corporation if its articles of incorporation or code of regulations so provide. We have
opted out of the application of the Control Share Acquisition Act. However, we have adopted a substantially similar provision in our regulations
with one significant exception: under our regulations, no shareholder meeting or vote is required if the board of directors has approved the
acquisition of voting power. In addition, our regulations provide our board of directors with more flexibility than provided by the Control Share
Acquisition Act in setting a date for the special meeting of shareholders to consider the proposed control share acquisition.

NOL Protective Amendment

Although the basis for the NOL Protective Amendment is to preserve the tax treatment of our NOLs and built-in losses, the NOL Protective
Amendment could be deemed to have an anti-takeover effect because, among other things, it restricts the ability of a person or group of persons
to accumulate 5% or more of our common shares, and restricts the ability of a person or group of persons now owning 5% or more of our
common shares from acquiring additional common shares, without the approval of our board of directors.

Debt covenants

In addition, some of our debt covenants contained in the indentures governing the 2018 Senior Notes, the 2017 Convertible Notes and the 2018
Convertible Notes and/or our Credit Facility may delay or prevent a change in control.

The price of our common shares may fluctuate significantly, which could cause the value of your investment to decline.

The price of our common shares as reported on the New York Stock Exchange constantly changes. Over the course of the last 12 months, the
price of our common shares has ranged from $10.42 to $29.07 per share. The market price of our common shares may fluctuate in response to
numerous factors, including:

actual or anticipated fluctuations in our operating results;

changes in expectations as to our future financial performance, including financial estimates by securities analysts and investors;

governmental regulatory action;
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changes in market valuations of similar companies;

changes in the U.S. housing market;

a change in analyst ratings or our credit ratings;

the operating and stock performance of our competitors;

announcements by us or our competitors of acquisitions, strategic partnerships, joint ventures or capital commitments;

adverse market reaction to any additional debt we incur in the future;

changes in interest rates;

general domestic or international economic, market and political conditions;

additions or departures of key personnel;

terrorist activity may adversely affect the markets in which our securities trade, possibly increasing market volatility and causing the
further erosion of business and consumer confidence and spending; and

future sales of our common shares.
In addition, the stock markets from time to time experience extreme price and volume fluctuations that may be unrelated or disproportionate to
the operating performance of companies. These broad fluctuations may adversely affect the trading price of our common shares, regardless of
our actual operating performance.

Any of these factors could have a material adverse effect on your investment in our common shares, and our common shares may trade at prices
significantly below the offering price. As a result, you could lose some or all of your investment.

Future sales of our common shares or preferred shares in the public market could lower the market price for our common shares and
adversely impact our ability to raise capital through the sale of additional equity securities.

We may issue equity securities in the future for a number of reasons, including to finance our operations and business strategy, to adjust our ratio
of debt to equity, to satisfy our obligations upon exercise of outstanding options or conversion of our 2017 Convertible Notes or for other
reasons. Our amended and restated articles of incorporation provide that we have authority to issue 38,000,000 common shares and 2,000,000
preferred shares. As of December 31, 2012, 21,687,253 common shares were outstanding, 1,905,632 common shares were issuable related to
awards outstanding under our incentive compensation plans, 2,415,914 common shares were issuable upon conversion of our 2017 Convertible
Notes and 4,000 of our 9.75% Series A Preferred Shares were outstanding. In addition, assuming completion of the notes offering, a substantial
number of our common shares will be reserved for issuance upon conversion of the 2018 Convertible Notes. We cannot predict the size of future
issuances of our common shares or other equity-related securities or the effect, if any, that they may have on the market price for our common
shares. The issuance and sale of substantial amounts of common shares or additional preferred shares, or the perception that such issuances and
sales may occur, could adversely affect the market price of our common shares and impair our ability to raise capital through the sale of
additional equity securities. The issuance of our common shares in this offering and, assuming completion of the notes offering, upon conversion
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of the 2018 Convertible Notes, and/or other issuances of our common shares or convertible or other equity linked securities will dilute the
ownership interest of our common shareholders.

The price of our common shares could be affected by possible sales of our common shares by investors who view the 2017 Convertible Notes or
the 2018 Convertible Notes as a more attractive means of equity participation in the Company. Sales of a substantial number of our common
shares or other equity-related
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securities in the public market, or any hedging or arbitrage trading activity involving our common shares, could depress the market price of our
common shares and impair our ability to raise capital through the sale of additional equity securities.

We have no immediate plans to pay any cash dividends on our common shares.

The indenture governing our 2018 Senior Notes contains covenants that, among other things, limit our ability to pay dividends on, and
repurchase, our common shares and 9.75% Series A Preferred Shares to the amount of the positive balance in our restricted payments basket, as
defined in the indenture. Additionally, the terms of our outstanding 9.75% Series A Preferred Shares prevent us from paying cash dividends on
our common shares unless we have paid cash dividends on our 9.75% Series A Preferred Shares for the then-current quarterly dividend period.
We were prohibited from paying dividends on our common shares and 9.75% Series A Preferred Shares from the third quarter of 2008 until the
completion of our offering of common shares in September 2012 as a result of a deficit in our restricted payments basket under the indenture
governing our 2018 Senior Notes and the terms of prior indebtedness that is no longer outstanding. The restricted payments basket became
positive with the completion of our offering of common shares in September 2012 and, as a result of that offering and our net income in 2012,
was $39.4 million at December 31, 2012. The restricted payments basket will be increased by the amount of the net proceeds from this offering
of our common shares (but not by the net proceeds from the concurrent notes offering). We are permitted to pay dividends on, and repurchase,
our common shares and 9.75% Series A Preferred Shares to the extent of the positive balance in our restricted payments basket. Our board of
directors has determined that we will pay the quarterly dividend on our 9.75% Series A Preferred Shares for the second quarter of 2013 (with
such dividend being payable on June 17, 2013 (the next business day after the regular payment date of June 15 which is not a business day) to
holders of record on June 1, 2013). Although we will be permitted to pay cash dividends on our common shares after we have paid the
then-current quarterly dividend on our 9.75% Series A Preferred Shares, we have no immediate plans to pay any cash dividends on our common
shares. Any future payment of cash dividends on, or repurchases of, our common shares and 9.75% Series A Preferred Shares will depend upon
our results of operations, financial condition, capital requirements and compliance with debt covenants and the terms of our 9.75% Series A
Preferred Shares, and other factors considered relevant by our board of directors.

Furthermore, we are permitted under the terms of our debt agreements to incur additional indebtedness, the terms of which may severely restrict
or prohibit the payment of dividends. We cannot assure you that the agreements governing our current and future indebtedness will permit us to
pay dividends on our common shares.

The NOL Protective Amendment may limit your ability to dispose of the common shares and adversely impact the value of the common
shares.

The NOL Protective Amendment restricts the ability of a person or group of persons to acquire, directly or indirectly, our common shares if after
such acquisition the acquiring person or group of persons owns, directly or indirectly, 5% or more of the common shares. Accordingly, the NOL
Protective Amendment reduces the class of potential acquirers for our common shares.

For so long as the NOL Protective Amendment is in effect, our board of directors intends to require the placement of a legend reflecting the
NOL Protective Amendment on certificates representing newly issued or transferred shares. Because certain buyers, including persons who may
wish to acquire 5% or more of our common shares and certain institutional holders who do not or choose not to hold common shares with
restrictive legends, may not purchase our common shares, the NOL Protective Amendment could depress the value of our common shares in an
amount that might more than offset any value conserved as a result of the preservation of the NOLs and built-in losses.
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Non-U.S. holders may be subject to U.S. federal income taxes on payments in connection with a disposition of our common shares.

Because we believe that we are a United States real property holding corporation for U.S. federal income tax purposes, upon a sale or disposition
of our common shares, non-U.S. holders may be subject to tax if (1) our common shares are not regularly traded on an established securities
market, or (2) our common shares are regularly traded on an established securities market and the non-U.S. holder holds (or within the last five
years has held), actually or constructively, common shares with a fair market value on the relevant date of determination that is greater than 5%
of the total fair market value of our common shares on such date. See Material United States Federal Tax Consequences to Non-U.S. Holders of
Our Common Shares.

S-26

Table of Contents 60



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Table of Conten
USE OF PROCEEDS

We estimate that the net proceeds to us from the sale of (1) the common shares offered hereby will be approximately $47.3 million (or

$54.4 million if the underwriters option to purchase up to 321,000 additional common shares is exercised in full) (assuming an offering price of
$23.39 per share, the last reported sale price of our common shares on the New York Stock Exchange on March 4, 2013) and (2) the 2018
Convertible Notes offered pursuant to the concurrent notes offering will be approximately $47.8 million (or $55.0 million if the underwriters
option to purchase up to an additional $7,500,000 aggregate principal amount of notes is exercised in full), in each case after deducting
underwriting discounts and the estimated offering expenses payable by us. Of such net proceeds, we intend to use up to $50 million to redeem a
portion of our outstanding 9.75% Series A Preferred Shares. To the extent that the total net proceeds of the concurrent offerings are less than the
amounts estimated above, we intend to redeem a lesser amount (if any) of the 9.75% Series A Preferred Shares, and to the extent that the total
net proceeds of the concurrent offerings are greater than the amounts estimated above, we may redeem a greater amount of the 9.75% Series A
Preferred Shares. We intend to use the balance of such net proceeds for general corporate purposes, which may include acquisitions of land, land
development, home construction, repayment of indebtedness or the payment of dividends on, or further redemptions of, our 9.75% Series A
Preferred Shares. Neither this offering of common shares nor the concurrent notes offering is contingent on the completion of the other. To the
extent that we redeem any of our 9.75% Series A Preferred Shares with the net proceeds of the offerings, it will be deemed to have the effect of
using the proceeds on a pro rata basis from each offering.

Certain of our executive officers and directors beneficially own a portion of our outstanding 9.75% Series A Preferred Shares. To the extent that
we redeem any 9.75% Series A Preferred Shares, any such executive officers and directors will participate in any such redemption on the same
terms and conditions as any other beneficial owner.
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CAPITALIZATION

The following table sets forth our consolidated cash and restricted cash and capitalization as of December 31, 2012:

on an actual basis; and

on an as adjusted basis to reflect the issuance of (1) the 2,140,000 common shares offered hereby (assuming an offering price of
$23.39 per share, the last reported sale price of our common shares on the New York Stock Exchange on March 4, 2013, and no
exercise of the underwriters option for this offering) and (2) $50,000,000 aggregate principal amount of our 2018 Convertible Notes
in the concurrent notes offering (assuming no exercise of the underwriters option for the notes offering). See Summary Concurrent

Notes Offering.

Neither this offering nor the notes offering is contingent on the completion of the other.

You should read this table in conjunction with our consolidated financial statements and the notes thereto and Management s Discussion and
Analysis of Financial Condition and Results of Operations included in our Annual Report on Form 10-K for the fiscal year ended December 31,
2012, which is incorporated by reference in this prospectus supplement.

As of December 31, 2012

(Dollars in thousands, except par values) Actual

Cash and restricted cash” $ 154,178

Debt:

Homebuilding revolving credit facility®

8.625% senior notes due 2018, net of discount 227,670

3.25% convertible senior subordinated notes due 2017 57,500
% convertible senior subordinated notes due 2018

Note payable othé? 11,105

Total homebuilding debt 296,275

M/I Financial credit facilities® 67,957

Total debt 364,232

Shareholders Equity:

Preferred shares $.01 par value; authorized 2,000,000 shares; 4,000 shares issued and outstandin@® 96,325

Common shares $.01 par value; authorized 38,000,000 shares; 21,687,253 shares (actual) and 23,827,253

shares (as adjusted) outstanding® 246

Additional paid-in capital 180,289

Retained earnings 117,048

Treasury shares at cost (2,944,470 common shares) (58,480)

Total shareholders equity 335,428

Total capitalization $ 699,660
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As
adjusted for
this offering

and the
concurrent
notes offering

$ 199,230

227,670
57,500
50,000
11,105

346,275
67,957

414,232

48,163
248
227,589
115,212
(58,480)
332,732

$ 746,964
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(1) At December 31, 2012, the Company had $8.7 million of restricted cash, which primarily consisted of homebuilding cash the Company
had designated as collateral in accordance with the Letter of Credit Facilities and also included cash held in escrow of less than $0.2
million.
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The Credit Facility has an aggregate commitment amount of up to $140 million (as determined by a borrowing base calculation), which
may be increased up to $175 million in the aggregate, contingent on obtaining additional commitments from the lenders, including a $40
million sub-facility for letters of credit, and a maturity date of December 31, 2014. As of December 31, 2012, there were no borrowings
outstanding and $17.3 million of letters of credit outstanding under the Credit Facility, and, after giving effect to the borrowing base
calculation, the Company had net remaining borrowing availability of $47.3 million.

Represents the mortgage for our principal executive offices and other indebtedness.

The MIF Mortgage Warehousing Agreement has an aggregate commitment amount of $70 million and an expiration date of March 30,
2013. The MIF Mortgage Repurchase Facility has an aggregate commitment amount of $15 million and an expiration date of

November 12, 2013. These facilities are used by M/I Financial primarily to provide financing for the origination of mortgage loans.

As adjusted for this offering and the concurrent notes offering gives effect to the use of net proceeds of the concurrent offerings to redeem
$50 million of our outstanding 9.75% Series A Preferred Shares. To the extent that the total net proceeds of the concurrent offerings are
less than the estimated amounts set forth in  Use of Proceeds, the Company intends to redeem a lesser amount (if any) of the 9.75% Series
A Preferred Shares, and to the extent that the total net proceeds of the concurrent offerings are greater than the estimated amounts set forth
in Use of Proceeds, the Company may redeem a greater amount of the 9.75% Series A Preferred Shares. See Use of Proceeds.

As adjusted does not give effect to the conversion of the 2017 Convertible Notes or the 2018 Convertible Notes.
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PRICE RANGE OF COMMON SHARES; DIVIDEND POLICY

Our common shares are listed on the New York Stock Exchange under the symbol MHO. The following table sets forth the high and low sales
prices for transactions involving our common shares during each fiscal quarter indicated, as reported on the New York Stock Exchange.

High Low

Year ended December 31, 2011:

First quarter $17.50 $12.58
Second quarter $15.12 $11.03
Third quarter $13.06 $ 5.88
Fourth quarter $10.45 $ 5.08
Year ended December 31, 2012:

First quarter $13.99 $ 9.20
Second quarter $17.54 $11.26
Third quarter $21.98 $15.81
Fourth quarter $26.76 $19.21
Year ended December 31, 2013:

First quarter (through March 4, 2013) $29.07 $20.82

On March 4, 2013, the last reported sales price of our common shares on the New York Stock Exchange was $23.39 per share. As of February
21, 2013, there were approximately 405 record holders of the Company s common shares.

The indenture governing our 2018 Senior Notes limits our ability to pay dividends on our common shares and 9.75% Series A Preferred Shares
to the amount of the positive balance in our restricted payments basket, as defined in the indenture. Additionally, the terms of our outstanding
9.75% Series A Preferred Shares prevent us from paying cash dividends on our common shares unless we have paid cash dividends on our
9.75% Series A Preferred Shares for the then-current quarterly dividend period. We were prohibited from paying dividends on our common
shares and 9.75% Series A Preferred Shares from the third quarter of 2008 until the completion of our offering of common shares in September
2012 as a result of a deficit in our restricted payments basket under the indenture governing our 2018 Senior Notes and the terms of prior
indebtedness that is no longer outstanding. The restricted payments basket became positive with the completion of our offering of common
shares in September 2012 and, as a result of that offering and our net income in 2012, was $39.4 million at December 31, 2012. The restricted
payments basket will be increased by the amount of the net proceeds from this offering of our common shares (but not by the net proceeds from
the concurrent notes offering). We are permitted to pay dividends on our common shares and 9.75% Series A Preferred Shares to the extent of
the positive balance in our restricted payments basket. Our board of directors has determined that we will pay the quarterly dividend on our
9.75% Series A Preferred Shares for the second quarter of 2013 (with such dividend being payable on June 17, 2013 (the next business day after
the regular payment date of June 15 which is not a business day) to holders of record on June 1, 2013). Although we will be permitted to pay
cash dividends on our common shares after we have paid the then-current quarterly dividend on our 9.75% Series A Preferred Shares, we have
no immediate plans to pay any cash dividends on our common shares. Any future payment of cash dividends on, or repurchases of, our common
shares and 9.75% Series A Preferred Shares will depend upon our results of operations, financial condition, capital requirements and compliance
with debt covenants and the terms of our 9.75% Series A Preferred Shares, and other factors considered relevant by our board of directors.
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MATERIAL UNITED STATES FEDERAL TAX CONSEQUENCES
TO NON-U.S. HOLDERS OF OUR COMMON SHARES

The following is a summary of material United States federal income and estate tax consequences to non-U.S. holders (as defined below) of the
acquisition, ownership and disposition of our common shares issued pursuant to this offering. This discussion is not a complete analysis of all of
the potential United States federal income and estate tax consequences relating thereto, nor does it address any gift tax consequences or any tax
consequences arising under any state, local or foreign tax laws, or any other United States federal tax laws (such as Medicare contribution
taxation). This discussion is based on the Code, Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and
administrative pronouncements of the Internal Revenue Service (the IRS ), all as in effect as of the date of this offering. These authorities may
change, possibly retroactively, resulting in United States federal income and estate tax consequences different from those discussed below. No
ruling has been or is expected to be sought from the IRS with respect to the matters discussed below, and there can be no assurance that the IRS
will not take a contrary position regarding the tax consequences of the acquisition, ownership or disposition of our common shares, or that any
such contrary position would not be sustained by a court.

This discussion is limited to non-U.S. holders who purchase our common shares issued pursuant to this offering and who hold our common
shares as a capital asset within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not
address all of the United States federal income and estate tax consequences that may be relevant to a particular holder in light of such holder s
particular circumstances. This discussion also does not consider any specific facts or circumstances that may be relevant to holders subject to
special rules under the United States federal income and estate tax laws, including, without limitation, U.S. expatriates, partnerships or other
pass-through entities or investors in pass-through entities, real estate investment trusts, controlled foreign corporations,  passive foreign
investment companies, corporations that accumulate earnings to avoid United States federal income tax, financial institutions, insurance
companies, brokers, dealers or traders in securities, commodities or currencies, tax-exempt organizations, tax-qualified retirement plans, persons
subject to the alternative minimum tax, and persons holding our common shares as part of a hedging or conversion transaction or straddle, or a
constructive sale, or other risk reduction strategy.

Prospective investors are urged to consult their tax advisors regarding the particular United States federal income and estate tax
consequences to them of acquiring, owning and disposing of our common shares, as well as any tax consequences arising under any
state, local or foreign tax laws and any other United States federal tax laws.

Definition of Non-U.S. Holder

For purposes of this discussion, a non-U.S. holder is any beneficial owner of our common shares thatis nota U.S. person or a partnership (or
other entity or arrangement treated as a partnership) for United States federal income tax purposes. A U.S. person is any of the following:

an individual who is a citizen or resident of the United States;

a corporation (or other entity treated as a corporation for United States federal income tax purposes) created or organized under the
laws of the United States, any state thereof or the District of Columbia;

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

a trust (1) whose administration is subject to the primary supervision of a United States court and which has one or more United
States persons who have the authority to control all substantial decisions of the trust, or (2) that has a valid election in effect under
applicable Treasury Regulations to be treated as a U.S. person.
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Distributions on Our Common Shares

If we make cash or other property distributions on our common shares, such distributions will constitute dividends for United States federal
income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under United States federal income
tax principles. Amounts not treated as dividends for United States federal income tax purposes will constitute a return of capital and will first be
applied against and reduce a non-U.S. holder s adjusted tax basis in the common shares, but not below zero. Any excess will be treated as capital
gain realized on the sale or other disposition of the common shares and will be treated as described under  Gain on Disposition of Our Common
Shares below.

Dividends paid to a non-U.S. holder of our common shares generally will be subject to United States federal withholding tax at a rate of 30% of
the gross amount of the dividends, or such lower rate specified by an applicable income tax treaty. To receive the benefit of a reduced treaty rate,
anon-U.S. holder must furnish to us or our paying agent a valid IRS Form W-8BEN (or applicable successor form) certifying such holder s
qualification for the reduced rate. This certification must be provided to us or our paying agent prior to the payment of dividends and must be
updated periodically. Non-U.S. holders that do not timely provide us or our paying agent with the required certification, but which qualify 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.

If a non-U.S. holder holds our common shares in connection with the conduct of a trade or business in the United States, and dividends paid on
the common shares are effectively connected with such holder s United States trade or business, the non-U.S. holder will be exempt from United
States federal withholding tax. To claim the exemption, the non-U.S. holder must timely furnish to us or our paying agent a properly executed
applicable IRS Form W-8 (or applicable successor form).

Any dividends paid on our common shares that are effectively connected with a non-U.S. holder s United States trade or business generally will
be subject to United States federal income tax on a net income basis at the regular graduated United States federal income tax rates in much the
same manner as if such holder were a resident of the United States, unless an applicable income tax treaty provides otherwise. A non-U.S. holder
that is a foreign corporation also may be subject to a branch profits tax equal to 30% (or such lower rate specified by an applicable income tax
treaty) of all or a portion of its effectively connected earnings and profits for the taxable year. Non-U.S. holders are urged to consult any
applicable income tax treaties that may provide for different rules.

Gain on Disposition of Our Common Shares

A non-U.S. holder generally will not be subject to United States federal income tax on any gain realized upon the sale or other disposition of our
common shares, unless:

the gain is effectively connected with the non-U.S. holder s conduct of a trade or business in the United States;

the non-U.S. holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of the
disposition, and certain other requirements are met; or

our common shares constitute a United States real property interest by reason of our status as a United States real property holding
corporation ( USRPHC ) for United States federal income tax purposes at any time within the shorter of the five-year period preceding
the disposition or the non-U.S. holder s holding period for our common shares. We believe we are a USRPHC for United States

federal income tax purposes. However, as long as our common shares are regularly traded on an established securities market, such
common shares will be treated as a United States real property interest with respect to a particular non-U.S. holder only if such
non-U.S. holder actually or constructively held more than 5% of such regularly traded common shares during the applicable period.
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Unless an applicable income tax treaty provides otherwise, gain described in the first bullet point above will be subject to United States federal
income tax on a net income basis at the regular graduated United States federal income tax rates in much the same manner as if such holder were
a resident of the United States. A non-U.S. holder that is a foreign corporation also may be subject to a branch profits tax equal to 30% (or such
lower rate specified by an applicable income tax treaty) of all or a portion of its effectively connected earnings and profits for the taxable year.
Non-U.S. holders are urged to consult any applicable income tax treaties that may provide for different rules.

Gain described in the second bullet point above will be subject to United States federal income tax at a flat 30% rate (or such lower rate
specified by an applicable income tax treaty), but may be offset by United States source capital losses (even though the individual is not
considered a resident of the United States).

With respect to the third bullet point above, if (1) our common shares are not regularly traded on an established securities market, or (2) our
common shares are regularly traded on an established securities market and the non-U.S. holder actually or constructively holds (or within the
last five years has held) common shares with a fair market value on the relevant date of determination that is greater than 5% of the total fair
market value of our common shares on such date, gain recognized on the disposition of our common shares generally will be taxed in the same
manner as gain described in the first bullet point above, except that the branch profits tax generally will not apply. Non-U.S. holders should
consult with their tax advisors regarding whether any applicable income tax treaties may provide for different rules.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each non-U.S. holder the amount of distributions on our common shares paid to such holder and the
amount of any tax withheld with respect to those distributions. These information reporting requirements apply even if no withholding was
required because the distributions were effectively connected with the holder s conduct of a United States trade or business, or withholding was
reduced or eliminated by an applicable income tax treaty. This information also may be made available under a specific treaty or agreement with
the tax authorities in the country in which the non-U.S. holder resides or is established. Backup withholding, currently at a 28% rate, however,
generally will not apply to distribution payments to a non-U.S. holder of our common shares provided the non-U.S. holder furnishes to us or our
paying agent the required certification as to its non-U.S. holder status, such as by providing a valid IRS Form W-8BEN or IRS Form W-8ECI, or
certain other requirements are met. Notwithstanding the foregoing, backup withholding may apply if either we or our paying agent has actual
knowledge, or reason to know, that the holder is a U.S. person that is not an exempt recipient for purposes of the backup withholding rules.

Payments of the proceeds from a disposition by a non-U.S. holder of our common shares made by or through a foreign office of a broker
generally will not be subject to information reporting or backup withholding. However, information reporting (but not backup withholding) will
apply to those payments if the broker does not have documentary evidence that the beneficial owner is a non-U.S. holder, an exemption is not
otherwise established and the broker is:

a U.S. person;

a controlled foreign corporation for United States federal income tax purposes;

a foreign person 50% or more of whose gross income is effectively connected with a United States trade or business for a specified
three-year period; or

a foreign partnership if at any time during its tax year (1) one or more of its partners are U.S. persons who hold in the aggregate more

than 50% of the income or capital interest in such partnership, or (2) it is engaged in the conduct of a United States trade or business.
Payment of the proceeds from a non-U.S. holder s disposition of our common shares made by or through the United States office of a broker
generally will be subject to information reporting and backup withholding unless
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the non-U.S. holder certifies as to its non-U.S. holder status under penalties of perjury, such as by providing a valid IRS Form W-8BEN or IRS
Form W-8ECI, or otherwise establishes an exemption from information reporting and backup withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a non-U.S. holder s United States federal income tax liability, provided the required information is timely furnished to the IRS.

United States Federal Estate Tax

Our common shares held by an individual non-U.S. holder (as specifically defined for U.S. federal estate tax purposes) and entities the property
of which is potentially includible in such an individual s gross estate for U.S. federal estate tax purposes (for example, a trust funded by such an
individual and with respect to which the individual has retained certain interests or powers) will be treated as U.S. situs property subject to U.S.
federal estate tax unless an applicable estate tax treaty provides otherwise.

Legislation Affecting Taxation of Common Shares Held By or Through Foreign Entities

Recently enacted legislation ( FATCA legislation ) may impose withholding taxes on certain types of payments made to foreign financial
institutions and certain other non-U.S. entities. The legislation imposes a 30% withholding tax on dividends on, or gross proceeds from the sale
or other disposition of, our common shares paid to a foreign financial institution (whether as beneficial owner or intermediary) unless the foreign
financial institution enters into an agreement with the U.S. Treasury to, among other things, undertake to identify accounts held by certain

U.S. persons or U.S.-owned foreign entities, annually report certain information about such accounts and withhold 30% on payments to account
holders whose actions prevent it from complying with these reporting and other requirements. In addition, the legislation imposes a 30%
withholding tax on the same types of payments to a foreign non-financial entity (whether as beneficial owner or intermediary) unless the entity
certifies that it does not have any substantial U.S. owners or furnishes identifying information regarding each substantial U.S. owner.

Treasury Regulations provide that the withholding of 30% described in the preceding paragraph will not apply to dividends on our common
shares until after December 31, 2013, and will not apply to gross proceeds from the sale or other disposition of our common shares until after
December 31, 2016.

If any withholding under FATCA legislation is imposed, a beneficial owner that is not a foreign financial institution generally will be entitled to

a refund of any amounts withheld in excess of otherwise applicable withholding tax by filing a U.S. federal income tax return, which may entail
significant administrative burden. A beneficial owner that is a foreign financial institution, but not a participating foreign financial institution (as
defined under FATCA legislation) will be able to obtain a refund only to the extent an applicable income tax treaty with the United States

entitles such beneficial owner to an exemption from, or reduced rate of, tax on the payment that was subject to withholding under FATCA
legislation. Prospective investors should consult their tax advisors regarding this legislation.

THE PRECEDING DISCUSSION OF MATERIAL U.S. FEDERAL TAX CONSEQUENCES IS NOT TAX ADVICE. EACH NON-U.S.
HOLDER SHOULD CONSULT ITS OWN TAX ADVISORS REGARDING THE PARTICULAR U.S. FEDERAL, STATE, LOCAL AND
FOREIGN TAX CONSEQUENCES OF ACQUIRING, OWNING AND DISPOSING OF OUR COMMON SHARES, INCLUDING THE
CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.

S-34

Table of Contents 69



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Table of Conten
UNDERWRITING

J.P. Morgan Securities LLC and Citigroup Global Markets Inc. are acting as joint book-running managers of the offering and as representatives
of the underwriters named below. Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus
supplement, each underwriter named below has severally agreed to purchase, and we have agreed to sell to that underwriter, the number of
common shares set forth opposite the underwriter s name.

Number
of Common
Underwriter Shares

J.P. Morgan Securities LLC
Citigroup Global Markets Inc.

Wells Fargo Securities, LLC

Zelman Partners LLC

The Huntington Investment Company
PNC Capital Markets LLC

Piper Jaffray & Co.

Total $ 2,140,000

The underwriting agreement provides that the obligations of the underwriters to purchase the common shares included in this offering are subject
to approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the common shares (other than
those covered by the option described below) if they purchase any of the common shares.

Common shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this
prospectus supplement. Any common shares sold by the underwriters to securities dealers may be sold at a discount from the initial public
offering price not to exceed $ per common share. If all the common shares are not sold at the initial offering price, the underwriters
may change the offering price and the other selling terms.

If the underwriters sell more common shares than the total number set forth in the table above, we have granted to the underwriters an option,
exercisable for 30 days from the date of this prospectus supplement, to purchase up to 321,000 additional common shares at the public offering
price less the underwriting discount. To the extent the option is exercised, each underwriter must purchase a number of additional common
shares approximately proportionate to that underwriter s initial purchase commitment. Any common shares issued or sold under the option will
be issued and sold on the same terms and conditions as the other common shares that are the subject of this offering.

We, and our executive officers and directors, have agreed that, for a period of 60 days from the date of this prospectus supplement, we and they
will not, without the prior written consent of J.P. Morgan Securities LLC and Citigroup Global Markets Inc., dispose of or hedge any common
shares or any securities convertible into or exchangeable for our common shares. J.P. Morgan Securities LLC and Citigroup Global Markets Inc.
in their sole discretion may release any of the securities subject to these lock-up agreements at any time without notice. Notwithstanding the
foregoing, if (1) during the last 17 days of the 60-day restricted period, we issue an earnings release or material news or a material event relating
to our company occurs; or (2) prior to the expiration of the 60-day restricted period, we announce that we will release earnings results during the
16-day period beginning on the last day of the 60-day restricted period, the restrictions described above shall continue to apply until the
expiration of the 18-day period beginning on the issuance of the earnings release or the occurrence of the material news or material event.
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Our common shares are listed on the New York Stock Exchange under the symbol MHO.

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this offering.
These amounts are shown assuming both no exercise and full exercise of the underwriters option.

Paid by M/I Homes, Inc.

No Exercise Full Exercise
Per share $ $
Total $ $

We estimate that our portion of the total expenses of this offering, excluding underwriting discounts and commissions, will be $250,000.

In connection with the offering, the underwriters may purchase and sell common shares in the open market. Purchases and sales in the open
market may include short sales, purchases to cover short positions, which may include purchases pursuant to the option, and stabilizing
purchases.

Short sales involve secondary market sales by the underwriters of a greater number of shares than they are required to purchase in the
offering.

Covered short sales are sales of shares in an amount up to the number of shares represented by the underwriters option.

Naked short sales are sales of shares in an amount in excess of the number of shares represented by the underwriters option.

Covering transactions involve purchases of shares either pursuant to the underwriters option or in the open market after the
distribution has been completed in order to cover short positions.

To close a naked short position, the underwriters must purchase shares in the open market after the distribution has been
completed. A naked short position is more likely to be created if the underwriters are concerned that there may be downward
pressure on the price of the shares in the open market after pricing that could adversely affect investors who purchase in the
offering.

To close a covered short position, the underwriters must purchase shares in the open market after the distribution has been
completed or must exercise the option. In determining the source of shares to close the covered short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to
the price at which they may purchase shares through the option.

Stabilizing transactions involve bids to purchase shares so long as the stabilizing bids do not exceed a specified maximum.
Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their own accounts, may have the
effect of preventing or retarding a decline in the market price of the common shares. They may also cause the price of the common shares to be
higher than the price that would otherwise exist in the open market in the absence of these transactions. The underwriters may conduct these
transactions on the New York Stock Exchange, in the over-the-counter market or otherwise. If the underwriters commence any of these
transactions, they may discontinue them at any time.

The underwriters are full service financial institutions engaged in various activities, which may include securities trading, commercial and
investment banking, financial advisory, investment management, principal investment, hedging, financing and brokerage activities. Certain of
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to time for which they have received customary fees and reimbursement of expenses and may, from time to time, engage in
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transactions with and perform services for us in the ordinary course of their business for which they may receive customary fees and
reimbursement of expenses. In the ordinary course of their various business activities, certain of the underwriters and their affiliates may make
or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(which may include bank loans and/or credit default swaps) for their own account and for the accounts of their customers and may at any time
hold long and short positions in such securities and instruments. Such investment and securities activities may involve our securities and
instruments. In addition, affiliates of certain of the underwriters, including Wells Fargo Securities, LLC, are lenders, and in some cases agents or
managers for the lenders, under our Credit Facility.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments the underwriters may be required to make because of any of those liabilities.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a relevant member state),
with effect from and including the date on which the Prospectus Directive is implemented in that relevant member state (the relevant
implementation date), an offer of common shares described in this prospectus supplement may not be made to the public in that relevant member
state other than:

to any legal entity which is a qualified investor as defined in the Prospectus Directive;

to fewer than 100 or, if the relevant member state has implemented the relevant provision of the 2010 PD Amending Directive, 150
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by us for any such offer; or

in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of common shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus
Directive.

For purposes of this provision, the expression an offer of securities to the public in any relevant member state means the communication in any
form and by any means of sufficient information on the terms of the offer and the common shares to be offered so as to enable an investor to
decide to purchase or subscribe for the common shares, as the expression may be varied in that member state by any measure implementing the
Prospectus Directive in that member state, and the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the relevant member state) and includes any relevant implementing
measure in the relevant member state. The expression 2010 PD Amending Directive means Directive 2010/73/EU.

We have not authorized and do not authorize the making of any offer of common shares through any financial intermediary on our behalf, other
than offers made by the underwriters with a view to the final placement of the common shares as contemplated in this prospectus supplement.
Accordingly, no purchaser of the common shares, other than the underwriters, is authorized to make any further offer of the common shares on
behalf of us or the underwriters.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus are only being distributed to, and is only directed at, persons in the United
Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also (1) investment professionals
falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the Order ) or (2) high net worth
entities,

S-37

Table of Contents 73



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Table of Conten

and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being referred
toasa relevant person ). This prospectus supplement and its contents are confidential and should not be distributed, published or reproduced (in

whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a relevant
person should not act or rely on this document or any of its contents.
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LEGAL MATTERS

Certain legal matters in connection with this offering, including the validity of the issuance of the common shares offered by this prospectus
supplement, will be passed upon by Vorys, Sater, Seymour and Pease LLP, Columbus, Ohio. Certain legal matters in connection with this
offering will passed upon for the underwriters by Cahill Gordon & Reindel Lrp, New York, New York.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference from the Company s Annual Report on Form 10-K
for the year ended December 31, 2012, and the effectiveness of the Company s internal control over financial reporting, have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference.
Such financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting
and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), and file annual, quarterly
and current reports, proxy statements and other information with the SEC. You may read and copy any materials we file with the SEC at the

SEC s Public Reference Room at 100 F Street, N.E., in Washington, D.C. 20549. You can request copies of these documents, upon payment of a
duplicating fee, by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference
Room. The SEC also maintains an internet site that contains reports, proxy and information statements and other information about issuers, like
us, who file electronically with the SEC. The address of the SEC s website is www.sec.gov.

In addition, our common shares are listed on the New York Stock Exchange, and similar information concerning us can be inspected and copied
at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, NY 10005.

Our internet website address is www.mihomes.com. We make available, free of charge, on or through our website, our annual reports on Form
10-K, quarterly reports on Form 10-Q and current reports on Form 8-K that are filed with or furnished to the SEC, and amendments to those
reports, as soon as reasonably practicable after we electronically file such reports with, or furnish them to, the SEC. The contents of our website
are not part of this prospectus supplement, and the reference to our website does not constitute incorporation by reference in this prospectus
supplement of the information contained at that site.
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus supplement, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The following documents that we have filed with the
SEC are incorporated into this prospectus supplement by reference and considered a part of this prospectus supplement:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, as filed with the SEC on February 25, 2013;

our Current Report on Form 8-K filed with the SEC on February 26, 2013; and

the description of our common shares, $.01 par value per share, contained in our registration statement on Form S-3 (file no.
333-176088) filed with the SEC on August 5, 2011, or contained in any subsequent amendment or report filed for the purpose of
updating such description.
We are also incorporating by reference in this prospectus supplement all other documents (other than current reports furnished under Item 2.02
or 7.01 of Form 8-K and exhibits filed with such reports that are related to such items) that we file with the SEC pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus supplement and prior to the termination or completion of the
offering of common shares under this prospectus supplement.

Any statement contained in this prospectus supplement or the accompanying prospectus or in a document incorporated by reference into this
prospectus supplement or the accompanying prospectus will be deemed to be modified or superseded to the extent that a statement contained in
this prospectus supplement 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.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement is delivered, upon written
or oral request, a copy of any or all documents incorporated by reference in this prospectus supplement (including exhibits specifically
incorporated by reference in those documents). Written or telephone requests should be directed to:

M/I Homes, Inc.
3 Easton Oval, Suite 500
Columbus, Ohio 43219
Attention: J. Thomas Mason, Chief Legal Officer

(614) 418-8000
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PROSPECTUS

$250,000,000
M/I Homes, Inc.

Debt Securities
Guarantees of Debt Securities
Common Shares
Preferred Shares
Depository Shares
Warrants
Rights
Stock Purchase Contracts
Stock Purchase Units

Units

We may offer from time to time debt securities, common shares, preferred shares, depositary shares, warrants to purchase debt securities,
common shares, preferred shares, depositary shares or units of two or more of those securities, rights to purchase debt securities, common
shares, preferred shares or depositary shares, stock purchase contracts, stock purchase units and units of one or more of those securities having
an aggregate offering price not to exceed $250,000,000 (in United States dollars or, if any securities are issued in a foreign currency, currency
unit or composite currency, the equivalent thereof in such other currency, currency unit or composite currency). The debt securities may be
either senior debt securities or subordinated debt securities. This prospectus also covers guarantees, if any, of our payment obligations under the
debt securities, which may be given from time to time by one or more of our subsidiaries, on terms to be determined at the time of the offering.

Table of Contents 77



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

We may sell the securities from time to time in one or more separate offerings, in amounts, at prices and on terms to be determined at the time of
offering. This prospectus describes the general terms of the securities and the general manner in which the securities may be offered. Each time
we offer securities, we will provide a prospectus supplement that will describe the specific terms of the securities offered and the specific
manner in which we will offer the securities. This prospectus may not be used to consummate a sale of any securities unless accompanied by a
prospectus supplement. The prospectus supplement or supplements may also add, update or change information contained in this

prospectus. You should read this prospectus, the applicable prospectus supplement and the additional information described under Where You
Can Find More Information carefully before you invest in any securities.

Our common shares are listed on the New York Stock Exchange ( NYSE ) under the symbol MHO. Unless we state otherwise in the applicable
prospectus supplement, we will not list any of the securities on any securities exchange.

We may sell the securities directly to purchasers or to or through underwriters, dealers or agents. The applicable prospectus supplement will
provide the names of any underwriters, dealers or agents, the specific terms of the plan of distribution, any over-allotment option and any
applicable fees, discounts or commissions.

Investing in our securities involves a high degree of risk. See Risk Factors on page 5 of this prospectus.

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

The date of this prospectus is September 30, 2011.

Table of Contents 78



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Table of Conten

TABLE OF CONTENTS

About this Prospectus

Forward-Looking Statements
M/I Homes. Inc.

Risk Factors

Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends
Use of Proceeds

Description of Debt Securities

Description of Capital Stock

Description of Depositary Shares

Description of Warrants

Description of Rights

Description of Stock Purchase Contracts and Stock Purchase Units
Description of Units

Plan of Distribution

Legal Matters

Experts

Where You Can Find More Information

Incorporation by Reference

Table of Contents

[ BEEES H e Y, B S S

21
27
31
33
35
36
37
40
40
40
40

79



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Table of Conten
ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the SEC ) utilizing a

shelf registration process. Under this shelf registration process, we may, from time to time, offer any combination of the securities described in
this prospectus, in one or more separate offerings. The aggregate initial offering price of all securities sold under this prospectus will not exceed
$250,000,000.

This prospectus describes the general terms of the securities we may offer and the general manner in which we may offer the securities. Each
time we offer securities under this prospectus, we will provide a prospectus supplement that will describe the specific terms of the securities
offered and the specific manner in which we will offer the securities. The prospectus supplement may also add, update or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and the applicable prospectus supplement,
you should rely on the information in the applicable prospectus supplement. You should read this prospectus and the applicable prospectus
supplement, together with the information described under the heading Where You Can Find More Information, before deciding whether to
invest in any of our securities.

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable prospectus supplement. We
have not authorized anyone to provide you with different or additional information. If anyone provides you with different, additional or
inconsistent information, you should not rely on it. This prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy
these securities, in any jurisdiction where it is not permitted. You should not assume that the information contained in this prospectus or the
applicable prospectus supplement is accurate as of any date other than the date on the cover of the applicable document, or that any information
we have incorporated by reference herein or therein is accurate as of any date other than the date of the document incorporated by reference.

Unless the context otherwise requires, all references in this prospectus to the Company, we, wus, and our refer to M/l Homes, Inc. and its
consolidated subsidiaries.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference may contain forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), including, but not limited to, statements regarding our future business, financial condition, liquidity and results of
operations. Forward-looking statements reflect our current expectations, estimates or projections concerning future results or events. We use
words such as expects, anticipates, targets, goals, projects, intends, plans, believes, seeks, estimates, variations of such words
expressions to identify forward-looking statements. Forward-looking statements are not guarantees of future performance and involve a number
of risks and uncertainties that could cause actual results to differ materially from those in such forward-looking statements. Such risks and
uncertainties will be described under the Risk Factors heading of any applicable prospectus supplement and under similar headings in our
periodic reports filed with the SEC, which are incorporated by reference in this prospectus, and include, among other factors:

the homebuilding industry is experiencing a prolonged and severe downturn that may continue for an indefinite period and adversely
affect our business and results of operations compared to prior periods;

additional adverse changes in economic conditions in markets where we conduct our operations and where prospective purchasers of
our homes live could further reduce the demand for homes and, as a result, could adversely affect our results of operations and
continue to adversely affect our financial condition;

further tightening of residential consumer mortgage lending or mortgage financing requirements or further volatility in credit and
consumer lending markets could adversely affect the availability of residential consumer mortgage loans for some potential
purchasers of our homes and thereby reduce our sales;

our strategies in responding to the adverse conditions in the homebuilding industry have had limited success, and the continued
implementation of these and other strategies may not be successful;

demand for new homes is sensitive to economic conditions over which we have no control, such as the availability of mortgage
financing;

increasing interest rates could cause defaults for homebuyers who financed homes using non-traditional financing products, which
could increase the number of homes available for resale;

our land investment exposes us to significant risks, including potential impairment write-downs, that could negatively impact our
profits if the market value of our inventory declines;

if we are unable to successfully compete in the highly competitive homebuilding industry, our financial results and growth may
suffer;

if economic conditions worsen or the current challenging economic conditions continue for an extended period of time, this could
have continued negative consequences on our operations, financial position, and cash flows;

interest rate increases or changes in federal lending programs or regulations could lower demand for our homes;
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inflation could adversely affect us, particularly in a period of declining home sale prices;

tax law changes could make home ownership more expensive or less attractive;

our limited geographic diversification could adversely affect us if the homebuilding industry in our markets declines;

we may not be successful in integrating acquisitions or implementing our growth strategies;
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if we are unable to obtain suitable financing, our business may be negatively impacted;

the mortgage warehousing agreement of our financial services segment will expire in March 2012;

reduced numbers of home sales may force us to absorb additional carrying costs;

we could be adversely affected by a negative change in our credit rating;

errors in estimates and judgments that affect decisions about how we operate and on our reported amounts of assets, liabilities,
revenues and expenses could have a material impact on us;

if our ability to resell mortgages to investors is impaired, we may be required to broker loans;

we compete on several levels with homebuilders that may have greater sales and financial resources than us, which could hurt our
future earnings;

our net operating loss carryforwards could be substantially limited if we experience an ownership change as defined in Section 382
of the U.S. Internal Revenue Code of 1986, as amended (the Code );

our results of operations, financial condition and cash flows could be adversely affected if pending or future legal claims against us
are not resolved in our favor;

the terms of our indebtedness may restrict our ability to operate and, if our financial performance further declines, we may be unable
to maintain compliance with the covenants in the documents governing our indebtedness;

our indebtedness could adversely affect our financial condition, and we and our subsidiaries may incur additional indebtedness,
which could increase the risks created by our indebtedness;

in the ordinary course of business, we are required to obtain performance bonds, the unavailability of which could adversely affect
our results of operations and/or cash flows;

changes in accounting principles, interpretations and practices may affect our reported revenues, earnings and results of operations;

we could be injured by failures of persons who act on our behalf to comply with applicable regulations and guidelines;

our income tax provision and other tax liabilities may be insufficient if taxing authorities are successful in asserting tax positions that
are contrary to our position;
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we experience fluctuations and variability in our operating results on a quarterly basis and, as a result, our historical performance
may not be a meaningful indicator of future results;

homebuilding is subject to warranty and liability claims in the ordinary course of business which may lead to additional reserves or

expenses;

natural disasters and severe weather conditions could delay deliveries, increase costs and decrease demand for homes in affected
areas;

supply shortages and other risks related to the demand for skilled labor and building materials could increase costs and delay
deliveries;

we are subject to extensive government regulations which could restrict our homebuilding or financial services business; and

we are dependent on the services of certain key employees, and the loss of their services could hurt our business.
The factors identified above are illustrative but are not intended to represent a complete list of all the factors that could adversely affect our
business, financial condition, liquidity or results of operations. You should evaluate all forward-looking statements with an understanding of
their inherent uncertainty. You are cautioned

Table of Contents

84



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Table of Conten

not to put undue reliance on any forward-looking statements, which speak only as of the date they are made. Except as required by applicable
law, we undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future events,
changed circumstances or any other reason. However, you should consult further disclosures made on related subjects in our subsequent filings
and reports with the SEC.

M/I HOMES, INC.

We are one of the nation s leading builders of single-family homes. We commenced homebuilding activities in 1976 and, since that time, we
have delivered over 79,000 homes. We construct and sell single-family homes, attached townhomes and condominiums to first-time, move-up,
empty-nester and luxury buyers, with a particular focus on first-time and value-focused buyers, under the M/I Homes, Showcase Homes and
TriStone Homes trade names.

We have homebuilding operations in the following geographic markets: Columbus and Cincinnati, Ohio; Indianapolis, Indiana; Chicago,
[llinois; Tampa and Orlando, Florida; Houston and San Antonio, Texas; Charlotte and Raleigh, North Carolina; and the Virginia and Maryland
suburbs of Washington, D.C. As of June 30, 2011, we offered homes for sale in 115 communities within eleven markets located in nine states.
We offer a variety of home styles at base prices ranging from approximately $85,000 to $1,300,000, with an average sales price, including
options, of $234,000 for the six months ended June 30, 2011.

We support our homebuilding operations by providing mortgage financing services through our wholly-owned subsidiary, M/I Financial Corp.,
and title services through subsidiaries that are either wholly- or majority-owned by us.

M/I Homes, Inc. is an Ohio corporation incorporated through predecessor entities in 1973. Our principal executive offices are located at 3 Easton
Oval, Suite 500, Columbus, Ohio 43219, and our telephone number is (614) 418-8000. Our website address is www.mihomes.com. Information
on our website is not incorporated by reference in or otherwise a part of this prospectus or any applicable prospectus supplement.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before you decide to invest in our securities, you should carefully consider and

evaluate all of the information included and incorporated by reference in this prospectus, including the risk factors incorporated herein by
reference from our most recent Annual Report on Form 10-K, as updated by our subsequent Quarterly Reports on Form 10-Q, Current Reports

on Form 8-K and other filings with the SEC, as well as the risk factors set forth under the Risk Factors heading in any applicable prospectus
supplement. It is possible that our business, financial condition, liquidity or results of operations could be materially adversely affected by any of
these risks. In addition, see Forward-Looking Statements above for a description of certain risks and uncertainties associated with our business.
The market or trading price of our securities could decline due to any of these risks and uncertainties, and you may lose all or a part of your
investment.
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our ratio of earnings to fixed charges and our ratio of earnings to combined fixed charges and preferred stock
dividends, or the deficiency of earnings available to cover fixed charges and combined fixed charges and preferred stock dividends, as
appropriate, for the periods indicated.

Six

Months

Ended Fiscal Year Ended December 31,

June 30,
(Dollars in thousands) 2011 2010 2009 2008 2007 2006
Ratio of earnings to fixed charges 1.7
Coverage deficiency $25,660 $24,085 $90,820 $211,906  $ 149,705
Ratio of earnings to combined fixed charges and preferred stock
dividends 1.7
Coverage deficiency $25,660 $24,085 $90,820 $219,769  $161,500

The ratio of earnings to fixed charges is determined by dividing earnings by fixed charges. Earnings consist of (loss) income from continuing
operations before income taxes, loss (income) of unconsolidated joint ventures, fixed charges and interest amortized to cost of sales, excluding
capitalized interest. Fixed charges consist of interest incurred, amortization of debt costs and that portion of operating lease rental expense (33%)
deemed to be representative of interest. The ratio of earnings to combined fixed charges and preferred stock dividends is determined by dividing
earnings by combined fixed charges and preferred stock dividends. Preferred stock dividends represent dividends on our outstanding 9.75%
Series A Preferred Shares multiplied by the ratio which pre-tax income from continuing operations bears to income from continuing operations.
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USE OF PROCEEDS

Unless otherwise stated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities offered
hereunder for general corporate purposes. General corporate purposes may include the acquisition and development of land, repayment of
indebtedness, repurchase of shares, capital expenditures, mergers, acquisitions and other strategic investments.
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DESCRIPTION OF DEBT SECURITIES

The following description of the debt securities sets forth certain general terms that may apply to the debt securities that we may offer under this
prospectus. The debt securities may be issued as senior debt securities or subordinated debt securities. The indebtedness represented by the

senior debt securities will rank equally with all of our other unsubordinated debt. The indebtedness represented by the subordinated debt

securities will rank junior and be subordinate in right of payment to the prior payment in full of our senior debt, to the extent and in the manner

set forth in the prospectus supplement for the securities. See ~ Subordination below. The debt securities may be guaranteed by certain of our direct
and indirect wholly-owned subsidiaries. See =~ Guarantees below.

For more information about the debt securities that we may offer, please refer to:

the form of indenture between us and an as yet to be identified trustee, relating to the issuance of each series of our senior debt
securities; and

the form of indenture between us and an as yet to be identified trustee, relating to the issuance of each series of our subordinated debt
securities.
The forms of the indentures are filed as exhibits to the registration statement of which this prospectus is a part. The indentures listed above are
sometimes collectively referred to as the indentures and individually referred to as an indenture. The trustee under each indenture is referred to
as the indenture trustee. The indentures are subject to and governed by the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ),
and may be supplemented or amended from time to time following their execution. We have not yet selected an indenture trustee for either of
the indentures, and we have not yet executed either indenture. Prior to issuing any debt securities, we will select an indenture trustee for the
applicable indenture or indentures, qualify such indenture trustee or trustees under the Trust Indenture Act and execute the applicable indenture
or indentures.

The indentures give us broad authority to set the particular terms of each series of debt securities, including the right to modify certain of the
terms contained in the applicable indenture. We will describe the specific terms of a series of debt securities and the extent, if any, to which the
specific terms of the debt securities modify the terms of the applicable indenture in the prospectus supplement relating to the debt securities.

This summary is subject to, and qualified in its entirety by reference to, the indentures, which contain the full legal text of the matters described
in this section. For your reference, we have included in this summary parenthetical references to certain sections of the indentures, which
sections are incorporated herein by reference. This summary also is subject to, and qualified in its entirety by reference to, the description of the
specific terms of the debt securities in the applicable prospectus supplement.

General

We will be able to issue an unlimited amount of debt securities under each indenture in one or more series. We need not issue all debt securities
of one series at the same time and, unless otherwise provided in the applicable prospectus supplement, we may reopen a series, without the
consent of the holders of the debt securities of that series, for issuances of additional debt securities of that series. (See Section 301 of the
indentures.)
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Prior to the issuance of each series of debt securities, we will specify the terms of the particular securities in a supplemental indenture or in a
resolution of our board of directors or in one or more officers certificates pursuant to a board resolution. We will describe in the applicable
prospectus supplement the terms of the series of debt securities being offered, including the following:

the title of, and the price at which we will sell, the debt securities;

the principal amount being offered and, if a series, the total amount authorized and the total amount outstanding;

any limit on the aggregate principal amount of the debt securities;

the date or dates on which principal will be payable or how to determine such dates;

the rate or rates or method of determination of interest; the date from which interest will accrue; the dates on which interest will be
payable, which we refer to as the interest payment dates; any record dates for the interest payable on the interest payment dates; and
our right, if any, to defer payment of interest and the maximum length of any such deferral period;

the place of payment on the debt securities;

any obligation or option we have to redeem, purchase or repay debt securities, or any option of the registered holder to require us to
redeem or repurchase debt securities, and the terms and conditions upon which the debt securities will be redeemed, purchased or
repaid;

the denominations in which the debt securities will be issuable (if other than denominations of $1,000 and any integral multiple
thereof);

the currency or currencies, including composite currencies or currency units, in which payment of the principal of, and premium, if
any, or interest on, any of the debt securities will be payable if other than the currency of the United States of America;

the terms and conditions upon which the currency in which the debt securities are payable may change;

any index, formula or other method used to determine the amount of principal, premium, if any, or interest;

if other than the entire principal amount, the portion of the principal amount of the debt securities that will be payable if the maturity
date of the debt securities is accelerated;

any event of default applicable to the debt securities, in addition to those included in the applicable indenture;
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any covenants included for the benefit of the holders of the debt securities in addition to (and not inconsistent with) those included in
the applicable indenture;

provisions, if any, restricting the declaration of dividends or requiring the maintenance of any asset ratio or the creation or
maintenance of reserves;

provisions relating to modification of the terms of the debt securities or the rights of holders of the debt securities;

provisions, if any, restricting the incurrence of additional debt or the issuance of additional securities;

whether the debt securities are to be issued in whole or in part in the form of one or more global debt securities and, if so, the identity
of the depositary for the global debt securities;

whether the debt securities will be convertible into or exchangeable for our common shares or preferred shares and the terms of any
such conversion or exchange;

the terms of the subordination of any series of subordinated debt securities;
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restrictions, if any, on transfer, sale or other assignment of the debt securities;

provisions, if any, for a sinking fund purchase or other analogous fund;

information describing any book-entry features of the debt securities;

whether the debt securities are to be offered at a price such that they will be deemed to be offered at an original issue discount as
defined in Section 1273(a) of the Code;

whether the debt securities will be secured or unsecured, and the terms of any secured debt securities;

whether or not the debt securities will be guaranteed by any of our subsidiaries and, if so, the names of the initial guarantors;

the name of the indenture trustee, the nature of any material relationship between us or our affiliates and the indenture trustee, the
percentage of debt securities of a series necessary to require the indenture trustee to take action, and what indemnification the
indenture trustee may require before proceeding to take action;

a discussion of any material United States federal income tax considerations applicable to the debt securities; and

any other terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any terms that may be required

by us or advisable under applicable laws or regulations or in connection with the marketing of the debt securities. (See Section 301.)
If the debt securities are denominated in whole or in part in any currency other than United States dollars, if the principal of, and premium, if
any, and interest on, the debt securities are to be payable in a currency or currencies other than that in which such debt securities are to be
payable, or if any index is used to determine the amount of payments of principal of, and premium, if any, and interest on, any series of the debt
securities, the applicable prospectus supplement will describe any special federal income tax, accounting and other considerations applicable to
such debt securities. (See Section 301.)

Guarantees

Any series of debt securities issued under this prospectus may be guaranteed by certain of our direct and indirect wholly-owned subsidiaries. If
we issue a series of guaranteed debt securities, the guarantees will be set forth in a supplemental indenture relating to such series, and the
applicable prospectus supplement will describe the terms and conditions of the guarantees.

Unless otherwise stated in the applicable prospectus supplement, each guarantor of a series of guaranteed debt securities will fully and
unconditionally guarantee, on a joint and several basis, the due and punctual payment of the principal of, and premium, if any, and interest on,
the debt securities of such series and all other amounts due and payable under the applicable indenture, when and as such amounts become due
and payable, all in accordance with the terms of such debt securities and the applicable indenture. (See Section 1401 of the senior debt indenture
and Section 1501 of the subordinated debt indenture.)

Unless otherwise stated in the applicable prospectus supplement, the obligations of each guarantor under its guarantee will be limited to the
maximum amount as will, after giving effect to all other contingent and fixed liabilities of such guarantor, result in the obligations of such
guarantor under such guarantee not constituting a fraudulent conveyance or transfer under applicable law. However, there can be no assurance
that, notwithstanding such limitation, a court would not determine that a guarantee constituted a fraudulent conveyance or transfer under
applicable law. If that were to occur, the court could void the guarantor s obligations under its guarantee, subordinate that guarantee to other debt
and liabilities of the guarantor or take other action detrimental to holders of the debt securities of the applicable series, including directing the
holders to return any payments received from the guarantor. (See Section 1403 of the senior debt indenture and Section 1503 of the subordinated
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Unless otherwise stated in the applicable prospectus supplement:

each guarantee of a series of senior debt securities will be the unsecured senior obligation of the applicable guarantor, and will rank
pari passu in right of payment with all unsecured debt of the guarantor that is not, by its terms, expressly subordinated in right of
payment to the guarantee; and

each guarantee of a series of subordinated debt securities will be the unsecured subordinated obligation of the applicable guarantor,
and will be subordinate and subject in right of payment to the prior payment in full of all senior indebtedness of the guarantor to the
same extent and manner that payments with respect to the subordinated debt securities are subordinated in right of payment to the
prior payment in full of all senior indebtedness of the issuer of such debt securities. See ~ Subordination below. (See Section 1401 of
the senior debt indenture and Section 1501 of the subordinated debt indenture).

Any guarantor may be released as a guarantor, and its guarantee terminated:

upon a sale or disposition of all or substantially all of its assets (whether by merger or otherwise), in accordance with the applicable
indenture, to any person other than us;

if it merges with and into us, with us surviving the merger; or

if we exercise our legal defeasance option or covenant defeasance option with respect to such series of debt securities, or if the
obligations under the applicable indenture are satisfied and discharged in accordance with the terms of the indenture. (See
Section 1404 of the senior debt indenture and Section 1504 of the subordinated debt indenture.)

Payment of Debt Securities Interest

Unless otherwise stated in the applicable prospectus supplement, we will pay interest on the debt securities on each interest payment date to the
person in whose name the debt securities are registered as of the close of business on the regular record date relating to the interest payment date.
(See Section 307.)

However, if we default in paying interest on the debt securities, we will pay defaulted interest in either of the two following ways:

First, we will propose to the indenture trustee a payment date for the defaulted interest. Next, the indenture trustee will choose a
special record date for determining which registered holders are entitled to the payment. The special record date will be between 10
and 15 days before the payment date we propose. Finally, we will pay the defaulted interest on the payment date to the registered
holders of the debt securities as of the close of business on the special record date.

Alternatively, we can propose to the indenture trustee any other lawful manner of payment that is consistent with the requirements of
any securities exchange on which the debt securities are listed for trading. If the indenture trustee believes our proposal is
practicable, payment will be made as proposed. (See Section 307.)

Payment of Debt Securities Principal

Unless otherwise stated in the applicable prospectus supplement, we will pay the principal of and premium, if any, on the debt securities at stated
maturity, upon redemption or otherwise, upon presentation of the debt securities at the office of the indenture trustee, as our paying agent. Any
other paying agent initially designated by us for the debt securities of a particular series will be named in the applicable prospectus supplement.
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Form; Transfers; Exchanges

The debt securities will be issued:

only in fully registered form;

without interest coupons; and

unless otherwise specified in a prospectus supplement, in denominations that are integral multiples of $1,000. (See Section 302.)
Subject to the terms of the indentures and the limitations described in the applicable prospectus supplement, you may have your debt securities
divided into debt securities of smaller denominations (of at least $1,000) or combined into debt securities of larger denominations, as long as the
total principal amount is not changed. This is referred to as an exchange.

Subject to the terms of the indentures and the limitations described in the applicable prospectus supplement, you may exchange or transfer debt
securities at the office of the indenture trustee. The indenture trustee acts as our agent for registering the debt securities in the names of holders
and transferring debt securities. We may appoint another agent or act as our own agent for this purpose. The entity performing the role of
maintaining the list of registered holders is referred to as the security registrar. The security registrar will also perform transfers and exchanges.
(See Section 305.)

In our discretion, we may change the place for registration of transfer of the debt securities and may remove and/or appoint one or more
additional security registrars. (See Section 1002.)

Unless otherwise stated in the applicable prospectus supplement, there will be no service charge for any transfer or exchange of the debt
securities, but you may be required to pay a sum sufficient to cover any tax or other governmental charge payable in connection with the transfer
or exchange. We may block the transfer or exchange of (i) debt securities during a period of 15 days prior to giving any notice of redemption or
(ii) any debt securities selected for redemption in whole or in part, except for the unredeemed portion of any debt securities being redeemed in
part. All debt securities issued upon any transfer or exchange of debt securities will be valid obligations of us, evidencing the same debt, and
entitled to the same benefits under the applicable indenture, as the debt securities surrendered upon such transfer or exchange. (See Section 305.)

Redemption

We will set forth the terms, if any, for redemption of the debt securities in the applicable prospectus supplement. Unless otherwise stated in the
applicable prospectus supplement, and except with respect to debt securities redeemable at the option of the registered holder, debt securities
will be redeemable upon notice by mail between 30 and 60 days prior to the redemption date. If less than all of the debt securities of any series
are to be redeemed, the indenture trustee will select the debt securities to be redeemed. In the absence of any provision for selection, the
indenture trustee will choose a method of random selection it deems fair and appropriate. (See Sections 1102, 1103 and 1104.)

Debt securities will cease to bear interest on the redemption date. We will pay the redemption price and any accrued interest once you surrender
the debt securities for redemption. If only a portion of your debt securities is redeemed, the indenture trustee will deliver to you, without charge,
new debt securities of the same series for the remaining portion. (See Sections 1106 and 1107.)

We may make any redemption conditional upon the receipt by the paying agent, on or prior to the date fixed for redemption, of money sufficient
to pay the redemption price. If the paying agent has not received the money by the redemption date, we will not be required to redeem the debt
securities. (See Section 1105.)
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Events of Default

Unless otherwise stated in the applicable prospectus supplement, an event of default occurs with respect to the debt securities of any series if:

we do not pay any interest on any debt securities of the applicable series within 30 days of the due date and the time for payment has
not been extended or deferred;

we do not pay the principal of or premium, if any, on any debt securities of the applicable series on the due date and the time for
payment has not been extended or deferred;

we do not deposit any sinking fund payment when due by the terms of the applicable debt securities;

we remain in breach of a covenant or warranty (excluding covenants and warranties not applicable to the affected series) of the
applicable indenture for 90 days after we receive a written notice of default stating we are in breach and requiring remedy of the
breach (which notice must be sent by either the indenture trustee or the registered holders of at least 10% of the aggregate principal
amount of debt securities of the affected series);

we file for bankruptcy or other specified events in bankruptcy, insolvency, receivership or reorganization occur;

we fail to convert or exchange any debt securities which are convertible into or exchangeable for our common shares or preferred
shares when required by the terms of such securities; or

any other event of default specified in the applicable indenture or prospectus supplement occurs. (See Section 501.)
No event of default with respect to a series of debt securities necessarily constitutes an event of default with respect to the debt securities of any
other series issued under the indentures.

Remedies

Acceleration. If an event of default occurs and is continuing with respect to any series of debt securities, then either the indenture trustee or the
registered holders of not less than 25% in aggregate principal amount of the outstanding debt securities of that series may declare the principal
amount of all of the debt securities of that series to be due and payable immediately. If an event of default relating to our bankruptcy, insolvency,
receivership or reorganization occurs with respect to any series of debt securities, the principal amount of all of the debt securities of that series
will become automatically due and payable without any declaration or other action on the part of the indenture trustee or any registered holder.
(See Section 502.)

Rescission of Acceleration. After the declaration of acceleration has been made and before the indenture trustee has obtained a judgment or
decree for payment of the money due on any series of debt securities, the registered holders of not less than a majority in aggregate principal
amount of the outstanding debt securities of that series may rescind and annul the declaration of acceleration and its consequences if we pay or
deposit with the indenture trustee a sum sufficient to pay:

all overdue interest;
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the principal and premium, if any, which have become due other than by the declaration of acceleration and overdue interest on these
amounts;

interest on overdue interest to the extent lawful; and

all amounts due to the indenture trustee under the indenture,
and all events of default with respect to the affected series, other than the nonpayment of the principal which has become due solely by the
declaration of acceleration, have been cured or waived as provided in the applicable indenture. (See Section 502.)
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For more information regarding the waiver of events of defaults, see =~ Waiver of Default and of Compliance below.

Control by Registered Holders; Limitations. Subject to the applicable indenture, if an event of default with respect to the debt securities of any
series occurs and is continuing, the registered holders of a majority in principal amount of the outstanding debt securities of that series will have
the right to:

direct the time, method and place of conducting any proceeding for any remedy available to the indenture trustee; or

exercise any trust or power conferred on the indenture trustee with respect to the debt securities of the affected series. (See

Section 512.)
If an event of default is continuing with respect to all the series of the debt securities, the registered holders of a majority in aggregate principal
amount of the outstanding debt securities of all the series, considered as one class, will have the right to make such direction, and not the
registered holders of the debt securities of any one of the series.

The rights of registered holders to make such direction are subject to the following limitations:

such direction may not conflict with any law or the applicable indenture; and

such direction may not involve the indenture trustee in personal liability where the indenture trustee believes indemnity is not
adequate.
The indenture trustee may also take any other action it deems proper which is consistent with the direction of the registered holders. (See
Sections 512 and 603.)

Each indenture provides that no registered holder of the debt securities of any series will have any right to institute any proceeding, judicial or
otherwise, with respect to the indenture for the appointment of a receiver or for any other remedy under the indenture, unless:

that registered holder has previously given the indenture trustee written notice of a continuing event of default;

the registered holders of not less than 25% in aggregate principal amount of the outstanding debt securities of that series have made
written requests to the indenture trustee to institute proceedings in respect of that event of default and have offered the indenture
trustee indemnity satisfactory to the indenture trustee against costs and liabilities incurred in complying with the request; and

for 60 days after receipt of the notice, the indenture trustee has failed to institute a proceeding and no direction inconsistent with the
request has been given to the indenture trustee during the 60-day period by the registered holders of a majority in aggregate principal
amount of outstanding debt securities of that series. (See Section 507.)
No registered holder will be entitled to institute any action if and to the extent that the action would disturb or prejudice the rights of other
registered holders. However, each registered holder has an absolute and unconditional right to receive payment on the debt securities when due
and to bring a suit to enforce that right. (See Sections 507 and 508.)

Notice of Default

The indenture trustee is required, under each indenture, to give the registered holders of the debt securities notice of any default under the
indenture to the extent required by the Trust Indenture Act, unless the default has been cured or waived, except that in the case of an event of
default due to our failure to deposit any sinking fund
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payment when due, no notice shall be given to the registered holders until at least 60 days after the occurrence of the default. The Trust
Indenture Act currently permits the indenture trustee to withhold notices of default (except for certain payment defaults) if the indenture trustee
in good faith determines the withholding of the notice to be in the interests of the registered holders. (See Section 602.)

We will furnish the indenture trustee with an annual statement as to our compliance with the conditions and covenants in the indentures. (See
Section 1004.)

Waiver of Default and of Compliance

The registered holders of a majority in aggregate principal amount of the outstanding debt securities of all affected series, voting as one class,
may waive, on behalf of the registered holders of all debt securities of all such series, any past default under the applicable indenture, except a
default in the payment of principal, premium, if any, or interest, or a default with respect to compliance with certain provisions of the indenture
that cannot be amended without the consent of each registered holder of the outstanding debt securities. Any such waiver will cure the default or
event of default. (See Section 513.)

Compliance with certain of the covenants in the indentures may be waived by the registered holders of a majority in aggregate principal amount
of the outstanding debt securities of all affected series, considered as one class. (See Section 1008.)

Covenants

Unless otherwise stated in the applicable prospectus supplement, the covenants described below apply to any and all series of debt securities. We
will describe any additional covenants for a particular series of debt securities in the applicable prospectus supplement.

Payment of Principal, Premium and Interest. We, for the benefit of each series of debt securities, will warrant to duly and punctually pay or
cause to be paid the principal of, and premium, if any, and interest on, the debt securities of that series in accordance with the terms of such
securities and the applicable indenture. (See Section 1001.)

Maintenance of Office or Agency. We will maintain for each series of debt securities an office or agency where securities of that series may be
presented or surrendered for payment or for registration of transfer, exchange or conversion and where notices and demands on us may be
served. We will give prompt written notice to the indenture trustee of the location, and any change in the location, of such office or agency. (See
Section 1002.)

Money for Securities Payments to be Held in Trust. If at any time we act as our own paying agent with respect to any series of debt securities, we
will, on or before each due date of the principal of, and premium, if any, and interest on, any of the debt securities of that series, segregate and
hold in trust for the benefit of the persons entitled thereto a sum sufficient to pay the principal and premium, if any, and interest becoming due
until such sums are paid to such persons or otherwise disposed of as provided in the applicable indenture, and we will promptly notify the
indenture trustee of our action or failure to so act. Whenever we have one or more paying agents for any series of debt securities, we will, prior
to each due date of the principal of, and premium, if any, and interest on, any debt securities of that series, deposit with a paying agent a sum
sufficient to pay such amount, such sum to be held as provided by the Trust Indenture Act, and (unless such paying agent is the indenture
trustee) we will promptly notify the indenture trustee of our action or failure to so act. (See Section 1003.)

Statement by Officers as to Default. We will deliver to the indenture trustee, within 120 calendar days after the end of each fiscal year ending
after the first date any series of debt securities issued under the indenture is
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outstanding, an officers certificate stating whether or not, to the knowledge of such person after due inquiry, we are in default in the performance
and observance of any of the terms, provisions and conditions of the indenture (without regard to any grace period or requirement to provide
notice) and, if we are in default, specifying all such defaults and the nature and status of such defaults as to which such person has knowledge.
(See Section 1004.)

Existence. Subject to Article 8 of the indenture ( Consolidation, Merger, Conveyance, Transfer or Lease ), we will do or cause to be done all
things necessary to preserve and keep in full force and effect our existence, rights (charter and statutory) and franchises; provided, however, that
we will not be required to preserve any such right or franchise if our board of directors determines that the preservation of such right or franchise
is no longer desirable in the conduct of our business and that the loss of such right or franchise will not result in a material adverse effect to the
holders of the debt securities. (See Section 1005.)

Maintenance of Properties. We will cause all properties used or useful in the conduct of our business to be maintained and kept in good
condition, repair and working order and supplied with all necessary equipment so that we may properly and advantageously conduct our
business at all times; provided, however, that we will not be prevented from discontinuing the operation or maintenance of any of such
properties if such discontinuance is, in our judgment, desirable in the conduct of our business and not disadvantageous in any material respect to
the holders of the debt securities. (See Section 1006.)

Payment of Taxes and Other Claims. We will pay or discharge or cause to be paid or discharged, before the same becomes delinquent, all taxes,
assessments and governmental charges imposed on us upon our income, profits or property and all lawful claims for labor, materials and
supplies which, if unpaid, could by law become a lien upon our property, except to the extent that we are contesting any such tax, assessment,
charge or claim in good faith. (See Section 1007.)

Consolidation, Merger, Conveyance, Transfer or Lease. We will not consolidate with or merge into any other entity, or convey, transfer or lease
all or substantially all of our properties and assets to any entity, unless:

the entity formed by the consolidation or into which we are merged, or the entity which acquires or leases all or substantially all of
our property and assets, is an entity organized and existing under the laws of the United States or any state of the United States or the
District of Columbia and expressly assumes, by supplemental indenture, the due and punctual payment of the principal of ,and
premium, if any, and interest on, all the outstanding debt securities and the performance of all of our covenants under the applicable
indenture;

immediately after giving effect to the transaction, no event of default, and no event which after notice or lapse of time or both would
become an event of default, will have occurred and be continuing; and

all other conditions specified in the applicable indenture are met. (See Section 801.)
Modification of Indentures

Without Registered Holder Consent. We and the applicable indenture trustee may, without the consent of any registered holders of the debt
securities, enter into one or more supplemental indentures for any of the following purposes:

to evidence the succession of another entity to us;

to add one or more covenants or other provisions for the benefit of the registered holders of all or any series of debt securities, or to
surrender any right or power conferred upon us;

to add any additional events of default for all or any series of debt securities;
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to change or eliminate any provision of the indenture or to add any new provision to the indenture that does not adversely affect the
interests of the registered holders;

to secure the debt securities of any series;

to establish the form or terms of debt securities of any series as permitted by the indenture;

to evidence and provide for the acceptance of appointment of a separate or successor indenture trustee;

to provide holders with rights to convert their debt securities into our common shares or preferred shares;

to cure any ambiguity, defect or inconsistency or to make any other changes that do not adversely affect the interests of the registered
holders in any material respect; or

to add any subsidiary as a guarantor or to remove a guarantor in accordance with the terms of the applicable indenture (See

Section 901.)
With Registered Holder Consent. We and the applicable indenture trustee may, with some exceptions, amend or modify the applicable indenture
with the consent of the registered holders of at least a majority in aggregate principal amount of the debt securities of all series affected by the
amendment or modification, voting as one class. However, no amendment or modification may, without the consent of each registered holder of
outstanding debt securities affected by such amendment or modification:

change the stated maturity of the principal of, or premium, if any, and interest on, any debt securities (other than pursuant to the
terms of the debt securities), or reduce the principal amount, premium, if any, or interest payable or change the currency in which
any debt securities are payable, or impair the right of the registered holder to bring suit to enforce any payment;

reduce the percentage of registered holders whose consent is required for any supplemental indenture or any waiver of compliance
with certain provisions of the indenture or certain defaults under the indenture;

modify certain provisions of the indenture relating to supplemental indentures and waivers of certain covenants and past defaults; or

make any change that adversely affects the right to convert any convertible debt securities or decrease the conversion rate or increase
the conversion price of any convertible debt securities. (See Section 902.)
A supplemental indenture which changes or eliminates any provision of the applicable indenture expressly included solely for the benefit of
registered holders of debt securities of one or more series will be deemed not to affect the rights under the indenture of the registered holders of
debt securities of any other series. (See Section 902.)

Miscellaneous

The indentures provide that certain of the debt securities, including those for which payment or redemption money has been deposited or set
aside in trust, will not be deemed to be outstanding in determining whether the registered holders of the requisite principal amount of the
outstanding debt securities have given or taken any demand, direction, consent or other action under the applicable indenture as of any date, or
are present at a meeting of registered holders for quorum purposes. (See Section 101.)
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series entitled to give or take any demand, direction, consent or other action under the indentures, in the manner and subject to the limitations

provided in the indentures. In some circumstances, the indenture trustee also will be entitled to set a record date for action by registered holders.
Ifa
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record date is set for any action to be taken by registered holders of particular debt securities, the action may be taken only by persons who are
registered holders of the respective debt securities on the record date. (See Section 104.)

Defeasance and Covenant Defeasance

The indentures provide, unless the terms of the particular series of debt securities state otherwise, that we may, upon satisfying several
conditions, cause ourselves to be:

discharged from our obligations, with some exceptions, with respect to any series of debt securities, which we refer to as defeasance;
or

released from our obligations under specified covenants with respect to any series of debt securities, which we refer to as covenant

defeasance. (See Sections 1302 and 1303).
One condition that we must satisfy in connection with any defeasance is the irrevocable deposit with the indenture trustee, in trust, of money or
government obligations which, through the scheduled payment of principal and interest on those obligations, would provide sufficient funds to
pay the principal of, and premium, if any, and interest on, those debt securities on the maturity dates of the payments or upon redemption. In
addition, we must deliver to the indenture trustee an opinion of counsel confirming that there will be no federal income tax consequences to the
holders of the debt securities as a result of the defeasance and an officers certificate confirming, if applicable, that the securities will not be
delisted. (See Section 1304.)

The indentures permit defeasance with respect to any series of debt securities even if a prior covenant defeasance has occurred with respect to
the debt securities of that series. Following a defeasance, payment of the debt securities that were defeased may not be accelerated because of an
event of default. Following a covenant defeasance, payment of the debt securities may not be accelerated by reference to the specified covenants
affected by the covenant defeasance. However, if acceleration were to occur by reason of another event of default, the realizable value at the
acceleration date of the cash and government obligations in the defeasance trust could be less than the principal, premium, if any, and interest
then due on the series of debt securities, since the required deposit in the defeasance trust would be based upon scheduled cash flows rather than
market value, which would vary depending upon interest rates and other factors.

Resignation and Removal of an Indenture Trustee; Deemed Resignation

An indenture trustee, once selected and duly qualified, may resign at any time by giving written notice to us. An indenture trustee may also be
removed by act of the registered holders of a majority in aggregate principal amount of the then outstanding debt securities of any series. No
resignation or removal of an indenture trustee and no appointment of a successor indenture trustee will become effective until the acceptance of
appointment by a successor indenture trustee in accordance with the requirements of the applicable indenture. Under some circumstances, we
may appoint a successor indenture trustee and, if the successor indenture trustee accepts such appointment, the indenture trustee will be deemed
to have resigned. (See Section 610.)

Subordination

Unless otherwise stated in the applicable prospectus supplement, any series of subordinated debt securities issued under this prospectus will be
subordinate and junior in right of payment to the prior payment in full of all of our existing and future senior indebtedness. However, our
obligation to pay the principal of, and premium, if any, and interest on, the subordinated debt securities will not otherwise be affected. (See
Section 1401 of the subordinated debt indenture.)

If our assets are distributed upon our dissolution, winding-up, liquidation or reorganization, we must pay all of our senior indebtedness in full
before we make any payment on account of the principal of, or premium, if any,

18

Table of Contents 106



Edgar Filing: WINTRUST FINANCIAL CORP - Form S-4/A

Table of Conten

and interest on, any subordinated debt securities. If, in connection with our dissolution, winding-up, liquidation or reorganization, any payment
or distribution is received by the subordinated debt indenture trustee or by the holders of the subordinated debt securities before we have paid all
of our senior indebtedness in full, such payment or distribution must be paid over or delivered to the holders of any unpaid senior indebtedness
or applied to the repayment of the unpaid senior indebtedness. (See Section 1402 of the subordinated debt indenture).

If any of the subordinated debt securities are declared due and payable before their stated maturity, the holders of our senior indebtedness will be
entitled to receive payment in full of their senior indebtedness before the holders of the subordinated debt securities will be entitled to receive
any payment on account of the principal of, or premium, if any, and interest on, the subordinated debt securities. (See Section 1403 of the
subordinated debt indenture.)

In the event of a default by us in the payment of amounts due on any of our senior indebtedness, we may not make any payment on account of
the principal of, or premium, if any, or interest on, the subordinated debt securities until such default has been cured or waived. (See
Section 1404 of the subordinated debt indenture.)

Due to the subordination feature of the subordinated debt securities, if our assets are distributed upon our dissolution, winding-up, liquidation or
reorganization, some or all of the holders of our senior indebtedness may recover more, ratably, than holders of the subordinated debt securities.
If we issue a series of subordinated debt securities under this prospectus, the applicable prospectus supplement will set forth the aggregate
amount of senior indebtedness outstanding as of a recent date and will describe any limitation on the issuance of additional senior indebtedness
or state that there is no such limitation.

Book-Entry, Delivery and Form

The debt securities issued hereunder may be issued in book-entry form and may be represented by one or more notes in registered global form
that are deposited with or on behalf of a depositary. The specific terms of the depositary arrangement will be described in the applicable
prospectus supplement. We anticipate that the following provisions generally will apply to such depositary arrangement.

Unless otherwise stated in the applicable prospectus supplement, the global notes will be deposited with the indenture trustee as custodian for

The Depository Trust Company ( DTC ) and will be registered in the name of a nominee of DTC. DTC will maintain the global notes through its
book-entry facilities. Purchases and sales of ownership interests in the debt securities will be accomplished by entries on the books of direct and
indirect participants in DTC s system.

Under the terms of the indentures, we and the indenture trustee may treat the persons in whose names any notes, including the global notes, are
registered as the owners of such notes for the purpose of receiving payments and for all other purposes. Therefore, so long as DTC or its
nominee is the registered owner of the global notes, DTC or its nominee will be considered the sole holder of outstanding notes under the
indentures.

A global note may not be transferred except as a whole by DTC, its successors or their respective nominees. Interests of beneficial owners in the
global note may be transferred or exchanged for definitive securities in accordance with the rules and procedures of DTC. In addition, a global
note may be exchangeable for notes in definitive form if DTC notifies us that it is unwilling or unable to continue as a depositary and we do not
appoint a successor within 90 days, or if we, at our option, notify the indenture trustee in writing that we elect to cause the issuance of notes in
definitive form under the applicable indenture. In each instance, upon surrender by DTC or its nominee of the global note, notes in definitive
form will be issued to each person that DTC or its nominee identifies as being the beneficial owner of the related notes.
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Except as otherwise stated in the applicable prospectus supplement, for so long as DTC or its nominee is the registered owner of a global note,
owners of beneficial interests in the global note: (i) will not be entitled to have any of the individual debt securities of the series represented by
the global note registered in their names; (ii) will not receive or be entitled to receive physical delivery of any of those debt securities in
definitive form; and (iii) will not be considered the owners or holders of those debt securities under the applicable indenture.

Payment of the principal of, and premium, if any, and interest on, debt securities represented by a global note will be made to DTC or its
nominee as the registered owner of the global note representing those debt securities. We expect that DTC or its nominee, upon receipt of any
payment of principal, premium, if any, and interest in respect of the global note representing those debt securities, will immediately credit
participants accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global note
for those debt securities as shown on the records of DTC or its nominee. We also expect that payments by participants to owners of beneficial
interests in the global note held through those participants will be governed by standing instructions and customary practices, as is currently the
case with securities held for the accounts of customers in street name. These payments will be the responsibility of the participants. Neither we
nor the indenture trustee will have any responsibility or liability for any aspect of the records relating to, or payments made on account of,
beneficial ownership interests of the global note for the debt securities or for maintaining, supervising or reviewing any records relating to
beneficial ownership interests.
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DESCRIPTION OF CAPITAL STOCK

The following summary describes the material features of our capital stock. This summary is subject to, and qualified in its entirety by reference
to, our Amended and Restated Articles of Incorporation (the Articles ) and Amended and Restated Regulations (the Regulations ), each of which
is filed as an exhibit to the registration statement of which this prospectus is a part.

Authorized Capital Stock

Our authorized capital stock consists of 38,000,000 common shares, par value $.01 per share, and 2,000,000 preferred shares, par value $.01 per
share, of which 6,000 have been designated as 9.75% Series A Preferred Shares, par value $.01 per share (the Series A Preferred Shares ). As of
July 29, 2011, there were 18,712,283 common shares issued and outstanding, 3,389,440 common shares held by us in treasury and 4,000
preferred shares issued and outstanding (all of which were Series A Preferred Shares).

Common Shares

Holders of our common shares are entitled to:

one vote for each share held;

receive dividends when, as and if declared by our board of directors from funds legally available therefor, subject to the rights of
holders of preferred shares, if any; and

share ratably in our net assets legally available to our shareholders in the event of our liquidation, dissolution or winding up, after
provision for the distribution of preferential amounts to the holders of preferred shares, if any.
Holders of our common shares have no preemptive, subscription, redemption, conversion, exchange or cumulative voting rights. The rights,
preferences and privileges of the holders of our common shares are subject to, and may be adversely affected by, the rights, preferences and
privileges of holders of our preferred shares, including any preferred shares that we may designate and issue in the future.

Our common shares are listed on NYSE under the trading symbol MHO. Our outstanding common shares are, and any common shares that we
issue under this prospectus and any applicable prospectus supplement will be, when issued, fully paid and nonassessable.

Preferred Shares

Our Articles authorize our board of directors to issue, without any further vote or action by our shareholders, subject to certain limitations
prescribed by law and the rules and regulations of NYSE, up to an aggregate of 2,000,000 preferred shares in one or more series. Our board of
directors is also authorized to determine and fix the powers, designations, preferences and relative, participating, optional and other special
rights of each series of preferred shares, and the qualifications, limitations and restrictions thereof, including the designation and authorized
number of each series, dividend rights, voting rights, conversion and exchange rights, redemption rights, liquidation rights, sinking fund
requirements, preemptive rights and restrictions on the issuance of shares. Absent a determination by our board of directors to establish different
voting rights, holders of preferred shares will be entitled to one vote per share on matters to be voted upon by the holders of common shares and
preferred shares voting together as a single class, except that the Ohio General Corporation Law entitles the holders of preferred shares to
exercise a class vote on certain matters.

Our board of directors will fix the powers, designations, preferences and relative, participating, optional and other special rights of each series of
preferred shares that we sell under this prospectus and any applicable
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prospectus supplement, and the qualifications, limitations and restrictions of such series, in a certificate of amendment to our Articles relating to
that series. We will file as an exhibit to the registration statement of which this prospectus is a part, or incorporate by reference therein from
another report that we file with the SEC, the form of any certificate of amendment to our Articles that describes the terms of the series of
preferred shares that we are offering before the issuance of the related series of preferred shares. We will also describe in the applicable
prospectus supplement the terms of the series of preferred shares being offered.

Our board of directors may authorize the issuance of preferred shares with voting, conversion or other rights that could adversely affect the
voting power or other rights of the holders of our common shares. The issuance of preferred shares could have the effect of decreasing the
market price of our common shares, decreasing the amount of earnings and assets available for distribution to holders of our common shares and
creating restrictions upon the payment of dividends and other distributions to holders of our common shares. The issuance of preferred shares
also could have the effect of delaying, deterring or preventing a change in control of us without further action by our shareholders. When we
issue preferred shares under this prospectus and the applicable prospectus supplement, such preferred shares will be fully paid and
nonassessable.

Series A Preferred Shares

Pursuant to our Articles, 6,000 of our preferred shares have been designated as Series A Preferred Shares. On March 15, 2007, we issued 4,000
Series A Preferred Shares, represented by 4,000,000 depositary shares. See ~ Depositary Shares below. The registration statement of which this
prospectus is a part does not register any of our authorized but unissued Series A Preferred Shares.

Dividends

Holders of Series A Preferred Shares receive when, as, and if declared by our board of directors, out of funds legally available for payment of
dividends under Ohio law, cash dividends. Dividends are payable quarterly in arrears on the 15th day of March, June, September and December
of each year at an annual rate of 9.75% of the $25,000 liquidation preference of each preferred share. Following a change of control event, as
defined in our Articles, dividends on the Series A Preferred Shares, when, as and if declared by us, will increase to an annual rate of 10.75% of
the $25,000 liquidation preference per share. Dividends on the Series A Preferred Shares are not cumulative and, accordingly, if for any reason
we do not declare a dividend on the Series A Preferred Shares for a quarterly dividend period, holders of the Series A Preferred Shares have no
right to receive a dividend for that period, and we have no obligation to pay a dividend for that period, whether or not we pay dividends in full or
have sufficient funds to pay dividends in the future. The Series A Preferred Shares rank senior to our common shares with respect to the
payment of dividends. As a result, unless dividends have been declared and paid or set apart on the Series A Preferred Shares for the
then-current quarterly dividend period, no dividends may be declared or paid or set apart for payment on our common shares for that period,
other than dividends or distributions paid in our common shares, or options, warrants or rights to subscribe for or purchase our common shares
or any of our other equity ranking junior to the Series A Preferred Shares as to the payment of dividends and the distribution of assets upon our
dissolution, liquidation or winding up. We may, in our discretion, choose to pay dividends on the Series A Preferred Shares without paying any
dividends on our common shares or other junior equity.

Voting Rights

The Series A Preferred Shares have no voting rights, except as provided for in our Articles or as otherwise required by the Ohio General
Corporation Law. So long as any Series A Preferred Shares remain outstanding, we will not, without the affirmative vote of the holders of at
least a majority of the Series A Preferred Shares:

authorize, create or issue any shares of capital stock ranking, as to dividends or upon liquidation, dissolution or winding up, senior to
the Series A Preferred Shares, or reclassify any authorized shares
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of capital stock into any such shares of such capital stock, or issue any obligation or security convertible into or evidencing the right
to purchase any such shares of capital stock;

amend the terms of the Series A Preferred Shares in our Articles, whether by merger, consolidation or otherwise, so as to change the
express terms, or add express terms, in a manner substantially prejudicial to holders of the Series A Preferred Shares; or

adopt any other amendment to our Articles that requires a vote of the holders of the shares of a particular class pursuant to

Section 1701.71(B) of the Ohio Revised Code.
Any increase in the amount of our authorized common shares or preferred shares, any increase or decrease in the number of shares of any other
series of preferred shares, or any authorization, creation and issuance of other classes or series of common shares or other shares, in each case
ranking equally with or junior to the Series A Preferred Shares with respect to the payment of dividends and the distribution of assets upon
liquidation, dissolution or winding up, will not be deemed to be substantially prejudicial to the holders of the Series A Preferred Shares under the
above provisions.

Liquidation Preference

The Series A Preferred Shares rank senior to our common shares with respect to distribution of our assets upon our liquidation, dissolution or
winding up. Upon our liquidation, dissolution or winding up, the holders of the Series A Preferred Shares will be entitled to receive out of our
assets available for distribution to shareholders, $25,000 per share, plus any accrued and unpaid dividends for the then-current quarterly dividend
period, before any payment or distribution out of our assets may be made to or set apart for the holders of our common shares or other junior
equity. If, upon our liquidation, dissolution or winding up, our assets, or proceeds thereof, distributable among the holders of the Series A
Preferred Shares or any stock ranking equally with the Series A Preferred Shares is insufficient to pay in full the preferential amounts to which
such stock would be entitled, then such assets, or the proceeds thereof, will be distributable among such holders ratably in accordance with the
respective amounts which would be payable on such shares if all amounts payable thereon were paid in full. Neither a consolidation nor merger
of us, nor a sale, lease, exchange or transfer of all or substantially all of our assets, will be deemed to be a liquidation, dissolution or winding up
under the above provisions.

Redemption

We may not redeem the Series A Preferred Shares prior to March 15, 2012, except in certain limited circumstances following a change of
control event. Following a change of control event, we will have the option to redeem the Series A Preferred Shares, in whole but not in part,
within 90 days after the first date on which the change of control event has occurred, for cash at $25,000 per share, plus any accrued and unpaid
dividends to the redemption date for the then-current quarterly dividend period. On or after March 15, 2012, we may, at our option, redeem the
Series A Preferred Shares, in whole or, from time to time, in part, upon not less than 30 nor more than 60 days notice, at a redemption price per
share equal to the liquidation preference, plus any accrued and unpaid dividends to the redemption date for the then-current quarterly dividend
period; provided, however, that any redemption that would reduce the aggregate liquidation preference of the Series A Preferred Shares
outstanding to less than $25 million in the aggregate would be restricted to a redemption in whole only. If we choose to redeem less than all the
Series A Preferred Shares, we will either determine the Series A Preferred Shares to be redeemed by lot or pro rata in such manner as our board
of directors deems equitable. There is no sinking fund for the redemption or purchase of the Series A Preferred Shares. Holders of the Series A
Preferred Shares have no right to require the redemption of the Series A Preferred Shares.

Maturity; Conversion; Preemptive Rights

The Series A Preferred Shares do not have a maturity date, and we are not required to redeem, or set aside funds to redeem, the Series A
Preferred Shares. Accordingly, the Series A Preferred Shares will remain
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outstanding indefinitely unless we decide to redeem them. The Series A Preferred Shares are not convertible into, or exchangeable for, shares of
any other securities or property. The Series A Preferred Shares have no preemptive rights.

Depositary Shares

Our outstanding Series A Preferred Shares are represented by depositary shares, with each depositary share representing 1/1,000th of a Series A
Preferred Share. The depositary shares are evidenced by depositary receipts, and the underlying Series A Preferred Shares have been deposited
pursuant to a deposit agreement among us, Computershare Trust Company, N.A., as depositary, and the holders from time to time of the
depositary receipts. Subject to the terms of the deposit agreement, the depositary shares are entitled to all the rights and preferences of the Series
A Preferred Shares in proportion to the applicable fraction of a preferred share represented by such depositary share.

The depositary will distribute all cash dividends and other cash distributions paid with respect to the Series A Preferred Shares to the holders of
record of the depositary receipts in proportion to the number of depositary shares held by each holder.

Because each depositary share represents ownership of 1/1,000th of a Series A Preferred Share, and each Series A Preferred Share is entitled to a
vote per share based on its liquidation preference under the limited circumstances described above, holders of depositary receipts will be entitled
to 1/1,000th of such vote per depositary share under such limited circumstances.

If we redeem the Series A Preferred Shares, in whole or in part, the corresponding depositary shares will also be redeemed. The redemption
price per depositary share will be equal to 1/1,000th of the redemption price per Series A Preferred Share. If less than all the depositary shares
are redeemed, we will select either by lot or pro rata those depositary shares to be redeemed.

Underlying Series A Preferred Shares may be withdrawn, in whole but not in part, from the depositary arrangement upon surrender of depositary
receipts at the principal office of the depositary and upon payment of the taxes, charges and fees provided for in the deposit agreement. Except
as described in the deposit agreement, holders of withdrawn Series A Preferred Shares will not be entitled to redeposit such shares or to receive
depositary shares.

The outstanding depositary shares are listed on NYSE under the symbol MHOPrA. There is no separate public trading market for the Series A
Preferred Shares except as represented by the depositary shares. The depositary shares are maintained in book-entry form registered in the name
of the nominee of DTC.

Transfer Agent and Registrar

The transfer agent and registrar for our common shares and Series A Preferred Shares is Computershare Trust Company, N.A. The transfer agent
for any series of preferred shares that we may offer under this prospectus will be named and described in the prospectus supplement for that
series.

Anti-Takeover Effects of Articles, Regulations and the Ohio General Corporation Law

Certain provisions in our Articles and Regulations and the Ohio General Corporation Law could discourage potential takeover attempts and
make attempts by shareholders to change management more difficult. These provisions could also adversely affect the market price of our
securities.

Classified Board of Directors. Our board of directors is divided into three classes, with regular three-year staggered terms. This classification
system increases the difficulty of replacing a majority of our directors and
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may tend to discourage a third-party from making a tender offer or otherwise attempting to gain control of us. It also may maintain the
incumbency of our board of directors. In addition, our Regulations provide that the number of directors in each class and the total number of
directors may only be changed by the affirmative vote of a majority of the directors or the holders of record of at least 75% of our voting power.
Under the Ohio General Corporation Law, shareholders may not remove any directors on a classified board of directors, except for cause.

Limited Shareholder Action by Written Consent. Section 1701.54 of the Ohio General Corporation Law requires that an action by written

consent of the shareholders in lieu of a meeting be unanimous, except that, pursuant to Section 1701.11, a corporation s code of regulations may
be amended by an action by written consent of holders of shares entitling them to exercise two-thirds of the voting power of the corporation or,

if the corporation s articles of incorporation or code of regulations otherwise provide, such greater or lesser amount, but not less than a majority.
Our Regulations provide that they may be amended or repealed without a meeting by the written consent of a majority of our voting power;
provided, however, that the affirmative vote of two-thirds of our voting power is required (whether at a meeting or without a meeting by an

action by written consent) to amend or repeal certain provisions of our Regulations, as discussed below under ~ Supermajority Voting Provisions.
This provision may have the effect of delaying, deferring or preventing a tender offer or takeover attempt that a shareholder might consider to be
in its best interest.

Supermajority Voting Provisions. The affirmative vote of two-thirds of our voting power is required to amend or repeal our Regulations, or to
adopt a new code of regulations, with respect to any of the following:

the requirements for calling special meetings of shareholders;

the requirements for giving notice of annual or special meetings of shareholders;

the provisions regarding our number of directors and our staggered board of directors;

the provisions for filling vacancies or newly created directorships on our board of directors;

the procedures for nominating directors;

the provisions regarding conflicts of interest;

the requirement that directors can only be removed for cause;

the indemnification provisions;

our non-statutory Control Share Acquisition Act provisions; and

amendments to these supermajority provisions.
In addition, the affirmative vote of 75% of our voting power is required to amend or repeal the provisions in our Regulations regarding changes
in the number of directors. On all other proposed amendments to our Regulations, the required vote is a majority of our voting power.

Under the Ohio General Corporation Law, in the case of most mergers, sales of all or substantially all the assets of a corporation and most
amendments to a corporation s articles of incorporation, the affirmative vote of two-thirds of the voting power of the corporation is required
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voting requirement provided by the Ohio General Corporation Law.

Shareholder Nominations. Our Regulations provide that shareholders seeking to nominate candidates for election as directors at an annual or
special meeting of shareholders must provide timely notice to us in writing. To be timely, a shareholder s notice must be received at our principal
executive offices not less than 60 days nor more than 90 days prior to the first anniversary of the date of the previous year s annual meeting (or, if
the date
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of the annual meeting is changed by more than 30 days from the anniversary date of the preceding year s annual meeting, or in the case of a
special meeting, within seven days after we mail the notice of the meeting or otherwise give notice of the meeting). Our Regulations also
prescribe the proper written form for a shareholder s notice. These provisions may preclude some shareholders from making nominations for
directors at an annual or special meeting of shareholders.

Control Share Acquisition Act. Section 1701.831 of the Ohio General Corporation Law, known as the Control Share Acquisition Act, provides
that certain notice and informational filings, and special shareholder meeting and voting procedures, must occur prior to any person s acquisition
of an issuer s shares that would entitle the acquirer to exercise or direct the voting power of the issuer in the election of directors within any of
the following ranges:

one-fifth or more (but less than one-third) of such voting power;

one-third or more (but less than a majority) of such voting power; and

a majority or more of such voting power.
The Control Share Acquisition Act does not apply to a corporation if its articles of incorporation or code of regulations so provide. We have
opted out of the application of the Control Share Acquisition Act. However, we have adopted a substantially similar provision in our Regulations
with one significant exception. Under our Regulations, no shareholder meeting or vote is required if our board of directors has approved the
proposed acquisition of voting power. In addition, our Regulations provide our board of directors with more flexibility than provided by the
Control Share Acquisition Act in setting a date for the special meeting of shareholders to consider the proposed control share acquisition.

NOL Protective Amendment. In March 2009, we amended our Regulations to impose certain restrictions on the transfer of our common shares to
preserve the tax treatment of our net operating losses and built-in losses (the NOL Protective Amendment ). The transfer restrictions imposed by
the NOL Protective Amendment generally restrict (unless otherwise approved by our board of directors) any direct or indirect transfer of our
common shares if the effect would be to: (i) increase the direct or indirect ownership of our common shares by any person or group of persons
from less than 5% to 5% or more of our common shares; or (ii) increase the percentage of our common shares owned directly or indirectly by a
person or group of persons owning or deemed to own 5% or more of our common shares. The NOL Protective Amendment is intended to reduce
the likelihood of an ownership change for purposes of Section 382 of the Code that could limit our ability to utilize our net operating loss
carryforwards and recognize certain built-in losses and thereby adversely affect us. Although the basis for the NOL Protective Amendment is to
preserve the tax treatment of our net operating losses and built-in losses, the NOL Protective Amendment could be deemed to have an

anti-takeover effect because, among other things, it restricts the ability of a person or group of persons to accumulate 5% or more of our
common shares, and restricts the ability of a person or group of persons now owning 5% or more of our common shares from acquiring
additional common shares, without the approval of our board of directors.
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DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shares representing our preferred shares sets forth certain general terms that may apply to the
depositary shares that we may offer under this prospectus. The specific terms of the depositary shares and the related deposit agreement and
depositary receipts will be described in the applicable prospectus supplement relating to those depositary shares. We will file forms of the
applicable deposit agreement and the depositary receipts as exhibits to the registration statement of which this prospectus is a part or as exhibits
to one or more reports that we file with the SEC that are incorporated by reference therein. The specific terms of the depositary shares and the
related deposit agreement and depositary receipts as described in the applicable prospectus supplement will supplement and, if applicable, may
modify or replace the general terms described in this prospectus.

General

We may, at our option, elect to offer fractional preferred shares, rather than full preferred shares. If we exercise this option, we will issue
depository receipts for depository shares, each of which will represent a fractional interest of a share of a particular series of preferred shares, as
specified in the applicable prospectus supplement. We will deposit with a depositary (the preferred stock depositary ) preferred shares of each
series represented by depositary shares and enter into a deposit agreement with the preferred stock depositary and holders from time to time of
the depositary receipts issued by the preferred stock depositary which evidence the depositary shares. Subject to the terms of the deposit
agreement, each owner of a depositary receipt will be entitled, in proportion to the holder s fractional interest in the preferred shares, to all the
rights and preferences of the series of the preferred shares represented by the depositary shares (including dividend, voting, conversion,
redemption and liquidation rights). The depository shares will be evidenced by depository receipts issued pursuant to the deposit agreement.
Depository receipts will be issued to those persons purchasing the fractional preferred shares in accordance with the terms of the deposit
agreement as described in the applicable prospectus supplement.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received in respect of the preferred shares underlying
the depositary shares to the record holders of depositary receipts in proportion to the number of the depositary receipts owned by the holders.
The relevant record date for depositary shares will be the same date as the record date for the preferred shares.

In the event of a distribution other than in cash, the preferred stock depositary will distribute property received by it to the record holders of
depositary receipts in proportion to the number of the depositary receipts owned by the holders. If the preferred stock depositary determines that
it is not feasible to make such distribution, the preferred stock depositary may, with our approval, sell the property and distribute the net
proceeds from the sale to the holders of depositary receipts.

If we offer to the holders of a series of preferred shares represented by the depositary shares any rights, preferences or privileges to subscribe for
or purchase any securities, or any other rights, preferences or privileges, the preferred stock depositary will make such rights, preferences or
privileges available to the record holders of depositary shares either by the issue of warrants representing such rights, preferences or privileges or
by such other method as approved by the preferred stock depositary and us. If the preferred stock depositary determines that such action is not
lawful or feasible or if it is instructed by a holder that such holder does not want to exercise such rights, preferences or privileges, it may (with
our approval in any case when the preferred stock depositary has determined that it is not feasible to make such rights, preferences or privileges
available) sell such rights, preferences or privileges and distribute the net proceeds from such sale to the holders of depositary shares entitled to
such proceeds.
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Withdrawal

Preferred shares represented by depositary shares may be withdrawn from the depositary arrangement upon surrender of depositary receipts at
the principal office of the preferred stock depositary and upon payment of the taxes, charges and fees provided for in the deposit agreement.
Subject to the terms of the deposit agreement, the holder of depositary receipts will receive the appropriate number of preferred shares and any
money or property represented by such depositary shares. Only whole preferred shares may be withdrawn; if a holder holds an amount of
depositary shares in excess of whole preferred shares, the preferred stock depositary will deliver along with the withdrawn preferred shares a
new depositary receipt evidencing the excess number of depositary shares. Except as described in the deposit agreement, holders of withdrawn
preferred shares will not be entitled to redeposit such preferred shares or to receive depositary shares for such preferred shares.

Redemption

If we redeem preferred shares held by the preferred stock depositary, the preferred stock depositary will concurrently redeem the number of
depositary shares representing the preferred shares so redeemed (provided that we have paid the applicable redemption price for the preferred
shares to be redeemed plus an amount equal to any accrued and unpaid dividends to the date fixed for redemption). The redemption price per
depositary share will be equal to the corresponding proportion of the redemption price payable with respect to the preferred shares. If fewer than
all the outstanding depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or pro rata (as nearly as
may be practicable without creating fractional depositary shares) or as otherwise determined by us.

Voting

Upon receipt of notice of any meeting at which the holders of the preferred shares are entitled to vote, the preferred stock depositary will mail
the information contained in the notice of meeting to the record holders of the depositary receipts. Each record holder of the depositary receipts
on the record date (which will be the same date as the record date for the preferred shares) will be entitled to instruct the preferred stock
depositary as to the exercise of the voting rights pertaining to the amount of preferred shares represented by the holder s depositary shares. The
preferred stock depositary will vote the amount of preferred shares represented by the depositary shares in accordance with the holder s
instructions, and we will agree to take all reasonable action necessary to enable the preferred stock depositary to vote such shares. The preferred
stock depositary will abstain from voting the amount of preferred shares represented by the depositary shares for which it does not receive
specific instructions from the holders of depositary receipts evidencing the depositary shares.

Liquidation Preference

If we voluntarily or involuntarily liquidate, dissolve or wind up, the holders of depositary receipts will be entitled to the fraction of the
liquidation preference accorded each preferred share represented by the depositary shares, as set forth in the applicable prospectus supplement.

Upon any change in par value or liquidation preference, split-up, combination or any other reclassification of the series of preferred shares
represented by the depositary shares, or upon any recapitalization, reorganization, merger or consolidation affecting us or to which we are a
party, the preferred stock depositary may in its discretion, with our approval (not to be unreasonably withheld) and instructions, and in such
manner as the preferred stock depositary may deem equitable, treat any securities which are received by the preferred stock depositary in
exchange for or upon conversion or in respect of such preferred shares as new deposited securities received in exchange for or upon conversion
or in respect of such preferred shares and may make such adjustments in the fraction of an interest represented by one depositary share in one
such preferred share as may be necessary to fully reflect the effects of such change.
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With our approval, the preferred stock depositary may execute and deliver additional depositary receipts, or may call for the surrender of all
outstanding depositary receipts to be exchanged for new depositary receipts specifically describing such new deposited securities.

Amendment and Termination

We may amend the form of depositary receipt and any provision of the deposit agreement at any time by agreement between us and the preferred
stock depositary. However, any amendment that materially and adversely alters the rights of the holders of depositary receipts or that would be
materially and adversely inconsistent with the rights granted to the holders of the related preferred shares will not be effective unless the holders
of at least two-thirds of the depositary shares evidenced by the depositary receipts then outstanding approve the amendment. No amendment will
impair the right, subject to the exceptions set forth in the deposit agreement, of any holder of depositary receipts to surrender any depositary
receipt with instructions to deliver to the holder the related preferred shares and all money and other property, if any, represented by the
depositary receipt, except in order to comply with law. Every holder of an outstanding depositary receipt at the time any such amendment
becomes effective will be deemed, by continuing to hold the receipt, to consent and agree to the amendment and to be bound by the deposit
agreement as amended.

We may terminate the deposit agreement upon not less than 30 days prior written notice to the preferred stock depositary if a majority of each
series of preferred shares affected by the termination consents to the termination. Upon termination, the preferred stock depositary will deliver or
make available to each holder of depositary receipts, upon surrender of the depositary receipts held by the holder, the number of whole and/or
fractional preferred shares represented by the depositary shares evidenced by the depositary receipts together with any other property held by the
preferred stock depositary with respect to the depositary receipt.

In addition, the deposit agreement will automatically terminate if:

all outstanding depositary shares have been redeemed;

there has been a final distribution in respect of the related preferred shares in connection with our liquidation, dissolution or winding
up and the distribution has been distributed to the holders of depositary receipts evidencing the depositary shares representing the
preferred shares; or

each related preferred share has been converted into our common shares or other securities which are not represented by depositary
shares.
Charges of Preferred Stock Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the deposit agreement. In addition, we
will pay the fees and charges of the preferred stock depositary in connection with the initial deposit of the preferred shares, the initial issuance of
the depositary shares, any redemption of the preferred shares and all withdrawals of preferred shares by owners of depositary shares. All other
transfer and other taxes and governmental charges will be at the expense of the holders of depository receipts. Holders of depositary receipts will
also pay the charges and expenses of the preferred stock depositary for any duties requested by the holders to be performed which are outside of
those expressly provided for in the deposit agreement. If those charges, expenses and taxes have not been paid, the preferred stock depositary
may refuse to transfer depositary shares or withdraw any preferred shares, withhold dividends and distributions and sell the preferred shares or
other property represented by the depositary shares evidenced by the depositary receipts.

Resignation and Removal of Preferred Stock Depositary

The preferred stock depositary may resign at any time by delivering to us notice of its election to resign, and we may at any time remove the
preferred stock depositary. Any such resignation or removal will take effect upon our appointment of a successor preferred stock depositary. We
must appoint a successor preferred stock
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depositary within 60 days after delivery of the notice of resignation or removal, and any preferred stock depositary must be a bank or trust
company having its principal office in the United States and having a combined capital and surplus of at least $50,000,000.

Miscellaneous

The preferred stock depositary will forward to holders of depositary receipts any reports and communications that the preferred stock depositary
receives from us relating to the preferred shares. In addition, the preferred stock depositary will make such reports and communications available
for inspection by holders of depositary receipts at the principal office of the preferred stock depositary, and at such other places as it may from
time to time deem advisable.

We will not be liable, nor will the preferred stock depositary be liable, if we are prevented from or delayed, by law or any circumstances beyond
our control, in performing our obligations under the deposit agreement. Our obligations and the obligations of the preferred stock depositary
under the deposit agreement will be limited to performing our duties in good faith and without negligence (only in the case of any action or
inaction in the voting of preferred shares represented by the depositary shares), gross negligence or willful misconduct. We will not be obligated,
nor will the preferred stock depositary be obligated, to prosecute or defend any legal proceeding in respect of any depositary receipts, depositary
shares or preferred shares represented by depositary shares unless satisfactory indemnity is furnished. We may rely, and the preferred stock
depositary may rely, on written advice of counsel or accountants, or information provided by holders of depositary receipts or other persons
believed in good faith to be competent to give such information, and on documents reasonably believed to be genuine and signed or presented by
a proper party.
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DESCRIPTION OF WARRANTS

The following description of the warrants sets forth certain general terms that may apply to the warrants that we may offer under this prospectus.
The specific terms of any series of warrants and the related warrant agreement (including the form of the warrant certificate) will be described in
the applicable prospectus supplement relating to those warrants. We will file the form of the applicable warrant agreement (including the form of
the warrant certificate) as an exhibit to the registration statement of which this prospectus is a part or as an exhibit to one or more reports that we
file with the SEC that are incorporated by reference therein. The specific terms of any series of warrants and the related warrant agreement
(including the form of the warrant certificate) as described in the applicable prospectus supplement will supplement and, if applicable, may
modify or replace the general terms described in this prospectus.

We may issue warrants to purchase debt securities, common shares, preferred shares, depositary shares or units of two or more of those
securities. We may issue warrants independently or together with any other securities we offer pursuant to a prospectus supplement, and the
warrants may be attached to or separate from such securities. We will issue each series of warrants under a separate warrant agreement that we
will enter into with a bank or trust company, as warrant agent.

We will describe in the applicable prospectus supplement the terms of the warrants being offered and the applicable warrant agreement
(including the form of the warrant certificate), including the following:

the title of the warrants;

the aggregate number of warrants to be issued and currently outstanding, if any;

the price or prices at which the warrants will be issued;

the designation, number or amount and other terms of the securities issuable upon exercise of the warrants and the procedures and
conditions relating to the exercise of the warrants;

the designation and terms of any related securities with which the warrants will be issued, and the number of warrants that will be
issued with each such security;

the date, if any, on and after which the warrants and the related securities will be separately transferable;

the price at which the securities purchasable upon exercise of the warrants may be purchased, and any provision for changes to or
adjustments in such price;

the date on which the right to exercise the warrants will commence, and the date on which the right will expire;

the minimum and maximum number of warrants which may be exercised at any time;

a discussion of material federal income tax considerations applicable to the exercise of the warrants; and
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any other material terms of the warrants, including terms, procedures and limitations relating to the transferability, exchange,
exercise or redemption of the warrants.
Each warrant will entitle its holder to purchase the securities at the exercise price set forth in the applicable prospectus supplement. Holders may
exercise warrants at any time up to the close of business on the expiration date set forth in the applicable prospectus supplement. After the close
of business on the expiration date, unexercised warrants will be void.

Holders may exercise warrants as set forth in the applicable prospectus supplement. Upon receipt of payment and the warrant certificate properly
completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the prospectus supplement, we
will, as soon as practicable, forward
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the securities purchased upon such exercise. If less than all of the warrants represented by the warrant certificate are exercised, we will issue a
new warrant certificate for the remaining warrants.

Prior to the exercise of any warrants, holders of the warrants will not have any of the rights of holders of the securities purchasable upon
exercise, including:

in the case of warrants for the purchase of debt securities, the right to receive payments of the principal of, or premium, if any, and
interest on, the debt securities purchasable upon exercise, or to enforce covenants in the applicable indenture; or

in the case of warrants for the purchase of common shares, preferred shares or depositary shares, the right to vote or to receive any
payments of dividends on the common shares, preferred shares or depositary shares purchasable upon exercise.
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DESCRIPTION OF RIGHTS

The following description of the rights sets forth certain general terms that may apply to the rights that we may offer under this prospectus. The
specific terms of any rights and the related rights agreement (including the form of rights certificate) will be described in the applicable
prospectus supplement relating to those rights. We will file the form of the applicable rights agreement (including the form of rights certificate)
as an exhibit to the registration statement of which this prospectus is a part or as an exhibit to one or more reports that we file with the SEC that
are incorporated by reference therein. The specific terms of any rights and the related rights agreement (including the form of rights certificate)
as described in the applicable prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in
this prospectus.

We may issue rights to purchase debt securities, common shares, preferred shares or depositary shares that we may offer to our securityholders.
The rights may be issued independently or together with any other securities we offer, and may or may not be transferable by the persons
purchasing or receiving the rights. In connection with any rights offering, we may enter into a standby underwriting or other arrangement with
one or more underwriters or other persons pursuant to which such underwriters or other persons may be required to purchase any offered
securities remaining unsubscribed for after such rights offering. Each series of rights will be issued under a separate rights agreement which we
will enter into with a bank or trust company, as rights agent, that we will name in the applicable prospectus supplement. The rights agent will act
solely as our agent in connection with the certificates representing the rights and will not assume any obligation or relationship of agency or trust
for or with any holders of rights certificates or beneficial owners of rights.

The prospectus supplement relating to any rights that we offer will include the specific terms relating to the offering, including, among other
matters:

the date of determining the securityholders entitled to the rights offering;

the price, if any, for the rights;

the aggregate number of rights to be issued and the designation, number or amount and other terms of the securities purchasable
upon exercise of the rights;

the exercise price payable for the securities purchasable upon exercise of the rights, and any provisions for changes to or adjustments
in the exercise price;

the date on which the holder s ability to exercise the rights will commence and the date on which the rights will expire;

the extent to which the rights will be transferable;

the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities;

the material terms of any standby underwriting or purchase agreement entered into by us in connection with the rights offering;

a discussion of material federal income tax considerations applicable to the exercise of the rights; and
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any other terms of the rights, including the terms, procedures, conditions and limitations relating to the distribution, exchange and
exercise of the rights.
Each right will entitle its holder to purchase the securities at the exercise price set forth in the applicable prospectus supplement. Rights may be
exercised at any time up to the close of business on the expiration date set forth in the applicable prospectus supplement. After the close of
business on the expiration date, all unexercised rights will become void.
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Holders may exercise rights as set forth in the applicable prospectus supplement. Upon receipt of payment and the rights certificate properly
completed and duly executed at the corporate trust office of the rights agent or any other office indicated in the prospectus supplement, we will,
as soon as practicable, forward the securities purchased upon such exercise. If less than all of the rights issued in any rights offering are
exercised, we may offer any unsubscribed securities directly to persons other than our securityholders, to or through agents, underwriters or

dealers or through a combination of such methods, including pursuant to standby arrangements, as described in the applicable prospectus
supplement.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

The following description of stock purchase contracts and stock purchase units sets forth certain general terms that may apply to the stock
purchase contracts and/or stock purchase units that we may offer under this prospectus. The specific terms of any stock purchase contracts or
stock purchase units and any related security, collateral or depository arrangements will be described in the applicable prospectus supplement
relating to the stock purchase contracts or stock purchase units. We will file forms of the relevant documents as exhibits to the registration
statement of which this prospectus is a part or as exhibits to one or more reports that we file with the SEC that are incorporated by reference
therein. The specific terms of any stock purchase contracts or stock purchase units as described in the applicable prospectus supplement will
supplement and, if applicable, may modify or replace the general terms described in this prospectus.

We may issue stock purchase contracts representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified number of common shares, preferred shares or depositary shares at a future date or dates. The price per common share, preferred share
or depositary share may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula set
forth in the stock purchase contracts.

The stock purchase contracts may be issued separately or as a part of stock purchase units consisting of a stock purchase contract and our debt
securities, common shares, preferred shares or depositary shares, any other securities described in the applicable prospectus supplement or debt
obligations of third parties, including U.S. Treasury securities, securing the holder s obligations to purchase the securities under the stock
purchase contracts. The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice
versa, and such payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their
obligations in a specified manner and in certain circumstances we may deliver newly issued prepaid stock purchase contracts, often known as
prepaid securities, upon release to a holder of any collateral securing such holder s obligations under the original stock purchase contract.
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DESCRIPTION OF UNITS

We may issue units consisting of one or more debt securities, guarantees of debt securities, common shares, preferred shares, depositary shares,
warrants, rights, stock purchase contracts or any combination of such securities. The applicable prospectus supplement for any units will
describe:

the terms of the units and of the debt securities, guarantees of debt securities, common shares, preferred shares, depositary shares,
warrants, rights, stock purchase contracts or any combination of such securities comprising the units, including whether and under
what circumstances the securities comprising the units may be traded separately;

the terms of any unit agreement governing the units;

a discussion of material federal income tax considerations applicable to the units; and

the provisions for the payment, settlement, transfer or exchange or the units.
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PLAN OF DISTRIBUTION

We may sell the securities offered under this prospectus from time to time:

to or through underwriters;

to or through dealers;

through agents;

directly to purchasers;

in at the market offerings within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an
existing trading market, on an exchange, or otherwise;

through a dividend, distribution, rights offering, forward contracts or similar arrangements;

through a combination of any of these methods of sale; or

through any other methods described in the applicable prospectus supplement.
The securities we distribute by any of these methods may be sold, in one or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to prevailing market prices; or

at negotiated prices.
Each time we offer securities under this prospectus, the applicable prospectus supplement will describe the specific plan of distribution and the
terms of the offering of the securities, including:

the name or names of any underwriters, dealers or agents;
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the purchase price of the securities and the proceeds we will receive from the sale;

any over-allotment options under which underwriters may purchase additional securities from us;

any discounts, concessions, commissions, agency fees and other items constituting underwriters , dealers or agents compensation;

any initial public offering price;

any delayed delivery arrangements;

any discounts or concessions allowed or reallowed or paid to dealers; and

any securities exchange on which the securities may be listed.
We may sell securities from time to time to one or more underwriters, who would purchase the securities as principal for resale to the public,
either on a firm-commitment or best-efforts basis. If we sell securities to underwriters, we will execute an underwriting agreement with the
underwriters at the time of sale, and we will name the underwriters in the applicable prospectus supplement. The obligations of the underwriters
to purchase the securities will be subject to the conditions set forth in the applicable underwriting agreement. The underwriters may resell the
securities from time to time in one or more transactions, including negotiated transactions. The underwriters may sell the securities in order to
facilitate transactions in any of our other securities (described in this prospectus or otherwise), including other public or private transactions and
short sales. The underwriters may offer securities to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. The underwriters may change from time to time any initial public offering
price and any discounts or concessions allowed or reallowed or paid to dealers.
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In connection with sales to underwriters, the underwriters may be deemed to have received compensation from us in the form of underwriting
discounts or commissions and may also receive commissions from purchasers of the securities for whom they may act as agents. Underwriters
may resell the securities to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions from purchasers for whom they may act as agents. The applicable prospectus
supplement will include any required information about underwriting compensation we pay to underwriters, and any discounts, concessions or
commissions underwriters allow to participating dealers, in connection with an offering of securities.

From time to time, we may sell securities to one or more dealers acting as principals. The dealers, who may be deemed to be underwriters within
the meaning of the Securities Act, may then resell those securities to the public. The applicable prospectus supplement will include the names of
the dealers and the terms of the transaction.

We may solicit offers to purchase securities directly from the public from time to time. In this case, no underwriters or agents would be
involved. We may also designate agents from time to time to solicit offers to purchase securities from the public on our behalf. Such agents may
be deemed to be underwriters within the meaning of the Securities Act. The applicable prospectus supplement relating to any particular offering
of securities will name any agents designated to solicit offers and will include information about any compensation we may pay the agents in
connection with that offering. Unless otherwise indicated in the applicable prospectus supplement, any agent will agree to use its reasonable best
efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others. These persons may be deemed to be underwriters within the meaning of
the Securities Act with respect to any sale of those securities. The terms of any such direct sales will be described in the applicable prospectus
supplement.

We may make direct sales of the securities through subscription rights distributed to our existing securityholders on a pro rata basis, which may
or may not be transferable. In any distribution of subscription rights, if all of the underlying securities are not subscribed for, we may then sell
the unsubscribed securities directly to third parties or we may engage the services of one or more underwriters, dealers or agents, including
standby underwriters, to sell the unsubscribed securities to third parties. The terms of any such sales or arrangements will be described in the
applicable prospectus supplement.

We may authorize underwriters, dealers and agents to solicit from certain types of institutional investors offers to purchase securities under
delayed delivery contracts providing for payment and delivery on future dates. The applicable prospectus supplement will describe the material
terms of these contracts, including any conditions to the purchasers obligations, and will include any required information about commissions
we may pay for soliciting these contracts.

We may authorize one or more remarketing firms to sell securities pursuant to a remarketing arrangement upon the purchase of the securities.
Remarketing firms will act as principals for their own accounts or as agents for us, and will offer or sell the securities in accordance with a
redemption or repayment pursuant to the terms of the securities, or otherwise. The applicable prospectus supplement will identify any
remarketing firm and describe the terms of its compensation and agreements, if any, with us. Remarketing firms may be deemed to be
underwriters within the meaning of the Securities Act with respect to the securities they remarket.

Unless the applicable prospectus supplement states otherwise, the securities offered under this prospectus (other than our common shares) will
be a new issue of securities with no established trading market. We may elect to list any series of offered securities on an exchange. Any
underwriters that we use in the sale of offered securities may make a market in such securities, but may discontinue such market making at any
time without notice. Therefore, we cannot assure you that the securities will have a liquid trading market.
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Any underwriters that we use in the sale of offered securities may engage in over-allotment, stabilizing transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering
size, which create a short position. Stabilizing transactions involve bids to purchase the underlying securities in the open market for the purpose
of pegging, fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases of the securities, either through
exercise of the over-allotment option or in the open market after the distribution has been completed, in order to cover short positions. Penalty
bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the syndicate
member are purchased in a syndicate covering transaction to cover short positions. These activities may cause the price of the securities to be
higher than it would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue them at any
time.

Any underwriters, dealers or agents participating in the distribution of the offered securities may be deemed to be underwriters under the
Securities Act, and any compensation and profits received by such persons upon sale of the securities may be deemed to be underwriting
discounts and commissions under the Securities Act. Underwriters, dealers, agents and other persons may be entitled, under agreements that they
may enter into with us, to indemnification by us against certain liabilities, including liabilities under the Securities Act, or to contribution with
respect to payments that such persons make with respect to these liabilities. Our underwriters, dealers and agents, or their affiliates, may be
customers of, engage in transactions with, or perform services for, us in the ordinary course of business.
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LEGAL MATTERS

The validity of the securities offered under this prospectus will be passed upon for us by Vorys, Sater, Seymour and Pease LLP, Columbus,
Ohio.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Company s Annual Report on Form 10-K and the
effectiveness of M/l Homes, Inc. s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated financial statements
have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC registering the securities that may be offered
hereunder. As permitted by SEC rules, this prospectus does not contain all of the information we have included in the registration statement. A
copy of the registration statement can be obtained at the address set forth below. You should read the registration statement for more information
about our securities and us.

We are subject to the reporting requirements of the Exchange Act and file annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy any materials we file with the SEC at the SEC s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You can request copies of these documents, upon payment of a duplicating fee, by writing to the SEC. Please call the
SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. The SEC also maintains a website that contains
reports, proxy and information statements and other information regarding issuers, like us, who file electronically with the SEC. The address of
the SEC s website is www.sec.gov. Our common shares and Series A Preferred Shares are listed on NYSE, and similar information concerning
us can also be inspected and copied at the offices of NYSE at 20 Broad Street, New York, NY 10005.

Our website address is www.mihomes.com. We make available, free of charge, on or through our website, our annual reports on Form 10-K,
quarterly reports on Form 10-Q and current reports on Form 8-K that are filed with or furnished to the SEC, and amendments to those reports, as
soon as reasonably practicable after we electronically file such reports with, or furnish them to, the SEC. The contents of our website are not part
of this prospectus, and the reference to our website does not constitute incorporation by reference in this prospectus of the information contained
at that site.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information in this prospectus. This means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The following documents that we have filed with the SEC are incorporated by
reference in, and considered a part of, this prospectus:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2010;

our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2011 and June 30, 2011;
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our Current Reports on Form 8-K filed with the SEC on January 4, 2011, February 10, 2011, April 1, 2011, April 20, 2011 and
May 9, 2011; and

the description of our common shares, $.01 par value per share, contained in our Registration Statement on Form S-3 (File

No. 333-152751) filed with the SEC on August 4, 2008, or contained in any subsequent amendment or report filed for the purpose of

updating such description.
We are also incorporating by reference in this prospectus all documents (other than current reports furnished under Item 2.02 or 7.01 of Form
8-K and exhibits filed on such form that are related to such items) that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus

and prior to the termination or completion of any offering of securities under this prospectus and all applicable prospectus supplements,
including all such filings made after the date of the initial registration statement of which this prospectus is a part and prior to the effectiveness
of such registration statement.

We will provide to each person to whom this prospectus is delivered, upon written or oral request and without charge, any of the above
documents that are incorporated by reference in this prospectus (including any exhibits that are specifically incorporated by reference in such
documents). Requests should be directed to:

M/I Homes, Inc.

3 Easton Oval, Suite 500
Columbus, Ohio 43219
Attn: General Counsel

(614) 418-8000

Any statement contained in this prospectus or in a document incorporated by reference in this prospectus will be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in the applicable prospectus supplement or any other
subsequently filed document that is deemed to be incorporated by reference in this prospectus modifies or supersedes such statement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
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2,140,000 shares
M/I Homes, Inc.

Common Shares

PRELIMINARY PROSPECTUS SUPPLEMENT

, 2013

Joint book-running managers

J.P. Morgan Citigroup Wells Fargo Securities

Lead manager
Zelman Partners LLC

Co-managers

The Huntington Investment PNC Capital Markets LLC Piper Jaffray
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