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Illinois 6022 36-3873352
(State or Other Jurisdiction of
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Classification Code Number)
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Copies to:
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(312) 853-7000 Chicago, Illinois 60606
(312) 984-3100

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE OF THE SECURITIES TO THE PUBLIC: As soon as reasonably
practicable after the Registration Statement becomes effective and after the conditions to the completion of the proposed transaction described in
the proxy statement/prospectus have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨
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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.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer�, �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer x Accelerated filer ¨
Non-accelerated filer ¨ (Do not check if a smaller reporting company) Smaller reporting company ¨
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 or until this registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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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 preliminary proxy statement/prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY COPY � SUBJECT TO COMPLETION, DATED OCTOBER 31, 2012

HPK Financial Corporation Wintrust Financial Corporation

PROXY STATEMENT OF HPK FINANCIAL CORPORATION

PROSPECTUS OF WINTRUST FINANCIAL CORPORATION

Merger Proposal � Your Vote Is Important

DEAR HPK STOCKHOLDERS:

You are cordially invited to attend a special meeting of stockholders of HPK Financial Corporation, which we refer to as HPK, which will be held on December 6,
2012, at 9:00 a.m., local time, at Hyde Park Bank, located at 1525 East 53rd Street, Chicago, Illinois 60615.

At the meeting, you will be asked to adopt a merger agreement between HPK and Wintrust Financial Corporation, which we refer to as Wintrust, that provides for
Wintrust�s acquisition of HPK through the merger of HPK with and into Wintrust BHC Merger Co., a wholly-owned subsidiary of Wintrust, which we refer to as
the merger. You may elect to convert each share of common stock of HPK, $1.00 par value per share, which we refer to as the HPK common stock, that you own
into cash, shares of common stock of Wintrust, no par value per share, which we refer to as Wintrust common stock, or a combination of cash and shares of
Wintrust common stock. Subject to possible downward adjustment as described below and assuming that the reference price as described below is between $33.50
and $43.50, the aggregate merger consideration paid by Wintrust to HPK stockholders is expected to be $27,500,000. Subject to possible waiver of proration as
described below and assuming that the reference price is between $33.50 and $43.50, Wintrust expects to pay approximately 50% of the aggregate merger
consideration in cash and 50% in shares of Wintrust common stock.

Regardless of whether a HPK stockholder elects cash or stock, or a combination thereof, a portion of the aggregate merger consideration equal to $2,750,000 in
cash, which we refer to as the escrowed merger consideration, will be withheld from payment and contributed to the escrow account that supports certain
indemnification obligations of HPK under the merger agreement. Funds will be released from the escrow account in accordance with the terms and conditions set
forth in the merger agreement and the escrow agreement to be entered into among Wintrust, the HPK stockholders� agent and Wells Fargo Bank, National
Association, as escrow agent. We refer to the remaining merger consideration, of which you may elect to receive cash, Wintrust common stock or a combination
of cash and Wintrust common stock, as the closing merger consideration. The escrowed amounts will be withheld in cash, which in turn will impact the amount of
cash consideration available pursuant to the election procedure for closing merger consideration. All elections for cash consideration, stock consideration or the
combination of cash and stock consideration are subject to proration and adjustment as described in this proxy statement/prospectus.

The exchange ratio used to determine the number of shares of Wintrust common stock that you will be entitled to receive for each share of HPK common stock for
which you elect to receive shares of Wintrust common stock will be determined based on the average high and low sale price of Wintrust common stock as
reported on NASDAQ, which we refer to as the reference price, during the 10 trading day period ending on the second trading day prior to completion of the
merger, which we refer to as the reference period, subject to a minimum and maximum reference price equal to $33.50 and $43.50, respectively. The merger
consideration is subject to proration and downward adjustment as described in this proxy statement/prospectus, and the exchange ratio will not be
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determined until after the date of the special meeting. Therefore, at the time of the special meeting, you will not know the precise value of the merger
consideration you may receive on the date the merger is completed.

Assuming no proration of or adjustment to the merger consideration and that the currently outstanding 307,724 shares of HPK common stock remain unchanged at
the closing, based on a reference price of $37.63, which is equal to the reference price if it were calculated as if the closing date was October 29, 2012, the latest
practicable date prior to the date of this proxy statement/prospectus, the merger consideration that a HPK stockholder would be entitled to receive for each share of
HPK common stock, which we refer to as the per share merger consideration, would be $80.43 in cash for each share of HPK common stock for which a
stockholder elects to receive all closing merger consideration in cash, which we refer to as a cash election, 2.1374 shares of Wintrust common stock for each share
of HPK common stock for which a stockholder elects to receive all closing merger consideration in stock, which we refer to as a stock election, or $35.75 in cash
and 1.1874 shares of Wintrust common stock for each share of HPK common stock for which a stockholder elects to receive closing merger consideration half in
cash and half in stock, which we refer to as a combination election plus, in each case, up to $8.94 escrowed merger consideration in cash. Assuming no proration
of or adjustment to the merger consideration, if the reference price were equal to the minimum of $33.50, each share of HPK common stock for which a stock
election is made would instead be entitled to 2.4009 shares of Wintrust common stock and up to $8.94 escrowed merger consideration in cash, and assuming no
proration of or adjustment to the merger consideration, if the reference price were equal to the maximum of $43.50, each share of HPK common stock for which a
stock election is made would be entitled to 1.8489 shares of Wintrust common stock and up to $8.94 escrowed merger consideration in cash. Assuming no
proration of or adjustment to the merger consideration and that Wintrust does not waive the maximum number of shares of Wintrust common stock that may be
issued, and assuming that the reference price is between $33.50 and $43.50, we estimate that Wintrust may issue up to 369,403 shares of Wintrust common stock
to HPK stockholders as contemplated by the merger agreement.

Wintrust common stock is traded on the NASDAQ Global Select Market, under the symbol �WTFC.� The closing price of Wintrust common stock on October 26,
2012 was $37.07 per share.

The merger cannot be completed unless the holders of at least a majority of the voting power of the outstanding shares of HPK common stock vote in favor of the
merger agreement. Each outstanding share of each series of preferred stock of HPK, par value $1.00 per share, which we refer to as HPK preferred stock, is held
by the United Stated Department of the Treasury, which we refer to as the U.S. Treasury, and will be redeemed prior to the effective time of the merger and is
therefore not required to vote at the special meeting. Your board of directors has unanimously adopted the merger agreement and recommends that you
vote �FOR� the adoption of the merger agreement at the special meeting. Your board of directors also unanimously recommends that you vote �FOR� the
approval to adjourn the special meeting to permit further solicitation in the event that an insufficient number of shares are present in person or by proxy
to adopt the merger agreement and the transactions it contemplates and �FOR� the authorization of the proxies named in the proxy card to vote on such
other matters as may properly come before the special meeting or any adjournment or postponement thereof.

Additional information regarding the merger, the merger agreement, HPK and Wintrust is set forth in the attached proxy statement/prospectus. This document also
serves as the prospectus for up to 600,000 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 the section entitled �Risk Factors� beginning on page 19.

Sincerely,

Timothy G. Goodsell

President and Chief Executive Officer

HPK Financial Corporation
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 is accurate or adequate. 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 or any other governmental agency.

This proxy statement/prospectus is dated October 31, 2012, and is first being mailed to HPK stockholders on or about November 1, 2012.
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REFERENCES TO ADDITIONAL INFORMATION

As permitted by the rules of the Securities and Exchange Commission, which we refer to as the SEC, this proxy statement/prospectus
incorporates important business and financial information about Wintrust from other documents that are not included in or delivered with this
proxy statement/prospectus. These documents are available to you without charge upon your written or oral request. You can obtain documents
incorporated by reference in this proxy statement/prospectus through the SEC�s website at www.sec.gov or by requesting them in writing or by
telephone at the following address and telephone number:

Wintrust Financial Corporation

9700 W. Higgins Road, Suite 800

Rosemont, Illinois 60018

Attention: Lisa J. Pattis

Executive Vice President, General Counsel and Corporate Secretary

(847) 939-9000

In order to ensure timely delivery of these documents, you should make your request by November 26, 2012 to receive them before the
special meeting.

See �Where You Can Find More Information� beginning on page 72.

VOTING BY MAIL

HPK stockholders of record may submit their proxies by mail, by signing and dating each proxy card you receive, indicating your voting
preference on each proposal and returning each proxy card in the prepaid envelope which accompanied that proxy card.
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HPK FINANCIAL CORPORATION

1525 East 53rd Street

Chicago, Illinois 60615

Notice of Special Meeting of Stockholders

Date: December 6, 2012

Time: 9:00 a.m., local time

Place: Hyde Park Bank, located at 1525 East 53rd Street, Chicago, Illinois 60615

TO HPK FINANCIAL CORPORATION STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that HPK Financial Corporation will hold a special meeting of stockholders on December 6, 2012 at 9:00 a.m.,
local time, at Hyde Park Bank, located at 1525 East 53rd Street, Chicago, Illinois 60615. The purpose of the meeting is to consider and vote on
the following matters:

� a proposal to adopt the Agreement and Plan of Merger, dated as of September 18, 2012, by and among Wintrust Financial
Corporation, Wintrust BHC Merger Co. and HPK Financial Corporation. A copy of the merger agreement is included as Annex A to
the proxy statement/prospectus accompanying this notice;

� the approval to adjourn the special meeting to permit further solicitation in the event that an insufficient number of shares are present
in person or by proxy to adopt the merger agreement and the transactions it contemplates; and

� to transact any other business that properly comes before the special meeting, or any adjournments or postponements thereof.
Holders of record of HPK common stock at the close of business on October 29, 2012 are entitled to receive this notice and to vote at the special
meeting and any adjournments or postponements thereof. Adoption 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 HPK common stock entitled to vote. Approval of the proposal to
adjourn the special meeting, if necessary, requires the affirmative vote of holders of at least a majority of the shares of HPK common stock
having voting power, present in person or by proxy, if a quorum is present. In the absence of a quorum, the holders or a majority of the shares of
HPK common stock present in person or by proxy may adjourn the special meeting. Each outstanding share of HPK preferred stock will be
redeemed prior to the effective time of the merger and is therefore not required to vote at the special meeting.

The board of directors of HPK unanimously recommends that you vote �FOR� adoption of the merger agreement. Your board of
directors also unanimously recommends that you vote �FOR� approval to adjourn the special meeting to permit further solicitation in the
event that an insufficient number of shares are present in person or by proxy to adopt the merger agreement and the transactions it
contemplates and �FOR� the authorization of the proxies named in the proxy card to vote on such other matters as may properly come
before the special meeting or any adjournment or postponement thereof.

Your vote is important. To ensure that your shares are voted at the special meeting, please promptly complete, sign and return the proxy form in
the enclosed prepaid 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 closing merger consideration, please complete, sign and return
the election form in the enclosed prepaid envelope. To be considered timely, election forms must be received by 5:00 p.m., Chicago time, on the
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fifth business day before the effective time of the merger.

Chicago, Illinois

October 31, 2012

By Order of the Board of Directors

Timothy G. Goodsell
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 adoption of a merger agreement that provides for Wintrust�s acquisition of HPK through the merger of
HPK with and into Wintrust BHC Merger Co., a wholly-owned subsidiary of Wintrust, which we refer to as Merger Sub. If you elect to
receive shares of Wintrust common stock in exchange for your HPK shares or, if as a result of the proration procedures described in this
proxy statement/prospectus, your cash election is prorated to include shares of Wintrust common stock, you will become a shareholder of
Wintrust as a result of the merger.

Q: What will HPK stockholders be entitled to receive in the merger?

A: If the merger is completed, the shares of HPK common stock that you own immediately before the completion of the merger will be
converted into the right to receive cash, shares of Wintrust common stock, or a combination of cash and shares of Wintrust common stock
(in each case subject to possible proration and adjustment). Subject to possible downward adjustment and assuming that the reference price
is between $33.50 and $43.50, the aggregate merger consideration paid by Wintrust to HPK stockholders is expected to be $27,500,000.
Subject to possible waiver of proration and assuming that the reference price is between $33.50 and $43.50, Wintrust expects to pay
approximately 50% of the aggregate merger consideration in cash and 50% in shares of Wintrust common stock. Regardless of whether a
HPK stockholder elects cash or stock, or a combination thereof, a portion of the aggregate merger consideration equal to $2,750,000 in
cash, which we refer to as the escrowed merger consideration, will be withheld from payment and contributed to the escrow account that
supports certain indemnification obligations of HPK under the merger agreement. Funds will be released from the escrow account in
accordance with the terms and conditions set forth in the merger agreement and the escrow agreement. See �Description of the Merger
Agreement�Consideration to be received in the merger�Escrowed Merger Consideration� on page 47. We refer to the remaining merger
consideration, of which you may elect to receive cash, Wintrust common stock or a combination of cash and Wintrust common stock, as
the closing merger consideration. The escrowed amounts will be withheld in cash, which in turn will impact the amount of cash
consideration available pursuant to the election procedure for closing merger consideration.

For each of your shares of HPK common stock, you will receive the per share merger consideration to be calculated as set forth in the merger
agreement. The exchange ratio used to determine the number of shares of Wintrust common stock that you will be entitled to receive for each
share of HPK common stock for which you elect to receive shares of Wintrust common stock will be determined based on the average high and
low sale price of Wintrust common stock as reported on NASDAQ, which we refer to as the reference price, during the 10 trading day period
ending on the second trading day prior to completion of the merger, which we refer to as the reference period, subject to a minimum and
maximum reference price equal to $33.50 and $43.50, respectively. Assuming no proration of or adjustment to the merger consideration and that
the currently outstanding 307,724 shares of HPK common stock outstanding remain unchanged at the closing, based on a reference price of
$37.63, which is equal to the reference price if it were calculated as if the closing date was October 29, 2012, the latest practicable date prior to
the date of this proxy statement/prospectus, the merger consideration that a HPK stockholder would be entitled to receive for each share of HPK
common stock, which we refer to as the per share merger consideration, would be $80.43 in cash for each share of HPK common stock for
which a stockholder elects to receive all closing merger consideration in cash, which we refer to as a cash election, 2.1374 shares of Wintrust
common stock for each share of HPK common stock for which a stockholder elects to receive all closing merger consideration in stock, which
we refer to as a stock election, or $35.75 in cash and 1.1874 shares of Wintrust common stock for each share of HPK common stock for which a
stockholder elects to receive closing merger consideration half in cash and half in stock, which we refer to as a combination election plus, in
each case, up to $8.94 escrowed merger consideration in cash. Assuming no proration of or adjustment to the merger consideration, if the
reference price were
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equal to the minimum of $33.50, each share of HPK common stock for which a stock election is made would instead be entitled to 2.4009 shares
of Wintrust common stock and up to $8.94 escrowed merger consideration in cash, and assuming no proration of or adjustment to the merger
consideration, if the reference price were equal to the maximum of $43.50, each share of HPK common stock for which a stock election is made
would be entitled to 1.8489 shares of Wintrust common stock and up to $8.94 escrowed merger consideration in cash. For a description of how
the per share merger consideration will be calculated, see �Description of the Merger Agreement�Consideration to be received in the merger�.

In addition, the merger consideration may be adjusted downward if the balance sheet delivered to Wintrust by HPK at the closing reflects
stockholders� equity less than $26,300,000 minus the after-tax impact of certain change of control payments to be made by HPK, or to account
for certain environmental conditions discovered in the real property of HPK or its subsidiaries. For a description of the possible adjustment of
the merger consideration, see �Description of the Merger Agreement�Consideration to be received in the merger�Adjustment to Merger
Consideration� on page 47.

Q: Will I get the form of consideration that I specify on my closing merger consideration election form?

A: There can be no assurances that you will receive the closing merger consideration in exactly the form you specify on your election form.
The merger agreement provides that all elections for cash consideration, stock consideration or the combination of cash and stock
consideration are subject to proration. For example, if you elect to receive all cash consideration, depending on the elections made by other
HPK stockholders, it is possible that you will receive a portion of the closing merger consideration in cash and a portion in stock. The
same might be true if you elect to receive all stock consideration. Subject in each case to possible downward adjustment and assuming the
reference price is between $33.50 and $43.50, the cash portion of the merger consideration may not exceed approximately $13,750,000
(including the escrowed merger consideration) and the stock portion of the merger consideration may not exceed the number of shares of
Wintrust common stock with an aggregate value equal to approximately $13,750,000, in each case unless Wintrust waives such
requirement. For a description of the possible proration of elections, see �Description of the Merger Agreement�Consideration to be received
in the merger�Proration of Merger Consideration� on page 47.

Q: How do I make an election for the closing merger consideration?

A: You have been provided with an election form to select whether you desire to receive closing merger consideration in the form of cash,
Wintrust common stock or a combination of cash and Wintrust common stock. The election form is separate from the proxy form and
should be returned to the exchange agent for the merger, IST Shareholder Services, in the enclosed prepaid return envelope. Depending on
the results of all stockholders� elections, the amount of stock or cash you receive may be prorated under certain circumstances. The
completed election form must be received by IST Shareholder Services on or before 5:00 p.m., Chicago time, on the fifth business day
before the effective time of the merger. Do not send in your stock certificates with your stock election form.

Q: What if I fail to make an election specifying how I desire to receive the closing merger consideration?

A: If you do not submit a properly completed election form by the fifth business day before the effective time of the merger, you will be
deemed to have elected to receive the closing merger consideration in a combination of cash and Wintrust common stock for your HPK
shares, subject to proration and adjustment.

Q: Why do HPK and Wintrust want to engage in the merger?

A: HPK believes that the merger will provide HPK stockholders with substantial benefits, and Wintrust believes that the merger will further
its strategic growth plans. As a larger company, Wintrust can provide greater capital and resources and efficiencies from integrating the
operations of Hyde Park Bank & Trust Company, which we refer to as Hyde Park Bank, a wholly-owned subsidiary of HPK, into
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existing operations and allow Hyde Park Bank 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 �The Merger�Wintrust�s reasons for the merger� on page 32 and �The Merger�HPK�s
reasons for the merger and recommendation of the board of directors� on page 31.

Q: What does the HPK board of directors recommend?

A: HPK�s board of directors unanimously recommends that you vote �FOR� adoption of the merger agreement, �FOR� the approval to adjourn
the special meeting to permit further solicitation in the event that an insufficient number of shares are present in person or by proxy to
adopt the merger agreement and the transactions it contemplates and �FOR� the authorization of the proxies named in the proxy card to vote
on such other matters as may properly come before the special meeting or any adjournment or postponement thereof. HPK�s board of
directors has determined that the merger agreement and the merger are in the best interests of HPK and its stockholders. To review the
background and reasons for the merger in greater detail, see pages 28 to 31.

Q: What vote is required to adopt the merger agreement?

A: Holders of at least a majority of the voting power of the outstanding shares of HPK common stock entitled to vote must vote in
favor of the merger. Abstentions and broker non-votes have the effect of votes against the adoption of the merger agreement. On
September 18, 2012, all of HPK�s directors who own shares of HPK common stock and certain of its other stockholders agreed to
vote their shares in favor of the merger at the special meeting. These stockholders and their affiliates owned approximately 44% of
HPK�s common stock outstanding as of October 30, 2012. Each outstanding share of HPK preferred stock will be redeemed prior
to the effective time of the merger and is therefore not required to vote at the special meeting. Wintrust�s shareholders will not be
voting on the merger agreement. See �The Merger�Interests of certain persons in the merger� on page 37 and �The Merger�Voting
agreement� on page 38.

Q: What vote is required to approve the proposal to adjourn the special meeting to permit further solicitation in the event that an
insufficient number of shares are present in person or by proxy to adopt the merger agreement and the transactions it
contemplates?

A: The proposal to adjourn the special meeting, if necessary or appropriate to solicit additional proxies, requires the affirmative vote of at
least a majority of the shares of HPK common stock having voting power, present in person or by proxy at the special meeting. In the
absence of a quorum, holders of a majority of the shares of HPK common stock present in person or by proxy at the special meeting may
adjourn the special meeting. Abstentions and broker non-votes have the effect of votes against the proposal.

Q: Why is my vote important?

A: HPK stockholders are being asked to adopt the merger agreement and thereby approve the merger. If you do not submit your proxy by
mail or vote in person at the special meeting, it will be more difficult for HPK to obtain the necessary quorum to hold the special meeting.
In addition, your failure to submit your proxy or attend the special meeting will have the same effect as a vote against the merger
agreement and make it more difficult to obtain adoption of the merger agreement.

Q: What do I need to do now? How do I vote?

A: You may vote at the special meeting if you own shares of HPK common stock of record at the close of business on the record date for the
special meeting, October 29, 2012. After you have carefully read and considered the information contained in this proxy
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statement/prospectus, please complete, sign, date and mail your proxy form, which is separate from the election form, in the enclosed
prepaid 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 special 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 adoption of the merger agreement.
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Q: How will my proxy be voted?

A: If you complete, sign, date and mail your proxy form, your proxy will be voted in accordance with your instructions. 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 FOR adoption of the merger agreement
and the other proposals in the notice.

Q: Can I revoke my proxy and change my vote?

A: You may change your vote or revoke your proxy prior to the special meeting by filing with the secretary of HPK a duly executed
revocation of proxy or submitting a new proxy form with a later date. You may also revoke a prior proxy by voting in person at the special
meeting.

Q: What if I oppose the merger? Do I have appraisal rights?

A: HPK stockholders who do not vote in favor of adoption of the merger agreement and otherwise comply with all of the procedures of
Section 262 of the Delaware General Corporation Law, which we refer to as the DGCL, will be entitled to receive payment in cash of the
fair value of their shares of HPK common stock as ultimately determined under the statutory process. A copy of that 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.

Q: What are the tax consequences of the merger to me?
In general, the conversion of your shares of HPK common stock into Wintrust common stock in the merger will be tax-free for United States
federal income tax purposes. However, you generally will recognize gain (but not loss) in an amount limited to the amount of cash you receive
in the merger (including cash you receive from the escrowed merger consideration (other than as interest, which will be taxable as ordinary
income)). Additionally, you will recognize gain or loss on any cash that you receive in lieu 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 �The Merger�Material U.S. federal income
tax consequences of the merger� on page 33.

Q: When and where is the special meeting?

A: The HPK special meeting will take place on December 6, 2012, at 9:00 a.m. local time, at Hyde Park Bank, located at 1525 East 53rd

Street, Chicago, Illinois 60615.

Q: Who may attend the meeting?
Only HPK stockholders on the record date may attend the special meeting. If you are a stockholder of record, you will need to present the proxy
card that you received or a valid proof of identification to be admitted into the meeting.

Q: Should I send in my stock certificates now?

A: No. Either at the time of closing or shortly after the merger is completed, the exchange agent for the merger 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
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transmittal to exchange your HPK stock certificates for the merger consideration. Do not send in your stock certificates with your proxy
form or your stock election form.

Q: When is the merger expected to be completed?

A: We will try to complete the merger as soon as reasonably possible. Before that happens, the merger agreement must be adopted by HPK�s
stockholders and we must obtain the necessary regulatory approvals. Assuming stockholders vote to approve the merger and adopt the
merger agreement and we obtain the other necessary approvals and satisfaction or waiver of the other conditions to the closing described in
the merger agreement, we expect to complete the merger in the fourth quarter of 2012. See �Description of the Merger
Agreement�Conditions to completion of the merger� on page 53.

4
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Q: Is completion of the merger subject to any conditions besides stockholder approval?

A: Yes. The transaction must receive the required regulatory approvals, and there are other closing conditions that must be
satisfied. See �Description of the Merger Agreement�Conditions to completion of the merger� on page 53.

Q: Are there risks I should consider in deciding to vote on the adoption of the merger agreement?

A: Yes, in evaluating the merger agreement, you should read this proxy statement/prospectus carefully, including the factors
discussed in the section titled �Risk Factors� beginning on page 19.

Q: Who can answer my other questions?

A: If you have more questions about the merger or how to submit your proxy, or if you need additional copies of this proxy
statement/prospectus or the enclosed proxy form, you should contact Timothy G. Goodsell, HPK�s President, at (773) 752-4600.

5
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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 proxy statement/prospectus carefully, including the annexes and the
documents referred to or incorporated in this proxy statement/prospectus. A copy of the merger agreement is attached as Annex A to this proxy
statement/prospectus and is incorporated by reference herein. See �Where You Can Find More Information� beginning on page 72.

Information about Wintrust and HPK (See page 27)

Wintrust Financial Corporation

9700 W. Higgins Road, Suite 800

Rosemont, Illinois 60018

(847) 939-9000

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

As of September 30, 2012, Wintrust had total assets of approximately $17.0 billion, total loans of approximately $12.1 billion, total deposits of
approximately $13.8 billion, and total shareholders� equity of approximately $1.8 billion.

Wintrust common stock is traded on NASDAQ under the ticker symbol �WTFC.� Wintrust�s principal executive office is located at 9700 W.
Higgins Road, Suite 800, Rosemont, Illinois 60018, telephone number: (847) 939-9000.

Wintrust BHC Merger Co.

c/o Wintrust Financial Corporation

9700 W. Higgins Road, Suite 800

Rosemont, Illinois 60018

(847) 939-9000

Wintrust BHC Merger Co., a Delaware corporation, which we refer to as Merger Sub, is a wholly-owned subsidiary of Wintrust and was formed
solely for the purpose of consummating the merger. Merger Sub has not carried on any activities to date, except for activities incidental to its
formation and activities undertaken in connection with the merger.

HPK Financial Corporation

1525 East 53rd Street, Suite 800

Chicago, Illinois 60615
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HPK Financial Corporation, a Delaware corporation, is a bank holding company headquartered in Chicago, Illinois. Its primary business is
operating its bank subsidiary, Hyde Park Bank, an Illinois state bank, with two banking locations in the Hyde Park neighborhood of Chicago,
Illinois and a loan production office to the north of
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downtown Chicago. Hyde Park Bank began operations in 1928. As of September 30, 2012, HPK had consolidated total assets of approximately
$395.3 million, deposits of $243.8 million and stockholders� equity of $38.4 million. HPK is not a public company and, accordingly, there is no
established trading market for HPK�s common stock.

The merger and the merger agreement (See page 27)

Wintrust�s acquisition of HPK 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, HPK will be merged with and into Merger Sub and will cease to exist. After the consummation of the
merger, Merger Sub will continue as the surviving corporation and remain a wholly-owned subsidiary of Wintrust. The merger agreement is
included as Annex A to this proxy statement/prospectus and is incorporated by reference herein. We urge you to read the merger agreement
carefully and fully, as it is the legal document that governs the merger.

What HPK stockholders will receive (See page 43)

If the merger is completed, the shares of HPK common stock that you own immediately before the completion of the merger will be converted
into the right to receive cash, shares of Wintrust common stock, or a combination of cash and shares of Wintrust common stock (in each case
subject to possible proration and adjustment). Subject to possible downward adjustment and assuming that the reference price is between $33.50
and $43.50, the aggregate merger consideration paid by Wintrust to HPK stockholders is expected to be $27,500,000. Subject to possible waiver
of proration and assuming that the reference price is between $33.50 and $43.50, Wintrust expects to pay approximately 50% of the aggregate
merger consideration in cash and 50% in shares of Wintrust common stock. Regardless of whether a HPK stockholder elects cash or stock, or a
combination thereof, a portion of the aggregate merger consideration equal to $2,750,000 in cash, which we refer to as the escrowed merger
consideration, will be withheld from payment and contributed to the escrow account that supports certain indemnification obligations of HPK
under the merger agreement. Funds will be released from the escrow account in accordance with the terms and conditions set forth in the merger
agreement and the escrow agreement. See �Description of the Merger Agreement�Consideration to be received in the merger�Escrowed Merger
Consideration� on page 47. We refer to the remaining merger consideration, of which you may elect to receive cash, Wintrust common stock or a
combination of cash and Wintrust common stock, as the closing merger consideration. The escrowed amounts will be withheld in cash, which in
turn will impact the amount of cash consideration available pursuant to the election procedure for closing merger consideration.

For each of your shares of HPK common stock, you will receive the per share merger consideration to be calculated as set forth in the merger
agreement. The exchange ratio used to determine the number of shares of Wintrust common stock that you will be entitled to receive for each
share of HPK common stock for which you elect to receive shares of Wintrust common stock will be determined based on the average high and
low sale price of Wintrust common stock as reported on NASDAQ, which we refer to as the reference price, during the 10 trading day period
ending on the second trading day prior to completion of the merger, which we refer to as the refe
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