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125 Broad Street Standard Bancshares, Inc. 300 North LaSalle
New York, NY 10004 7800 West 95th Street Chicago, IL 60654
(212) 558-4000 Hickory Hills, IL 60457 (312) 862-2000

(708) 598-7400
Approximate date of commencement of proposed sale to the public:
As soon as practicable after this registration statement becomes effective and upon completion of the merger described in the enclosed document.

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: o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended (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: o

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: o

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 y Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a
smaller reporting

company)
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum

Title of each class of securities Amount to be offering price per aggregate offering Amount of
to be registered registered share price registration fee
Common Stock, par value $0.01 23,378,660 shares(!) N/A $281,618,806(2) $28,359(3)

@
Represents the estimated maximum number of shares of common stock of the registrant estimated to be issued upon completion of the merger
described in the joint proxy statement/prospectus contained herein. This number is based upon the product of (x) 53,744,047, which represents the sum

of (A) 37,982,220 shares of voting common stock, par value $0.01 per share, of Standard Bancshares, Inc. outstanding as of August 19, 2016, plus

(B) 10,434,045 shares of non-voting common stock, par value $0.01 per share, of Standard Bancshares, Inc. outstanding as of August 19, 2016, plus
(C) 5,327,782 shares reserved for outstanding awards under various Standard plans as of August 19, 2016 and issuable upon the exercise of options,

multiplied by (y) 0.435, which is the number of shares of the registrant's common stock to be issued per share of Standard Bancshares, Inc. common
stock under the Agreement and Plan of Merger, dated as of June 28, 2016, by and among First Midwest Bancorp, Inc., Standard Bancshares, Inc. and

Benjamin Acquisition Corporation, which is attached to the joint proxy statement/prospectus as Appendix A.
2
Pursuant to Rule 457(f)(2), the proposed maximum offering price was computed as follows: the product of (x) the estimated maximum number of

shares of common stock that may be received by the registrant pursuant to the merger (53,744,047 shares) multiplied by (y) the book value per share of
common stock of Standard Bancshares, Inc. as of June 30, 2016 ($5.24).

3)
Calculated by multiplying the proposed maximum aggregate offering price of securities to be registered by First Midwest Bancorp, Inc. by 0.0001007.
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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 that 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 Securities and Exchange Commission, acting pursuant to said Section 8(a), may
determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to First Midwest Bancorp, Inc.'s
common stock to be offered in this transaction has been filed with the Securities and Exchange Commission. These securities may not be
sold, nor may offers to buy be accepted, prior to the time the registration statement becomes effective. This document shall not
constitute an offer to sell, or the solicitation of an offer to buy, in any jurisdiction in which such offer, solicitation or sale would be
unlawful.

PRELIMINARY SUBJECT TO COMPLETION DATED SEPTEMBER 8, 2016

[ 1,2016
Dear Stockholders of First Midwest Bancorp, Inc. and Shareholders of Standard Bancshares, Inc.:

On June 28, 2016, First Midwest Bancorp, Inc. ("First Midwest") and Standard Bancshares, Inc. ("Standard") entered into an Agreement
and Plan of Merger ("merger agreement") that provides for the combination of the two companies. Under the merger agreement, Benjamin
Acquisition Corporation, a newly formed, direct, wholly owned subsidiary of First Midwest will merge with and into Standard, with Standard
being the surviving company (the "merger"). Immediately following the completion of the merger and as part of a single integrated transaction,
Standard will merge with and into First Midwest, with First Midwest being the surviving company (the "parent merger" and, together with the
merger, the "mergers"). Following the parent merger at such time as First Midwest may determine in its sole discretion, Standard Bank & Trust
Company, an Illinois state chartered bank and a wholly owned subsidiary of Standard, will merge with and into First Midwest Bank, an Illinois
state chartered bank and a wholly owned subsidiary of First Midwest, with First Midwest Bank being the surviving bank (the "bank merger").
Following the bank merger, First Midwest Bank will continue its corporate existence as a commercial bank organized under the laws of the State
of Illinois.

Upon completion of the merger, each holder of Standard voting common stock and Standard non-voting common stock (collectively,
"Standard common stock") will receive 0.435 of a share of First Midwest common stock (the "exchange ratio") in exchange for each share of
Standard voting common stock or Standard non-voting common stock held immediately prior to the completion of the merger (the "merger
consideration"), which will be subject to adjustment, as described further in the accompanying joint proxy statement/prospectus, if certain
environmental conditions and/or title defects exist with respect to Standard's real property and the total after-tax cost to remediate and/or cure
such conditions or defects is greater than $2,000,000. Based on the number of shares of Standard common stock outstanding on
[ ], 2016, we expect that the payment of the merger consideration will require First Midwest to issue approximately [ ]
shares of First Midwest common stock in connection with the merger. In addition, based on the number of issued and outstanding shares of First
Midwest common stock and Standard common stock as of [ ], 2016, and based on the exchange ratio of 0.435, holders of shares of
Standard common stock as of immediately prior to the closing of the merger will hold, in the aggregate, approximately [ 1% of the issued
and outstanding shares of First Midwest common stock immediately following the effectiveness of the merger.

First Midwest common stock trades on the NASDAQ Stock Market under the symbol "FMBI". The following table shows the implied
value of the merger consideration that would be received by Standard shareholders in exchange for each share of Standard voting common stock
and Standard non-voting common stock if the per share price of First Midwest common stock was $17.35, which was the per share volume
weighted average price of First Midwest common stock on the NASDAQ Stock Market for the 15 trading days ending on and including June 28,
2016, the last trading day before the announcement of the merger, and if such price was $[ ], which was the per share volume weighted
average price of First Midwest common stock on the NASDAQ Stock Market for the 15 trading days ending on and including [ 1,
2016, the latest practicable trading day before the printing of the accompanying joint proxy statement/prospectus.

15-Day Volume

Weighted Average Total
Price of First Consideration Per
Midwest Common Exchange Share of Standard
Stock on NASDAQ Ratio Common Stock®)
June 28, 2016 $ 17.35 0435 $ 7.55
[ 1, 2016 $ [ ] 0435 $ [ ]

@)
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Computed as the 15 day volume weighted average price of First Midwest common stock on the NASDAQ Stock Market ending on the

date specified multiplied by the exchange ratio. The information presented does not reflect the actual value of the merger consideration
that will be received by holders of Standard common stock in the merger. The exchange ratio is fixed (subject to potential adjustment
for certain environmental conditions and/or title defects, as described above), and therefore neither the 15-day volume weighed
average price of First Midwest common stock nor any other measure of the value of the First Midwest common stock will be used to
determine the number of shares of First Midwest common stock received by holders of Standard common stock in the merger. The
value of the merger consideration at the closing of the merger will be based on the price of First Midwest common stock on the date
the merger is completed. The information presented above solely illustrates the implied value of the merger consideration based on the
15-day volume weighed average price of First Midwest common stock on the dates set forth above.

Upon completion of the merger, each outstanding stock settled right of Standard (each, a "Standard stock settled right") will be redeemed
at a redemption price equal to the amount by which the following clause (1) exceeds clause (2), where: (1) is the sum of (x) the product of the
exchange ratio and $17.99 and (y) all cash dividends paid on a share of Standard common stock from February 22, 2013 until the effective time
of the merger (which as of the date of the accompanying joint proxy statement/prospectus is $[ 1); and (2) is $4.65, accreting on a daily
basis at a rate of 12% from February 22, 2013 until three days after the date on which (A) First Midwest has received all
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required regulatory approvals, (B) Standard has received all required approvals from its shareholders and (C) Standard has otherwise satisfied or
is capable of satisfying its conditions to closing the merger (which accretion as of the date of the accompanying joint proxy statement/prospectus
results in a value of $[ D.

First Midwest will hold a special meeting of its stockholders and Standard will hold a special meeting of its shareholders in connection
with the merger. First Midwest stockholders will be asked to approve the issuance of First Midwest common stock in the merger, as described in
the accompanying joint proxy statement/prospectus. Approval of the issuance of First Midwest common stock in the merger requires the
affirmative vote of a majority of the total votes cast by holders of First Midwest common stock at the First Midwest special meeting. Holders of
Standard voting common stock will be asked to vote to approve the merger agreement and the transactions contemplated thereby, as described in
the accompanying joint proxy statement/prospectus. Approval of the merger agreement and the transactions contemplated thereby requires the
affirmative vote of the holders of at least 55% of the outstanding shares of Standard voting common stock. Holders of Standard non-voting
common stock will also be asked to vote to approve the conversion of Standard non-voting common stock into First Midwest common stock in
the merger, as described in the accompanying joint proxy statement/prospectus. Approval of the conversion of Standard non-voting common
stock into First Midwest common stock in the merger requires the affirmative vote of a majority of the outstanding shares of Standard
non-voting common stock. All of the directors and certain officers and large shareholders of Standard, collectively holding an aggregate
[ ] shares of Standard voting common stock (or approximately [ ]% of the outstanding shares) and [ ] shares of Standard
non-voting common stock (or approximately [ ]% of the outstanding shares) as of the Standard record date, have signed voting agreements
with First Midwest agreeing to vote for approval of the merger agreement and the transactions contemplated thereby and the conversion of
Standard non-voting common stock into First Midwest common stock in the merger.

The special meeting of First Midwest stockholders will be held at [ 1, located at [ Jon [ 1,2016 at [ 1
[a.m.][p.m.] Central time. The special meeting of holders of Standard voting common stock and non-voting common stock will be held at
[ 1, located at [ Jon|[ 1,2016 at | ] [a.m.][p.m.] Central time.

First Midwest's board of directors unanimously recommends that First Midwest stockholders vote '"FOR" the issuance of First
Midwest common stock in the merger and '""FOR'' one or more adjournments of the First Midwest special meeting, if necessary or
appropriate, including adjournments to permit the further solicitation of proxies in favor of the issuance of First Midwest common
stock in the merger.

Standard's board of directors unanimously recommends that holders of Standard voting common stock vote ""FOR'' the approval
of the merger agreement and the transactions contemplated thereby, that holders of Standard's non-voting common stock vote "FOR"
the conversion of Standard non-voting common stock into First Midwest common stock in the merger and that holders of Standard
voting common stock and Standard non-voting common stock vote ""FOR'' one or more adjournments of the Standard special meeting,
if necessary or appropriate, including adjournments to permit the further solicitation of proxies in favor of the foregoing proposals.

We cannot complete the mergers without the approval of the issuance of First Midwest common stock in the merger by First Midwest's
stockholders, the approval of the merger agreement and the transactions contemplated thereby by holders of Standard's voting common stock
and the approval of the conversion of Standard non-voting common stock into First Midwest common stock in the merger by holders of
Standard's non-voting common stock. It is important that your shares be represented and voted regardless of the size of your holdings.
Whether or not you plan to attend the special meeting of First Midwest stockholders or the special meeting of holders of Standard
voting common stock and non-voting common stock, we urge you to submit a proxy to have your shares voted in advance of the
respective special meetings by using one of the methods described in the accompanying joint proxy statement/prospectus.

The accompanying joint proxy statement/prospectus provides important information regarding the special meetings and a detailed
description of the merger agreement, the mergers, certain related transactions and agreements and the matters to be presented at the special

meetings. We encourage you to read the entire accompanying joint proxy statement/prospectus carefully (including any documents
incorporated therein by reference). Please pay particular attention to '"Risk Factors'' beginning on page 24, for a discussion of the risks
relating to the proposed merger.

We hope to see you at the special meetings and look forward to the successful completion of the merger.

Sincerely,
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Michael L. Scudder Lawrence P. Kelley
President, Chief Executive Officer, and Director President, Chief Executive Officer, and Director
First Midwest Bancorp, Inc. Standard Bancshares, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the securities
to be issued in the merger or determined if this document is accurate or adequate. It is illegal to tell you otherwise. The securities to be
issued in the merger are not savings or deposit accounts and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency.

The date of the accompanying joint proxy statement/prospectus is [ ], 2016, and it is first being mailed or otherwise
delivered to the stockholders of First Midwest and the shareholders of Standard on or about [ ], 2016.
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One Pierce Place, Suite 1500
Itasca, Illinois 60143

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [ 1,2016
To the Stockholders of First Midwest Bancorp, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of First Midwest Bancorp, Inc., a Delaware corporation ("First
Midwest"), will be held at [ Jon [ 1,2016 at [ ] [a.m.][p.m.] Central time (the "First Midwest special meeting") for
the purpose of considering and voting upon the following matters:

Approval of the issuance of First Midwest common stock in the merger as contemplated by the Agreement and Plan of
Merger, dated as of June 28, 2016, a copy of which is attached as Appendix A to the accompanying joint proxy
statement/prospectus (the "merger agreement"), by and among First Midwest, Standard Bancshares, Inc. and Benjamin
Acquisition Corporation (which we refer to as the "stock issuance proposal");

2.
Approval of one or more adjournments of the First Midwest special meeting, if necessary or appropriate, including
adjournments to permit the further solicitation of proxies in favor of the stock issuance proposal (the "First Midwest
adjournment proposal"); and

3.
Transaction of such other business as may properly come before the First Midwest special meeting and any adjournments or
postponements thereof.

We have fixed the close of business on [ ], 2016, as the record date for determining those stockholders entitled to notice of and

to vote at the First Midwest special meeting and any adjournments of the First Midwest special meeting. Only First Midwest stockholders of
record at the close of business on that date are entitled to notice of and to vote at the First Midwest special meeting and any adjournments of the
First Midwest special meeting. Approval of each of the stock issuance proposal and the First Midwest adjournment proposal requires the
affirmative vote of a majority of the total votes cast by holders of First Midwest common stock on each such proposal at the First Midwest
special meeting. As a result, abstentions will have the same effect as votes against approval of the stock issuance proposal and the First Midwest
adjournment proposal, and broker non-votes will have no effect on either the stock issuance proposal or the First Midwest adjournment proposal.

If you wish to attend the First Midwest special meeting and your shares are held in the name of a bank, broker, trust or other nominee, you
must bring with you an account statement showing that you owned shares of First Midwest common stock as of the record date and a "legal
proxy" form from the bank, broker, trustee or other nominee to confirm your beneficial ownership of the shares.

Your vote is very important. Whether or not you plan to attend the First Midwest special meeting in person, please complete, date,
sign and return the enclosed proxy card in the enclosed envelope to ensure that your shares of First Midwest common stock will be
represented at the First Midwest special meeting if you are unable to attend. You may also submit a proxy by telephone or via the
Internet by following the instructions printed on the proxy card. If you hold your shares in street name, you may vote by following your
broker's instructions.

The First Midwest board of directors has unanimously approved the merger agreement, the merger and the stock issuance, has
determined that the merger agreement and the transactions contemplated thereby, including the merger and the stock issuance, are
advisable and in the best interests of First Midwest, and recommends that First Midwest stockholders vote ""FOR" the stock issuance
proposal and "FOR' the First Midwest adjournment proposal (if necessary or appropriate).
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We encourage you to read the entire accompanying joint proxy statement/prospectus carefully (including any documents incorporated
therein by reference). Please pay particular attention to "Risk Factors" beginning on page 24, for a discussion of the risks relating to the
proposed merger.

By Order of the Board of Directors,
Nicholas J. Chulos
Executive Vice President, Corporate Secretary and

General Counsel

Itasca, Illinois
[ 1,2016
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7800 West 95th Street
Hickory Hills, Illinois 60457

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON [ 1,2016

To the Shareholders of Standard Bancshares, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of the holders of voting and non-voting common stock of Standard Bancshares, Inc.,
an Illinois corporation ("Standard"), will be held at [ 1, located at [ Jon [ ], 2016 at [ ] [a.m.][p.m.]
Central time (the "Standard special meeting"), for the purpose of considering and voting upon the following matters:

Approval by the holders of Standard voting common stock of the Agreement and Plan of Merger, dated as of June 28, 2016,
a copy of which is attached as Appendix A to the accompanying joint proxy statement/prospectus (the "merger agreement"),
by and among First Midwest Bancorp, Inc. ("First Midwest"), Standard and Benjamin Acquisition Corporation ("Merger
Sub"), for purposes of the Illinois Business Corporation Act of 1983 (the "IBCA"), Sections 8.1 and 8.2 of Standard's
amended and restated articles of incorporation and Section 2.8 of the shareholders agreement, dated as of February 22, 2013,
by and among Standard, Standard Bank & Trust Company and certain of Standard's shareholders (the "Standard

shareholders agreement"), which sections are attached as Appendix B to the accompanying joint proxy statement/prospectus,
and the transactions contemplated by the merger agreement (the "merger proposal”), including the merger of Merger Sub
with and into Standard, with Standard being the surviving company (the "merger"), and immediately thereafter and as part of
a single integrated transaction, the merger of Standard with and into First Midwest, with First Midwest being the surviving
company (the "parent merger" and, together with the merger, the "mergers");

Approval by the holders of Standard non-voting common stock of the conversion of Standard non-voting common stock into
First Midwest common stock in the merger, for purposes of Section 4.2(a)(ii) of Standard's amended and restated articles of

incorporation, which is attached as Appendix C to the accompanying joint proxy statement/prospectus (the "stock conversion
proposal");

Approval by the holders of Standard voting common stock and Standard non-voting common stock of one or more
adjournments of the Standard special meeting, if necessary or appropriate, including adjournments to permit the further
solicitation of proxies in favor of the merger proposal or the stock conversion proposal (the "Standard adjournment
proposal"); and

Transaction of such other business as may properly come before the Standard special meeting and any adjournments or
postponements thereof.

We have fixed the close of business on [ 1, 2016, as the record date for determining those shareholders entitled to notice of and
to vote at the Standard special meeting and any adjournments of the Standard special meeting. Only holders of record of Standard voting
common stock and Standard non-voting common stock at the close of business on that date are entitled to notice of and to vote on the respective
proposals applicable to such holders at the Standard special meeting and any adjournments of the Standard special meeting. Approval of the
merger proposal is required pursuant to the IBCA, Sections 8.1 and 8.2 of Standard's amended and restated articles of incorporation and
Section 2.8 of the Standard shareholders agreement. Approval of the merger proposal requires the affirmative vote of the holders of at least 55%
of the outstanding shares of Standard voting common stock. Solely for purposes of Standard's amended and restated articles of

10
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incorporation and the Standard shareholders agreement, holders of more than 55% of the outstanding shares of Standard voting common stock
have already consented to the entry by Standard into the merger agreement prior to the execution by Standard thereof. Approval of the stock
conversion proposal is required by Section 4.2(a)(ii) of Standard's amended and restated articles of incorporation. Approval of the stock
conversion proposal requires the affirmative vote of a majority of the outstanding shares of Standard non-voting common stock. Approval of the
Standard adjournment proposal requires the affirmative vote of a majority of the shares of Standard voting common stock and Standard
non-voting common stock present in person or represented by proxy. As a result, abstentions and broker non-votes will have the same effect as
votes against approval of the merger proposal, the stock conversion proposal and the Standard adjournment proposal.

If you wish to attend the Standard special meeting and your shares are held in the name of a bank, broker, trustee or other nominee, you
must bring with you an account statement showing that you owned shares of Standard common stock as of the record date and a "legal proxy"
form from the bank, broker, trustee or other nominee to confirm your beneficial ownership of the shares.

Under Illinois law, holders of Standard voting common stock who do not vote in favor of the merger proposal will have the right to elect to
be paid cash for such shareholders' shares in accordance with the IBCA, but only if they deliver to Standard before the vote is taken at the
Standard special meeting a written demand for payment of their shares if the proposed action is consummated.

Your vote is very important. Whether or not you plan to attend the Standard special meeting in person, please complete, date, sign
and return the enclosed proxy card in the enclosed envelope to ensure that your shares of Standard voting common stock and/or
Standard non-voting common stock, as applicable, will be represented at the Standard special meeting if you are unable to attend.

The Standard board of directors has unanimously approved the merger agreement and the merger, has determined that the
merger agreement and the transactions contemplated thereby, including the merger, are advisable, fair to and in the best interests of
Standard and its shareholders, as well as Standard's other respective constituencies, and unanimously recommends that holders of
Standard voting common stock vote '""FOR'" the merger proposal, that holders of Standard non-voting common stock vote "FOR'' the
stock conversion proposal and that all Standard shareholders vote "FOR'" the Standard adjournment proposal (if necessary or
appropriate).

We encourage you to read the entire accompanying joint proxy statement/prospectus carefully (including any documents incorporated
therein by reference). Please pay particular attention to "Risk Factors" beginning on page 24, for a discussion of the risks relating to the
proposed merger.

By Order of the Board of Directors,

Lawrence P. Kelley
Vice Chairman of the Board of Directors

Hickory Hills, Illinois
[ ], 2016

11
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about First Midwest from
documents filed with the Securities and Exchange Commission ("SEC") that are not included in or delivered with this joint proxy
statement/prospectus. You can obtain any of the documents filed with or furnished to the SEC by First Midwest at no cost from the SEC's
website maintained at http://www.sec.gov. You may also request copies of these documents, including documents incorporated by reference into
this joint proxy statement/prospectus, at no cost by contacting First Midwest in writing at the address or by telephone as specified below:

First Midwest Bancorp, Inc.
Attention: Corporate Secretary
One Pierce Place, Suite 1500
Itasca, IL 60143
(630) 875-7463

You will not be charged for any of these documents that you request. In order for you to receive timely delivery of the documents,
you must request them no later than three business days before the date of your special meeting. This means that First Midwest
stockholders requesting documents must do so by [ ], 2016 in order to receive them before the First Midwest special meeting,
and Standard shareholders requesting documents must do so by [ ], 2016 in order to receive them before the Standard
special meeting.

See "Where You Can Find More Information” on page 150 of this joint proxy statement/prospectus.

12
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC, constitutes a prospectus
of First Midwest under Section 5 of the Securities Act of 1933, as amended (the "Securities Act"), with respect to the shares of First Midwest
common stock to be issued to shareholders of Standard as consideration in the merger of Standard with and into First Midwest, as more fully
described herein. This joint proxy statement/prospectus also constitutes a proxy statement for First Midwest and Standard. In addition, it
constitutes a notice of meeting with respect to the special meetings of both First Midwest stockholders and Standard shareholders.

You should rely only on the information contained in, or incorporated by reference into, this joint proxy statement/prospectus. No one has
been authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated [ 1, 2016, and you should assume that the information in this
joint proxy statement/prospectus is accurate only as of such date. You should assume that the information incorporated by reference into this
joint proxy statement/prospectus is accurate as of the date of such incorporated document. Neither the mailing of this joint proxy
statement/prospectus to First Midwest stockholders and Standard shareholders nor the issuance by First Midwest of shares of First Midwest
common stock in connection with the merger will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a proxy, in
any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction.

13
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may not contain all the information that is
important to you. We urge you to read carefully this entire document, and the documents referenced herein, for a more complete understanding
of the merger between First Midwest and Standard. In addition, we incorporate by reference into this document important business and
financial information about First Midwest. You may obtain the information incorporated by reference in this document without charge by
following the instructions in the section entitled "Where You Can Find More Information". Each item in this summary includes a page reference
directing you to a more complete description of that item.

Unless the context otherwise requires, references in this joint proxy statement/prospectus to "First Midwest" refer to First Midwest
Bancorp, Inc., a Delaware corporation; references to "First Midwest Bank" refer to First Midwest Bank, an Illinois-state chartered bank and
wholly owned subsidiary of First Midwest; references to "Standard" refer to Standard Bancshares, Inc., an Illinois corporation; references to
"SB&T" refer to Standard Bank and Trust Company, an lllinois-state chartered bank and wholly owned subsidiary of Standard; references to
the "merger agreement" refer to the Agreement and Plan of Merger, dated as of June 28, 2016, among First Midwest, Standard and Benjamin
Acquisition Corporation; and references to "we," "our" or "us" refer to First Midwest and Standard.

We Propose a Merger of First Midwest and Standard (Page 38)

We propose that Benjamin Acquisition Corporation, a newly formed, direct, wholly owned subsidiary of First Midwest ("Merger Sub") will
merge with and into Standard, with Standard being the surviving company (the "merger"). Immediately following the merger and as part of a
single integrated transaction, Standard will merge with and into First Midwest, with First Midwest being the surviving company (the "parent
merger" and, together with the merger, the "mergers"). As a result of the parent merger, the separate existence of Standard will terminate.
Following the parent merger at such time as First Midwest may determine in its sole discretion, Standard's wholly owned bank subsidiary,
SB&T, will merge with and into First Midwest's wholly owned bank subsidiary, First Midwest Bank, with First Midwest Bank being the
surviving bank (the "bank merger"). Following the bank merger, First Midwest Bank will continue its corporate existence as a commercial bank
organized under the laws of the State of Illinois. We expect to complete the mergers and the bank merger in the fourth quarter of 2016 or the first
quarter of 2017, although delays may occur.

Special Meeting of First Midwest (Page 29)

First Midwest plans to hold its special meeting of stockholders at [ ], located at [ Jon[ 1, 2016 at
[ ] [a.m.][p.m.] Central time (the "First Midwest special meeting"). At the First Midwest special meeting, First Midwest stockholders will
be asked to approve the issuance of First Midwest common stock in the merger (the "stock issuance proposal").

You can vote at the First Midwest special meeting if you owned First Midwest common stock at the close of business on [ 1,
2016 (the "First Midwest record date"). As of that date, there were [ ] shares of First Midwest common stock outstanding and entitled to
vote. A First Midwest stockholder can cast one vote for each share of First Midwest common stock owned on that date.

Special Meeting of Standard (Page 33)

Standard plans to hold its special meeting of shareholders at [ ], located at [ Jon [ 1,2016 at [ ]
[a.m.][p.m.] Central time (the "Standard special meeting"). At the Standard special meeting, holders of Standard voting common stock will be
asked to approve the merger agreement and the transactions contemplated thereby, including the merger (the "merger proposal"). Holders of
Standard non-voting common stock will be asked to approve the conversion of
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Standard non-voting common stock into First Midwest common stock in the merger (the "stock conversion proposal").

You can vote at the Standard special meeting to approve the merger proposal if you owned Standard voting common stock at the close of
business on [ ], 2016 (the "Standard record date"). As of that date, there were [ ] shares of Standard voting common stock
outstanding and entitled to vote. A holder of Standard voting common stock can cast one vote for each share of Standard voting common stock
owned on that date.

You can vote at the Standard special meeting to approve the stock conversion proposal if you owned Standard non-voting common stock at
the close of business on the Standard record date. As of that date, there were [ ] shares of Standard non-voting common stock outstanding
and entitled to vote. A holder of Standard non-voting common stock can cast one vote for each share of Standard non-voting common stock
owned on that date.

First Midwest's Board Unanimously Recommends That First Midwest Stockholders Vote '""FOR'" the Stock Issuance Proposal (Page 29)

First Midwest's board of directors (i) believes that the merger agreement and the transactions contemplated thereby are consistent with, and
will further, the business strategies of First Midwest and are in the best interests of First Midwest's stockholders, (ii) has unanimously approved
and adopted the merger agreement and the transactions contemplated thereby and (iii) unanimously recommends that First Midwest stockholders
vote "FOR" the stock issuance proposal.

Standard's Board Unanimously Recommends That Holders of Standard Voting Common Stock Vote ""FOR'' the Merger Proposal and
That Holders of Standard Non-Voting Common Stock Vote '""FOR'" the Stock Conversion Proposal (Page 33)

Standard's board of directors (i) believes that the merger agreement and the transactions contemplated thereby are advisable, fair to and in
the best interest of Standard and its shareholders, as well as Standard's other respective constituencies, (ii) has unanimously approved and
adopted the merger agreement and the transactions contemplated thereby, (iii) unanimously recommends that holders of Standard voting
common stock vote "FOR" the merger proposal and (iv) unanimously recommends that holders of Standard non-voting common stock vote
"FOR" the stock conversion proposal.

Standard Shareholders Will Receive Shares of First Midwest Common Stock in the Merger (Page 38)

Upon completion of the merger, each holder of Standard voting common stock and Standard non-voting common stock (collectively,
"Standard common stock") will receive 0.435 of a share of First Midwest common stock (the "exchange ratio") in exchange for each share of
Standard voting common stock or Standard non-voting common stock held immediately prior to the completion of the merger (the "merger
consideration"), which will be fixed (subject to adjustment for certain environmental conditions and/or title defects, as described below). Instead
of fractional shares of First Midwest common stock, Standard shareholders will receive a check for the cash value of any fractional shares based
on the per share volume weighted average price of First Midwest common stock on the NASDAQ Stock Market for the 15 trading days
immediately prior to the effective date of the merger (the "First Midwest common stock 15-day VWAP").

The merger consideration may be subject to adjustment if certain environmental conditions and/or title defects exist with respect to
Standard's real property and the total cost to remediate and/or cure such conditions or defects (after taking into account any tax credits,
deductions or benefits or insurance coverage, in each case, that the parties agree are reasonably likely to be available) is greater than $2,000,000
(such excess, the "real property adjustment amount"). In that case, the exchange ratio will
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be reduced by an amount equal to (i) the lesser of (x) the real property adjustment amount and (y) $8,000,000, divided by (ii) the fully diluted

number of shares of Standard common stock immediately prior to the effective time of the merger, divided by (iii) the First Midwest common
stock 15-day VWAP. If the real property adjustment amount exceeds $8,000,000, First Midwest may terminate the merger agreement.

The following table shows the implied value of the merger consideration that would be received by Standard shareholders in exchange for
each share of Standard voting common stock and Standard non-voting common stock if the per share price of a share of First Midwest common
stock was $17.35, which was the per share volume weighted average price of First Midwest common stock on the NASDAQ Stock Market for
the 15 trading days ending on and including June 28, 2016, the last trading day before the announcement of the merger, and if such price was

$[ ], which was the per share volume weighted average price of First Midwest common stock on the NASDAQ Stock Market for the 15
trading days ending on and including [ 1, 2016, the latest practicable trading day before the printing of this joint proxy
statement/prospectus.
15 Day Volume Total
Weighted Average Consideration
Price of First Per Share

Midwest Common of Standard

Stock on NASDAQ Exchange Ratio Common Stock®
June 28, 2016 $ 17.35 0435 $ 7.55
[ ] $ [ ] 0435 $ [ ]

@
Computed as the 15 day volume weighted average price of First Midwest common stock on the NASDAQ Stock Market ending on the
date specified multiplied by the exchange ratio. The information presented does not reflect the actual value of the merger consideration
that will be received by holders of Standard common stock in the merger. The exchange ratio is fixed (subject to potential adjustment
for certain environmental conditions and/or title defects, as described above), and therefore neither the 15-day volume weighed
average price of First Midwest common stock nor any other measure of the value of the First Midwest common stock will be used to
determine the number of shares of First Midwest common stock received by holders of Standard common stock in the merger. The
value of the merger consideration at the closing of the merger will be based on the price of First Midwest common stock on the date
the merger is completed. The information presented above solely illustrates the implied value of the merger consideration based on the
15-day volume weighed average price of First Midwest common stock on the dates set forth above.

Upon completion of the merger, each outstanding stock settled right of Standard (each, a "Standard stock settled right") will be redeemed at
a redemption price equal to the amount by which the following clause (1) exceeds clause (2), where: (1) is the sum of (x) the product of the
exchange ratio and $17.99 and (y) all cash dividends paid on a share of Standard common stock from February 22, 2013 until the effective time
of the merger (which as of the date of this joint proxy statement/prospectus is $[ 1); and (2) is $4.65, accreting on a daily basis at a rate of
12% from February 22, 2013 until three days after the date on which (A) First Midwest has received all required regulatory approvals,
(B) Standard has received all required approvals from its shareholders and (C) Standard has otherwise satisfied or is capable of satisfying its
conditions to closing the merger (which accretion as of the date of this joint proxy statement/prospectus results in a value of $[ D.

Upon completion of the merger, each outstanding stock option (vested or unvested) to purchase Standard common stock (each, a "Standard
stock option") will be cancelled and terminated in exchange for the right to receive cash, without any interest and subject to any required
withholding tax, in an amount equal to the product of the exchange ratio and the per share volume weighted average

19



Edgar Filing: FIRST MIDWEST BANCORP INC - Form S-4

Table of Contents

price of First Midwest common stock on the NASDAQ Stock Market for the 15 trading days immediately prior to the effective date of the
merger (the product of the exchange ratio and such volume weighted average price, the "merger consideration value per share"), minus the
applicable exercise price per share of such outstanding Standard stock option. In the event that the exercise price of any Standard stock option
outstanding immediately prior to the completion of the merger is greater than or equal to the merger consideration value per share, no cash
payment or other consideration for such Standard stock option will be due or payable in respect thereof and such Standard stock option will be
cancelled as of the completion of the merger. In addition, upon completion of the merger, each outstanding share or fractional share of "phantom
stock," as defined under the Standard Bancshares, Inc. Phantom Stock and Stock Appreciation Rights Plan ("Standard phantom stock"), will be
cancelled and terminated in exchange for the right to receive cash, without any interest and subject to any required withholding tax, in an amount
equal to the merger consideration value per share, or an equivalent fraction thereof in the case of fractional shares of Standard phantom stock.

Tax Consequences of the Mergers (Page 71)

Subject to certain circumstances described below, and based on certain representations, covenants and assumptions, all of which must
continue to be true and accurate in all material respects as of the effective time of the mergers, in the opinion of Sullivan & Cromwell LLP
("Sullivan & Cromwell") and Kirkland & Ellis LLP ("Kirkland & Ellis"), for United States federal income tax purposes, the mergers, taken
together, will be treated as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the
"Code").

Provided that the mergers qualify as a reorganization for United States federal income tax purposes, Standard shareholders generally will
not recognize any gain or loss upon receipt of First Midwest common stock in exchange of Standard common stock in the merger (except for
any gain or loss that may result from the receipt of cash in lieu of fractional shares of First Midwest common stock that a Standard shareholder
would otherwise be entitled to receive).

For a complete description of the material United States federal income tax consequences of the transaction, see "The Merger Material
Federal Income Tax Consequences of the Mergers". You should consult your own tax advisor for a full understanding of the tax consequences of
the mergers to you.

Prohibition on Standard Dividends; First Midwest's Dividend Policy Will Continue After the Merger (Pages 94 and 99)
Standard is generally prohibited from paying cash dividends to holders of its common stock prior to completion of the merger, except for

the declaration and payment of quarterly cash dividends in the ordinary course of business consistent with past practice as follows, and in
accordance with the following terms of the merger agreement:

Standard may declare in the last two weeks of August 2016 for payment in September 2016 its third quarter 2016 dividend
in the amount of $0.05 per share of Standard common stock. This dividend has been declared.

Standard may declare in the last two weeks of November 2016 for payment in December 2016 its fourth quarter 2016
dividend in the amount of $0.04 per share of Standard common stock.

Standard may declare in the last two weeks of February 2017 for payment in March 2017 its first quarter 2017 dividend in
the amount of $0.05 per share of Standard common stock.

Standard may declare in the last two weeks of May 2017 for payment in June 2017 its second quarter 2017 dividend in the
amount of $0.05 per share of Standard common stock.

4
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Standard may declare in the last two weeks of August 2017 for payment in September 2017 its third quarter 2017 dividend
in the amount of $0.05 per share of Standard common stock.

First Midwest expects to continue its common stock dividend practice after the merger, but this practice is subject to the determination and
discretion of First Midwest's board of directors and may change at any time. In each of the first three quarters of 2016, First Midwest declared a
quarterly cash dividend of $0.09 per share of First Midwest common stock.

In each of the first three quarters of 2016, Standard declared a quarterly cash dividend of $0.05 per share of Standard common stock. For
comparison, Standard shareholders would receive a regular quarterly cash dividend following the merger equivalent to approximately $0.04 per
share of Standard common stock, which equals approximately $0.16 annually, based on First Midwest's current quarterly dividend rate of $0.09
per share and assuming that there is no adjustment to the exchange ratio as provided in the merger agreement. Holders of Standard common
stock will be entitled to a cash dividend for the third quarter of 2016 in the amount of $0.05 per share of Standard common stock for payment in
September 2016, and may, if and only if declared by Standard's board of directors in the last two weeks of November 2016, be entitled to a cash
dividend for the fourth quarter of 2016 in the amount of up to $0.04 per share of Standard common stock, for payment in December 2016.

The payment of dividends by First Midwest or Standard on their common stock in the future, either before or after the merger is completed,
is subject to the determination and discretion of our respective boards of directors and depends on a variety of factors, including cash
requirements, financial condition and earnings, legal and regulatory considerations and other factors.

The Merger Will Be Accounted for as a Purchase (Page 74)
The merger will be treated as a purchase by First Midwest of Standard under generally accepted accounting principles ("GAAP").
First Midwest's Reasons for the Merger (Page 44)

For a discussion of the factors considered by First Midwest's board of directors in reaching its decision to approve the merger agreement
and the transactions contemplated thereby, including the merger, see "The Merger First Midwest's Reasons for the Mergers".

Opinion of First Midwest's Financial Advisor (Page 46)

At the June 20, 2016 meeting at which the First Midwest board of directors considered the merger agreement, Sandler O'Neill &
Partners, L.P. ("Sandler O'Neill"), delivered to the First Midwest board of directors its oral opinion, which was subsequently confirmed in
writing on June 28, 2016, as to the fairness, from a financial point of view and as of the date of t