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     If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: þ
     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. o
     If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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
     If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. o
     If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. 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

þ

Accelerated filer
o

Non-accelerated filer o Smaller reporting company o

(Do not check if a smaller reporting company)

Edgar Filing: WINTRUST FINANCIAL CORP - Form POS AM

Table of Contents 3



Table of Contents

PROSPECTUS
$300,000,000

Wintrust Financial Corporation
Debt Securities, Common Shares, Preferred Shares, Depositary Shares, Warrants, Stock Purchase Contracts,

Stock Purchase Units, Junior Subordinated Debentures, Guarantee of Trust Preferred Securities, Hybrid
Securities

Combining Elements of the Foregoing, Fixed Rate Cumulative Perpetual Preferred Stock, Series B, and
Warrant to Purchase up to 1,643,295 Common Shares

Wintrust Capital Trust VI
Trust Preferred Securities

     This prospectus relates to the potential offer and sale by us, in one or more offerings, of debt securities, common
shares, preferred shares, depositary shares, warrants, stock purchase contracts, stock purchase units, trust preferred
securities, junior subordinated debentures, guarantee of trust preferred securities and hybrid securities combining
elements of the foregoing. We will describe the specific terms of the securities that we offer in one or more
supplements to this prospectus at the time of each offering. Those terms may include maturity, interest rate, sinking
fund terms, currency of payments, dividends, redemption terms, listing on a securities exchange, amount payable at
maturity, conversion or exchange rights, liquidation amount, subsidiary guarantees and subordination.
     This prospectus also relates to the potential resale from time to time by selling securityholders of some or all of the
shares of our Fixed Rate Cumulative Perpetual Preferred Stock, Series B, or the series B preferred, a warrant to
purchase 1,643,295 shares of our common stock, or the warrant, and any shares of our common stock issuable from
time to time upon exercise of the warrant. The series B preferred and the warrant were originally issued by us pursuant
to the Letter Agreement dated December 19, 2008, and the related Securities Purchase Agreement - Standard Terms,
between us and the United States Department of the Treasury, which we refer to as the initial selling securityholder, in
a transaction exempt from the registration requirements of the Securities Act of 1933, as amended.
     We and the initial selling securityholder and its successors, including transferees, which we collectively refer to as
the selling securityholders, may offer the securities on a continuous or delayed basis from time to time directly or
through underwriters, dealers or agents and in one or more public or private transactions and at fixed prices, prevailing
market prices, at prices related to prevailing market prices or at negotiated prices. If any offering involves
underwriters, dealers or agents, we will describe our and the selling securityholders� arrangements with them in the
prospectus supplement that relates to that offering, and the selling securityholders will be responsible for underwriting
discounts or commissions or agents� commissions with respect to any securities sold by them. This prospectus may not
be used to offer and sell the securities unless accompanied by a prospectus supplement. A prospectus supplement may
add, update or change information contained in this prospectus. You should read this prospectus and the applicable
prospectus supplement, as well as the documents incorporated and deemed to be incorporated by reference in this
prospectus, carefully before you invest.
     We will not receive any proceeds from any sale of securities by the selling securityholders.
     Wintrust Financial Corporation�s Common Stock is quoted on the NASDAQ National Market under the trading
symbol �WTFC�. On March 6, 2009, the closing sale price on the NASDAQ National Market for such Common Stock
was $10.05. None of the other securities that may be offered pursuant to this prospectus are listed on an exchange. We
will use our reasonable best efforts to list the series B preferred if requested to do so by the initial selling
securityholder.

Investing in our securities involves risk. See �Risk Factors� on page 2 of this prospectus.
     Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.
     Wintrust Financial Corporation�s principal executive offices are located at 727 North Bank Lane, Lake Forest,
Illinois 60045 and the telephone number is (847) 615-4096. Wintrust Capital Trust VI�s principal executive offices are
located at 727 North Bank Lane, Lake Forest, Illinois 60045 and the telephone number is (847) 615-4096.

The date of this prospectus is March 9, 2009
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ABOUT THIS PROSPECTUS
     This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or
SEC, utilizing a �shelf� registration process. Under this shelf process, we and the selling securityholders may, from time
to time, offer and sell, in one or more offerings, the securities described in this prospectus. This prospectus provides
you with a general description of the securities we and the selling securityholders may offer. Each time we or the
selling securityholders use this prospectus to offer these securities, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus supplement may also add, update or
change information contained in this prospectus. Please carefully read this prospectus and the prospectus supplement
together with the additional information described under the heading �Where You Can Find More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus and in
any accompanying prospectus supplement. We have not authorized any other person to provide you with
different information. This document may only be used where it is legal to sell these securities. We and the
selling securityholders are not making an offer of these securities in any state where the offer is not permitted.
You should only assume that the information in this prospectus or in any prospectus supplement is accurate as
of the date on the front of the document. Our business, financial condition, results of operations and prospects
may have changed since that date.
     Each reference in this prospectus to �Wintrust� or �the Company,� means Wintrust Financial Corporation and its
consolidated subsidiaries, unless the context requires otherwise. Each reference in this prospectus to the �trust� or the
�Trust� refers to Wintrust Capital Trust VI. The terms �we�, �us� and �our� refer to Wintrust when discussing the securities to
be issued by Wintrust, the Trust when discussing the securities to be issued by the Trust and collectively to all of the
Registrants where the context requires.
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PROSPECTUS SUMMARY
Wintrust
     Wintrust Financial Corporation, an Illinois corporation incorporated in 1992, is a financial holding company
headquartered in Lake Forest, Illinois. As of December 31, 2008, the Company operated 15 community banks, located
in the greater Chicago and Milwaukee metropolitan areas, which provide community-oriented, personal and
commercial banking services primarily to individuals and small to mid-size businesses through 79 banking facilities.
     Through various of our subsidiaries, we also provide wealth management services, including trust, asset
management and brokerage services, to customers located primarily in the Midwest, as well as to customers of our
banks. Wintrust also originates and purchases residential mortgage loans, many of which are sold into the secondary
market. In addition, Wintrust is involved in specialty lending through operating subsidiaries or divisions of certain of
its banks, including premium finance receivables and short-term account receivable financing . As of December 31,
2008, we had consolidated total assets of approximately $10.7 billion, deposits of approximately $8.4 billion and
stockholders� equity of approximately $1.1 billion.
     As a registered financial holding company, we are subject to the supervision of the Board of Governors of the
Federal Reserve System. We are required to file with the Federal Reserve Board reports and other information
regarding our business operations and the business operations of our subsidiaries.
     We are a separate and distinct legal entity from our bank and other subsidiaries. Our principal source of funds to
make payments on our securities is dividends, loan payments, and other funds from our subsidiaries. Various federal
and state statutes and regulations limit the amount of dividends that our banking and other subsidiaries may pay to us
without regulatory approval. In addition, if any of our subsidiaries becomes insolvent, the direct creditors of that
subsidiary will have a prior claim on its assets. Our rights and the rights of our creditors, including your rights as an
owner of our securities, will be subject to that prior claim, unless we are also a direct creditor of that subsidiary.
     Our common stock is traded on the Nasdaq Global Select Market under the ticker symbol �WTFC.� Our principal
executive office is located at 727 North Bank Lane, Lake Forest, Illinois, 60045, telephone number: (847) 615-4096.
The Trust
     The Trust is a statutory business trust formed under the Delaware Statutory Trust Act pursuant to (i) a trust
agreement executed by Wintrust, as sponsor, and the trustees of the Trust (the �Trustees�) and (ii) the filing of a
certificate of trust with the Secretary of State of the State of Delaware. At the time of public issuance of Trust
Preferred Securities of the Trust, the trust agreement will be amended and restated in its entirety (as so amended and
restated, the �Trust Agreement�) and will be qualified as an indenture under the Trust Indenture Act of 1939, as
amended (the �Trust Indenture Act�). In exchange for our capital contribution to the Trust, we will own all of the
common securities of the trust. The trust exists exclusively for the following purposes:

� issuing the trust preferred securities to the public for cash;

� issuing the common securities to us;

� investing the proceeds from the sale of its preferred and common securities in an equivalent amount of junior
subordinated debentures to be issued by us; and

� engaging in activities that are incidental to those listed above, such as receiving payments on the debentures
and making distributions to security holders, furnishing notices and other administrative tasks.

     A detailed description of the general terms of the trust preferred securities is set forth in �Description of the Trust
Preferred Securities� and the applicable prospectus supplement will set forth the specific terms of any trust preferred
securities.
     The Trust�s principal executive offices are located at 727 North Bank Lane, Lake Forest, Illinois, 60045, telephone
number: (847) 615-4096.
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RISK FACTORS
     Our business is subject to uncertainties and risks. You should carefully consider and evaluate all of the information
included and incorporated by reference in this prospectus, including the risk factors incorporated by reference from
our most recent annual report on Form 10-K, as updated by our quarterly reports on Form 10-Q and other SEC filings
filed after such annual report. It is possible that our business, financial condition, liquidity or results of operations
could be materially adversely affected by any of these risks.

SPECIAL NOTES CONCERNING FORWARD-LOOKING STATEMENTS
     This prospectus, the documents that we incorporate by reference and any related prospectus supplement may
contain statements that are statements concerning our expectations, plans, objectives, future financial performance and
other items that are not historical facts. These statements are �forward looking statements� within the meaning of the
Private Securities Litigation Reform Act of 1995. Forward looking statements involve risks and uncertainties that may
cause actual results or outcomes to differ materially from those included in the forward looking statements. In
connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, the Registrants are
filing herein or incorporated by reference cautionary statements identifying important factors that could cause their
respective actual results to differ materially from those projected in forward looking statements (as such term is
defined in the Private Securities Litigation Reform Act of 1995) made by or on behalf of the Registrants. Any
statements that express or involve discussions as to expectations, beliefs, plans, objectives, assumptions or future
events, performance or growth (often, but not always, through the use of words or phrases such as �may�, �could�,
�anticipates�, �believes�, �estimates�, �expects�, �intends�, �plans�, �forecasts� and similar expressions) are not statements of
historical facts and are forward looking. Forward looking statements involve estimates, assumptions and uncertainties
that could cause actual results to differ materially from those expressed in the forward looking statements.
Accordingly, any such statements are qualified in their entirety by reference to, and are accompanied by, the important
factors described in the sections of Wintrust�s Annual Report on Form 10-K for the year ended December 31, 2008
filed with the SEC on March 2, 2009 entitled �Risk Factors� and �Forward-Looking Statements� that could cause a
Registrant�s actual results to differ materially from those contained in forward looking statements of such Registrant
made by or on behalf of such Registrant.
     All such factors are difficult to predict, contain uncertainties that may materially affect actual results and are
beyond the control of the Registrants. You are cautioned not to place undue reliance on forward looking statements.
Any forward looking statement speaks only as of the date on which such statement is made, and the Registrants
undertake no obligation to update any forward looking statement or statements to reflect events or circumstances after
the date on which such statement is made or to reflect the occurrence of unanticipated events. New factors emerge
from time to time, and it is not possible for each Registrant�s management to predict all of such factors, nor can such
management assess the impact of each such factor on the business of such Registrant or the extent to which any factor,
or combination of factors, may cause actual results of such Registrant to differ materially from those contained in any
forward looking statements.

USE OF PROCEEDS
     Except as otherwise provided in the related prospectus supplement, we will use the net proceeds from the sale by
the Company of the offered securities for general corporate purposes. These purposes may include:

� repayments or refinancing of debt;

� working capital;

� capital expenditures;

� acquisitions; and

� repurchase or redemption of our securities including our preferred shares, common shares or warrants.
Pending such use, we may temporarily invest the net proceeds in short-term securities or reduce our short-term
indebtedness, or we may hold the net proceeds in deposit accounts in our subsidiary banks.
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     We will not receive any proceeds from any securities sold by the selling securityholders.
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     The Trust will invest all proceeds received from the sale of its preferred securities and common securities in a
particular series of subordinated debt securities of Wintrust Financial Corporation.

RATIO OF EARNINGS TO FIXED CHARGES
     Our historical ratios of earnings to fixed charges for the periods indicated are set forth in the table below. The ratio
of earnings to fixed charges is computed by dividing (1) income before income taxes and fixed charges by (2) total
fixed charges. For purposes of computing these ratios:

� fixed charges, excluding interest on deposits, include interest expense (other than on deposits) and the
estimated portion of rental expense attributable to interest, net of income from subleases; and

� fixed charges, including interest on deposits, include all interest expense and the estimated portion of rental
expense attributable to interest, net of income from subleases.

Year Ended December 31,
Ratio of Earnings to Fixed Charges 2008 2007 2006 2005 2004
Including interest on deposits 1.11x 1.24x 1.34x 1.55x 1.78x
Excluding interest on deposits 1.60x 2.52x 3.41x 4.08x 4.89x

GENERAL DESCRIPTION OF SECURITIES
     We may offer under this prospectus debt securities, common shares, preferred shares, depositary shares, warrants,
stock purchase contracts, stock purchase units, junior subordinated debentures, guarantee of trust preferred securities
or any combination of the foregoing, either individually or as units consisting of two or more securities. The selling
securityholders may offer for resale under this prospectus series B preferred, the warrant and shares of our common
stock issuable from time to time upon exercise of the warrant. The trust may offer trust preferred securities under this
prospectus.
     The following description of the terms of these securities sets forth some of the general terms and provisions of
securities that may be offered by us and the selling securityholders. The particular terms of securities offered by any
prospectus supplement and the extent, if any, to which the general terms set forth below do not apply to those
securities, will be described in the related prospectus supplement. In addition, if we offer securities as units, the terms
of the units will be described in the applicable prospectus supplement. If the information contained in the prospectus
supplement differs from the following description, you should rely on the information in the prospectus supplement.

3
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DESCRIPTION OF DEBT SECURITIES
Debt May be Senior or Subordinated
     We may issue, and offer pursuant to this prospectus, senior or subordinated debt securities. The senior debt
securities and, in the case of debt securities in bearer form, any coupons to these securities, will constitute part of our
senior debt and, except as otherwise included in the applicable prospectus supplement, will rank on a parity with all of
our other unsecured and unsubordinated debt. The subordinated debt securities and any coupons will constitute part of
our subordinated debt and will be subordinate and junior in right of payment to all of our �senior indebtedness,� which
will be defined in the applicable prospectus supplement. If this prospectus is being delivered in connection with a
series of subordinated debt securities, the accompanying prospectus supplement or the information we incorporate in
this prospectus by reference will indicate the approximate amount of senior indebtedness outstanding as of the end of
the most recent fiscal quarter. Our debt securities will be issued under an indenture, the form of which is included as
an exhibit to the registration statement of which this prospectus is a part.
     The following briefly summarizes the material provisions of the indenture, which has been filed with the SEC and
incorporated by reference in the registration statement of which this prospectus is a part. This summary of the
indenture is not complete and is qualified in its entirety by reference to the indentures. You should read the more
detailed provisions of the indenture, including the defined terms, for provisions that may be important to you. You
should also read the particular terms of a series of debt securities, which will be described in more detail in the
applicable prospectus supplement.
Payments
     We may issue debt securities from time to time in one or more series. The provisions of the indenture allow us to
�reopen� a previous issue of a series of debt securities and issue additional debt securities of that issue. The debt
securities may be denominated and payable in U.S. dollars.
     Debt securities may bear interest at a fixed rate or a floating rate, which, in either case, may be zero, or at a rate
that varies during the lifetime of the debt security. Debt securities may be sold at a discount below their stated
principal amount.
Terms Specified in Prospectus Supplement
     The prospectus supplement will contain, where applicable, the following terms of and other information relating to
any offered debt securities:

� classification as senior or subordinated debt securities and the specific designation;

� aggregate principal amount, purchase price and denomination;

� the currency in which the debt securities are denominated and/or in which principal and/or interest, if any, is
payable;

� date of maturity;

� the interest rate or rates or the method by which the calculation agent will determine the interest rate or rates,
if any;

� the interest payment dates, if any;

� the place or places for payment of the principal of and any premium and/or interest on the debt securities;

� any repayment, redemption, prepayment or sinking fund provisions, including any redemption notice
provisions;

� whether we will issue the debt securities in registered form or bearer form or both and, if we are offering
debt securities in bearer form, any restrictions applicable to the exchange of one form for another and to the
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offer, sale and delivery of those debt securities in bearer form and whether such bearer securities will be
issued with coupons;

� whether we will issue the debt securities in definitive form and under what terms and conditions;

� the terms on which holders of the debt securities may convert or exchange these securities into or for
common or preferred stock or other securities of ours offered hereby, into or for common or preferred stock
or other securities of an entity affiliated with us or debt or equity or other securities of an entity not affiliated
with us, or for the cash value of our stock or any of the above securities, the terms on which conversion or
exchange may occur, including whether conversion or exchange is mandatory, at the option of the holder or
at our option, the period during which conversion or exchange may occur, the initial conversion or exchange
price or rate and the circumstances or manner in which the amount of common or preferred stock or other
securities issuable upon conversion or exchange may be adjusted;
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� information as to the methods for determining the amount of principal or interest payable on any date and/or
the currencies, securities or baskets of securities, commodities or indices to which the amount payable on
that date is linked;

� any agents for the debt securities, including trustees, depositories, authenticating or paying agents, transfer
agents or registrars;

� any applicable United States federal income tax consequences, including:
� whether and under what circumstances we will pay additional amounts on debt securities held by a

person who is not a U.S. person for any tax, assessment or governmental charge withheld or deducted
and, if so, whether we will have the option to redeem those debt securities rather than pay the
additional amounts;

� tax considerations applicable to any discounted debt securities or to debt securities issued at par that
are treated as having been issued at a discount for United States federal income tax purposes;

� tax considerations applicable to any debt securities denominated and payable in foreign currencies;
and

� any other specific terms of the debt securities, including any additional events of default or covenants,
and any terms required by or advisable under applicable laws or regulations.

� any other terms and conditions set forth therein.
Registration and Transfer of Debt Securities
     Holders may present debt securities for exchange, and holders of registered debt securities may present these
securities for transfer, in the manner, at the places and subject to the restrictions stated in the debt securities and
described in the applicable prospectus supplement. We will provide these services without charge except for any tax
or other governmental charge payable in connection with these services and subject to any limitations provided in the
applicable indenture.
     If any of the securities are held in global form, the procedures for transfer of interests in those securities will
depend upon the procedures of the depositary for those global securities.
Subordination Provisions
     Subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the manner
stated in the applicable prospectus supplement, to all of our senior indebtedness.
     Unless all principal of and any premium or interest on the senior indebtedness has been paid in full, or provision
has been made to make these payments in full, no payment of principal of, or any premium or interest on, any
subordinated debt securities may be made in the event:

� of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar
proceedings involving us or a substantial part of our property;

� that (a) a default has occurred in the payment of principal, any premium, interest or other monetary amounts
due and payable on any senior indebtedness or (b) there has occurred any other event of default concerning
senior indebtedness that permits the holder or holders of the senior indebtedness to accelerate the maturity of
the senior indebtedness, with notice or passage of time, or both, and that event of default has continued
beyond the applicable grace period, if any, and that default or event of default has not been cured or waived
or has not ceased to exist; or

� that the principal of and accrued interest on any subordinated debt securities have been declared due and
payable upon an event of default and that declaration has not been rescinded and annulled as provided under
the applicable supplemental indenture.
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Covenants Mergers and Other Significant Corporate Actions
Merger, Consolidation, Sale, Lease or Conveyance. The indenture provides that we will not merge or consolidate

with any other person and will not sell, lease or convey all or substantially all of our assets to any other person, unless:
� we will be the continuing corporation; or
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� the successor corporation or person that acquires all or substantially all of our assets:

� will be a corporation organized under the laws of the United States, a state of the United States or the
District of Columbia; and

� will expressly assume all of our obligations under the indenture and the debt securities issued under
the indenture; and

� immediately prior to or after giving effect to the merger, consolidation, sale, lease or conveyance, we
or that successor corporation will not be in default in the performance of the covenants and conditions
of the indenture.

Absence of Protections Against All Potential Actions of Wintrust. There are no covenants or other provisions in
the indenture that would afford holders of debt securities additional protection in the event of a recapitalization
transaction, a change of control of Wintrust or a highly leveraged transaction. The merger covenant described above
would only apply if the recapitalization transaction, change of control or highly leveraged transaction were structured
to include a merger or consolidation of Wintrust or a sale, lease or conveyance of all or substantially all of our assets.
However, we may provide specific protections, such as a put right or increased interest, for particular debt securities,
which we would describe in the applicable prospectus supplement.
Events of Default
     The indenture provides holders of debt securities with remedies if we fail to perform specific obligations, such as
making payments on the debt securities or other indebtedness, or if we become bankrupt. Holders should review these
provisions and understand which of our actions trigger an event of default and which actions do not. The indenture
permits the issuance of debt securities in one or more series, and, in many cases, whether an event of default has
occurred is determined on a series-by-series basis.
     An �event of default� is defined under the indenture, with respect to any series of debt securities issued under that
indenture, as being:

� default in payment of any principal of the debt securities of that series, either at maturity or upon any
redemption or otherwise;

� default for 30 days in payment of any interest on any debt securities of that series;

� default for 60 days after written notice in the observance or performance of any covenant or agreement in the
debt securities of that series or the related indenture (other than a covenant or warranty with respect to the
debt securities of that series the breach or nonperformance of which is otherwise included in the definition of
�event of default�);

� specified events of bankruptcy, insolvency or reorganization;

� failure to make any payment at maturity, including any applicable grace period, on any indebtedness under
the indenture in an amount in excess of $10,000,000 and continuance of that failure for a period of 30 days
after written notice of the failure to us by the applicable trustee, or to us and the applicable trustee by the
holders of not less than 25% in principal amount of the outstanding indebtedness under the indenture, treated
as one class;

� default with respect to any indebtedness under the indenture in excess of $10,000,000 which default would
have resulted in such indebtedness becoming or being declared due and payable prior to the date on which it
would otherwise have come due and payable, without such indebtedness having been discharged or the
acceleration having been cured, waived, rescinded or annulled for a period of 30 days after written notice of
the acceleration to us by the applicable trustee, or to us and the applicable trustee by the holders of not less
than 25% in principal amount of such indebtedness, treated as one class; or
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� any other event of default provided in a board resolution, an officer�s certificate or the supplemental indenture
under which that series of debt securities is issued.

           If a failure, default or acceleration referred to in the fifth and sixth clauses above ceases or is cured, waived,
rescinded or annulled, then the event of default under the applicable indenture caused by that failure, default or
acceleration will also be considered cured.
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Acceleration of Debt Securities upon an Event of Default. The indenture provides that:
� if an event of default (other than events of default relating to certain specified events of bankruptcy,

insolvency or reorganization) occurs and is continuing, either the trustee or the holders of not less than 50%
in aggregate principal amount of the outstanding debt securities of each affected series, voting as one class,
by notice in writing to Wintrust and to the trustee, if given by security holders, may declare the principal of
all debt securities of each affected series and interest accrued thereon to be due and payable immediately;
and

� if an event of default due to specified events of bankruptcy, insolvency or reorganization of Wintrust occurs
and is continuing, then the principal of all those debt securities, interest accrued thereon will become
immediately due and payable without any declaration or other act by the trustee or any security holder.

Annulment of Acceleration and Waiver of Defaults. In some circumstances, with respect to a series, if any and all
events of default under the indenture, other than the non-payment of the principal of or interest on the securities that
has become due as a result of an acceleration, have been cured, waived or otherwise remedied, then the holders of a
majority in aggregate principal amount of such series of outstanding debt securities affected, voting as one class, may
annul past declarations of acceleration of or waive past defaults of the debt securities in such series.

Indemnification of Trustee for Actions Taken on Your Behalf. The indenture contains a provision entitling the
trustee, subject to the duty of the trustee during a default to act with the required standard of care, to be indemnified
by the holders of debt securities issued under the indenture before proceeding to exercise any trust or power at the
request of holders. Subject to these provisions and some other limitations, the holders of a majority in aggregate
principal amount of each series of outstanding debt securities, voting as one class, may, with respect to debt securities
of that class, direct the time, method and place of conducting any proceeding for any remedy available to the
applicable trustee, or exercising any trust or power conferred on the trustee.

Limitation on Actions by You as an Individual Holder. The indenture provides that no individual holder of debt
securities may institute any action against us under the indenture, except actions for payment of overdue principal and
interest, unless the following actions have occurred:

� the holder must have previously given written notice to the trustee of the continuing default;

� the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of each
affected series, treated as one class, must have (1) requested the trustee to institute that action and (2) offered
the trustee reasonable indemnity;

� the trustee must have failed to institute that action within 60 days after receipt of the request referred to
above; and

� during such 60-day period, the holders of a majority in aggregate principal amount of the outstanding debt
securities of each affected series, voting as one class, must not have given directions to the trustee
inconsistent with those of the holders referred to above.

Annual Certification. The indenture contains a covenant that we will file annually with the trustee a certificate of
no default or a certificate specifying any default that exists.
Discharge, Defeasance and Covenant Defeasance
     We have the ability to eliminate most or all of our obligations on any series of debt securities prior to maturity if
we comply with the following provisions.

Discharge. Under the indenture, we may discharge specific obligations to holders of any series of debt securities
(1) that have been delivered to the trustee for cancellation or (2) that either have become due and payable or will,
within one year, become due and payable or scheduled for redemption, by depositing with the trustee, in trust, funds in
an amount sufficient to pay when due, whether at maturity or upon redemption, the principal of and interest on the
debt securities to the stated maturity or redemption date, as the case may be.
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Defeasance and Covenant Defeasance. If the provisions in the indenture relating to defeasance and covenant
defeasance are applicable to the debt securities of any series, we may elect either:

7
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� defeasance, which means we elect to defease and be discharged from any and all obligations with respect to
the debt securities, except for the obligations to register the transfer or exchange of the debt securities, to
replace destroyed, lost or stolen debt securities, to maintain an office or agency in respect of the debt
securities and to hold moneys for payment in trust; or

� covenant defeasance, which means we may elect to be released from our obligations with respect to the debt
securities under specified provisions of the indenture relating to (1) delivery to the trustee of certain reports
and certificates, (2) the Company�s ability to consolidate or merge with or into or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantially all of its assets, and (3) any additional covenants
contained in a supplemental indenture for a particular series of debt securities or a board resolution or
officers� certificate delivered pursuant to the indenture, and any failure to comply with such obligations will
not constitute an event of default with respect to the debt securities;

in either case upon the irrevocable deposit by us with the trustee, in trust, of an amount, in cash and/or U.S.
government obligations, sufficient to make scheduled payments of the principal of and interest on the debt securities,
when due, whether at maturity, upon redemption or otherwise, and any mandatory sinking fund payments.
     Defeasance will only be permitted if, among other things:

� we have delivered to the trustee an opinion of counsel to the effect that the holders of the debt securities will
not recognize income, gain or loss for federal income tax purposes as a result of the defeasance or covenant
defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the
same times as would have been the case if the defeasance or covenant defeasance had not occurred, and the
opinion of counsel, in the case of defeasance, will be required to refer to and be based upon a ruling of the
Internal Revenue Service or a change in applicable U.S. federal income tax law occurring after the date of
the indenture;

� no event of default has occurred or is continuing;

� the deposit of funds will not result in a breach or violation of, or constitute a default under, the indenture or
any other material agreement or instrument to which we are a party or by which we are bound;

� certain other provisions set forth in the indenture are met; and

� we have delivered to the trustee an officers� certificate and an opinion of counsel, each stating that all
conditions precedent to the defeasance or covenant defeasance have been complied with.

     The applicable prospectus supplement may further describe the provisions, if any, permitting defeasance or
covenant defeasance, including any modifications to the provisions described above, with respect to the debt securities
of a particular series.
Modification of the Indenture

Modification Without Consent of Holders. We and the applicable trustee may enter into supplemental indentures
without the consent of the holders of debt securities issued under a particular indenture to, among other things:

� secure any debt securities;

� evidence the assumption by a successor corporation of our obligations;

� add covenants for the protection of the holders of debt securities;

� add additional events of default;

� cure any ambiguity or correct any inconsistency;
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� establish the forms or terms of debt securities of any series; or

� evidence the acceptance of appointment by a successor trustee.
Modification with Consent of Holders. We and the applicable trustee, with the consent of the holders of not less

than a majority in aggregate principal amount of each affected series of outstanding debt securities, each affected
series voting as a separate class, may add any provisions to, or change in any manner or eliminate any of the
provisions of, the applicable indenture or modify in any manner the rights of the holders of those debt securities.
However, we and the trustee may not, among other things, make any of the following changes to any outstanding debt
security without the consent of each holder that would be affected by such change:
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� extend the final maturity of the principal;

� reduce the principal amount;

� reduce the rate or extend the time of payment of interest;

� reduce any amount payable on redemption;

� change the currency in which the principal, any amount of original issue discount, or interest thereon is
payable;

� reduce the amount of any original issue discount security payable upon acceleration or provable in
bankruptcy;

� alter the terms on which holders of the debt securities may convert or exchange debt securities for stock or
other securities of Wintrust or of other entities or for other property or the cash value of the property, other
than in accordance with the antidilution provisions or other similar adjustment provisions included in the
terms of the debt securities;

� alter certain provisions of the indenture relating to debt securities not denominated in U.S. dollars;

� impair the right of any holder to institute suit for the enforcement of any payment on any debt security when
due; or

� reduce the percentage of debt securities the consent of whose holders is required for modification of the
indenture.

Governing Law
     Unless otherwise specified in a prospectus supplement, the debt securities and the indenture will be governed by,
and construed in accordance with, the laws of the State of Illinois.

DESCRIPTION OF CAPITAL STOCK
     Below is a brief description of our capital stock, which we may offer hereunder and which, in the case of our
common stock and the series B preferred, may be resold hereunder by the selling securityholders. This description
does not purport to be complete and is qualified in its entirety by reference to our Amended and Restated Articles of
Incorporation, as Amended, our Amended and Restated By-laws, the Statement of Resolution Establishing Series of
Junior Serial Preferred Stock A, the Amended and Restated Certificate of Designations of 8.00% Non- Cumulative
Perpetual Convertible Preferred Stock, Series A, or the Series A Certificate of Designations, and the Certificate of
Designations of Fixed Rate Cumulative Perpetual Preferred Stock, Series B, or the Series B Certificate of
Designations.
Authorized Capital Stock
     Under Wintrust�s amended and restated articles of incorporation, as amended, Wintrust has the authority to issue
60 million shares of common stock, no par value per share, and 20 million shares of preferred stock, no par value per
share. Of the 20 million shares of preferred stock, 50,000 have been designated 8.00% Non-Cumulative Perpetual
Convertible Preferred Stock, Series A, or the series A preferred, 250,000 have been designated Fixed Rate Cumulative
Perpetual Preferred Stock, Series B, or the series B preferred, and 100,000 have been designated Junior Serial
Preferred Stock A, or the junior serial preferred stock. Our junior serial preferred stock was authorized in connection
with our adoption of a rights agreement on July 28, 1998. These rights expired on June 30, 2005. As of March 6,
2009, 23,877,870 shares of common stock, 50,000 shares of series A preferred, 250,000 shares of series B preferred
and no shares of junior serial preferred stock were issued and outstanding.

Common Stock
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General. We may issue and offer shares of our common stock, and the selling securityholders may offer for resale
shares of our common stock issuable upon exercise of the warrant issued to the initial selling securityholder. All
shares of Wintrust common stock are, and the shares of Wintrust common stock issuable upon conversion of the series
A preferred or upon exercise of the warrant issued to the initial selling securityholder will be, duly authorized, validly
issued, fully paid and non-assessable. The rights, preferences and privileges of holders of Wintrust common stock are
subject to, and may be adversely affected by, the rights of the holders of shares of any series of Wintrust preferred
stock, including the series A preferred, series B preferred, junior serial preferred stock and any series of preferred
stock that Wintrust may designate and issue in the future. Shares of Wintrust common stock may be certificated or
uncertificated, as provided by the Illinois Business Corporation Act, or the IBCA.

Voting Rights. Each holder of our common stock is entitled to one vote for each share held on all matters submitted
to a vote of shareholders and does not have cumulative voting rights. Accordingly, holders of a majority of the shares
of our common stock entitled to vote in any election of directors may elect all of our directors standing for election.

9
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Dividend Rights. The holders of our common stock are entitled to receive dividends, if and when declared payable
by our board of directors from any funds legally available for the payment of dividends, subject to any preferential
dividend rights of outstanding Wintrust preferred stock, including the series A preferred and series B preferred. Upon
our liquidation, dissolution or winding up, the holders of our common stock are entitled to share pro rata in our net
assets available after the payment of all debts and other liabilities and subject to the prior rights of any outstanding
preferred stock, including the series A preferred and series B preferred.

Preemptive Rights. Under our amended and restated articles of incorporation, as amended, the holders of our
common stock have no preemptive, subscription, redemption or conversion rights.

Listing. Our common shares are listed on the NASDAQ National Stock Market. We intend to apply to the
NASDAQ National Market to list the additional common shares offered hereby.

Series A Preferred Stock
General. Shares of our series A preferred are not registered for sale pursuant to this prospectus.
Dividends. Non-Cumulative Dividends on the series A preferred are payable quarterly in arrears if, when and as

declared by our Board of Directors, at a rate of 8.00% per year on the liquidation preference of $1,000 per share. With
certain limited exceptions, if we do not pay full cash dividends on the series A preferred for the most recently
completed dividend period, we may not pay dividends on, or repurchase, redeem or make a liquidation payment with
respect to, our common stock or other stock ranking equally with or junior to the series A preferred. The series A
preferred is not redeemable by the holders thereof or us.

10
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Conversion. Holders of the series A preferred may convert their shares into common stock at any time. We may
convert all of the series A preferred into common stock upon the consummation of certain Fundamental Transactions
(as defined in the Series A Certificate of Designations) consummated on or after August 26, 2010, provided that we
have declared and paid in full dividends on the series A preferred for the four most recently completed quarterly
dividend periods. On or after August 26, 2013, we may convert any or all of the series A preferred into common stock
if, for 20 trading days during any period of 30 consecutive trading days, the closing price of our common stock
exceeds $35.59 and we have declared and paid in full dividends on the series A preferred for the four most recently
completed quarterly dividend periods. The conversion price of the series A preferred is subject to customary
anti-dilution adjustments. In addition, the conversion price will be adjusted if we sell more than $10 million of
common stock (or securities convertible into or exchangeable for common stock) prior to August 26, 2010 at a price
per share that is less than an amount that is $1.00 beneath the then applicable conversion price.

Reorganization Events and Fundamental Transactions. If the Company consummates a Reorganization Event (as
defined in the Series A Certificate of Designations), each share of the series A preferred will, without the consent of
the holders, become convertible into the kind of securities, cash and other property receivable in such Reorganization
Event by a holder of the shares of common stock. If we consummates a Fundamental Transaction prior to August 26,
2010, holders of shares of series A preferred may convert such shares into the right to receive the consideration into
which shares of common stock are exchanged or converted as a result of such Fundamental Transaction. The
consideration to be received by the holders of series A preferred for each share of common stock into which the series
A preferred is convertible must have a fair value of at least $38.33 per share, which is equal to 140% of the initial
conversion price, if such Fundamental Transaction is consummated on or prior to August 26, 2009, and a fair value of
at least $36.96 per share, which is equal to 135% of the initial conversion price, if such Fundamental Transaction is
consummated prior to August 26, 2010, in each case as equitably adjusted for stock splits, stock combinations, stock
dividends or similar transactions.

Voting Rights. Holders of the series A preferred generally do not have any voting rights, except as required by law.
However, we may not amend our articles of incorporation in a manner adverse to the rights of the series A preferred,
issue capital stock ranking senior to the series A preferred or take certain other actions without the approval of the
holders of the series A preferred. In addition, holders of the series A preferred, together with the holders of other
parity securities having similar voting rights, may elect two directors if we have not paid dividends on the series A
preferred for four or more quarterly dividend periods, whether or not consecutive.
     The series A preferred is not traded or quoted on any market.
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Description of Series B Preferred Stock
General. The shares of our series B preferred are registered for resale by the selling securityholders pursuant to this

prospectus.
Dividends. Holders of shares of series B preferred are entitled to receive if, as and when declared by our board of

directors, out of legally available funds, cumulative cash dividends at a rate per annum of 5% per share on a
liquidation preference of $1,000 per share of series B preferred with respect to each dividend period from
December 19, 2008 to, but excluding, December 20, 2013. From and after December 20, 2013, holders of shares of
series B preferred are entitled to receive cumulative cash dividends at a rate per annum of 9% per share on a
liquidation preference of $1,000 per share of series B preferred with respect to each dividend period thereafter.
     Dividends on the series B preferred are payable quarterly in arrears on each February 15, May 15, August 15 and
November 15 (each, a �dividend payment date�), starting with February 15, 2009. If any dividend payment date is not a
business day, then the next business day will be the applicable dividend payment date, and in that circumstance no
additional dividends will accrue as a result of the applicable postponement of the dividend payment date. Dividends
payable during any dividend period are computed on the basis of a 360-day year consisting of twelve 30-day months.
Dividends payable with respect to the series B preferred are payable to holders of record of shares of series B
preferred on the date that is 15 calendar days immediately preceding the applicable dividend payment date or such
other record date as our board of directors or any duly authorized committee of the board determines, so long as such
record date is not more than 60 nor less than 10 days prior to the applicable dividend payment date.
     If we determine not to pay any dividend or a full dividend with respect to the series B preferred, we are required to
provide written notice to the holders of shares of series B preferred prior to the applicable dividend payment date.
Unpaid dividends on the series B preferred will be compounded.
     We are subject to various regulatory policies and requirements relating to the payment of dividends, including
requirements to maintain adequate capital above regulatory minimums. The Board of Governors of the Federal
Reserve System (the �Federal Reserve Board�) is authorized to determine, under certain circumstances relating to the
financial condition of a bank holding company, such as us, that the payment of dividends would be an unsafe or
unsound practice and to prohibit payment thereof.

Priority of Dividends. With respect to the payment of dividends and the amounts to be paid upon liquidation, the
series B preferred will rank:

� senior to our common stock and all other equity securities designated as ranking junior to the series B
preferred; and

� at least equally with all other equity securities designated as ranking on a parity with the series B preferred
(�parity stock�), including our outstanding shares of series A preferred, with respect to the payment of
dividends and distribution of assets upon our liquidation, dissolution or winding-up.

     So long as any shares of series B preferred remain outstanding, unless all accrued and unpaid dividends for all prior
dividend periods have been paid or are contemporaneously declared and paid in full, no dividend whatsoever shall be
paid or declared on our common stock or other junior stock, other than a dividend payable solely in shares of our
common stock.
     In addition, we may not purchase, redeem or otherwise acquire for consideration any shares of our common stock
or other junior stock unless we have paid in full all accrued dividends on the series B preferred for all prior dividend
periods, other than:

� purchases, redemptions or other acquisitions of our common stock or other junior stock in connection with the
administration of our employee benefit plans in the ordinary course of business;

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

�
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purchases or other acquisitions by broker-dealer subsidiaries of our company for resale pursuant to an offering
by us of our stock that is underwritten by the related broker-dealer subsidiary;

� redemption or repurchases of rights pursuant to any stockholders� rights plan;

� the acquisition by us of record ownership of junior stock or parity stock for the beneficial ownership of any
other person (other than us), including as trustees or custodians; and

� the exchange or conversion of (i) junior stock for or into other junior stock, or (ii) parity stock for or into other
parity stock or junior stock, but only to the extent that (x) such acquisition is required pursuant to binding
contractual agreements entered into before December 19, 2008, or (y) any subsequent agreement for the
accelerated exercise, settlement or exchange thereof for common stock.

     On any dividend payment date for which full dividends are not paid, or declared and funds set aside therefor, on
the series B preferred and any other parity stock, all dividends paid or declared for payment on that dividend payment
date (or, with respect to parity stock with a different dividend payment date, on the applicable dividend date therefor
falling within the dividend period and related to the dividend payment date for the series B preferred), with respect to
the series B preferred and any other parity stock shall be declared ratably among the holders of any such shares who
have the right to receive dividends, in proportion to the respective amounts of the undeclared and unpaid dividends
relating to the dividend period.
     Subject to the foregoing, such dividends (payable in cash, stock or otherwise) as may be determined by our board
of directors may be declared and paid on our common stock and any other stock ranking equally with or junior to the
series B preferred from time to time out of any funds legally available for such payment, and the series B preferred
shall not be entitled to participate in any such dividends.

Redemption. The series B preferred may not be redeemed prior to February 15, 2012 unless we have received
aggregate gross proceeds from one or more qualified equity offerings (as described below) equal to $62,500,000,
which equals 25% of the aggregate liquidation amount of the series B preferred on the date of issuance. In such a case,
we may redeem the series B preferred, in whole or in part, subject to the approval of the Federal Reserve Board, upon
notice as described below, up to a maximum amount equal to the aggregate net cash proceeds received by us from
such qualified equity offerings. A �qualified equity offering� is a sale and issuance for cash by us, to persons other than
us or our subsidiaries after December 19, 2008, of shares of perpetual preferred stock, common stock or a combination
thereof, that in each case qualify as Tier 1 capital at the time of issuance under the applicable risk-based capital
guidelines of the Federal Reserve Board. Qualified equity offerings do not include issuances made in connection with
acquisitions, issuances of trust preferred securities and issuances of common stock and/or perpetual preferred stock
made pursuant to agreements or arrangements entered into, or pursuant to financing plans that were publicly
announced, on or prior to December 19, 2008.
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     On or after February 15, 2012, the series B preferred may be redeemed by us at any time, in whole or in part,
subject to the approval of the Federal Reserve Board and the notice requirements described below.
     In any redemption, the redemption price of the series B preferred shall be an amount equal to the per share
liquidation amount plus accrued and unpaid dividends to but excluding the date of redemption.
     The series B preferred will not be subject to any mandatory redemption, sinking fund or similar provisions.
Holders of shares of series B preferred have no right to require the redemption or repurchase of their shares of series B
preferred.
     In the case of any redemption of less than all of the shares of series B preferred, the shares to be redeemed will be
selected either pro rata or in such other manner as our board of directors may determine to be fair and equitable.
Furthermore, if we repurchase shares of series B preferred from a holder other than the initial selling securityholder,
we must offer to repurchase a ratable portion of the shares of series B preferred then held by the initial selling
securityholder.
     We will mail notice of any redemption of the series B preferred by first class mail, postage prepaid, addressed to
the holders of record of the shares of series B preferred to be redeemed at their respective last addresses appearing on
our books. This mailing will be at least 30 days and not more than 60 days before the date fixed for redemption. Any
notice mailed or otherwise given as described in this paragraph will be conclusively presumed to have been duly
given, whether or not the holder receives the notice, and failure duly to give the notice by mail or otherwise, or any
defect in the notice or in the mailing or provision of the notice, to any holder of series B preferred designated for
redemption will not affect the redemption of any other shares of series B preferred. Each notice of redemption will set
forth the applicable redemption date, the redemption price, the place where shares of series B preferred are to be
redeemed, and the number of shares of series B preferred to be redeemed (and, if less than all shares of series B
preferred held by the applicable holder, the number of shares to be redeemed from such holder).
     Shares of series B preferred that are redeemed, repurchased or otherwise acquired by us will revert to authorized
but unissued shares of our preferred stock.
     Pursuant to the American Recovery and Reinvestment Act of 2009, or the ARRA, a financial institution that
receives assistance under the United States Department of the Treasury�s Troubled Asset Relief Program may repay
such assistance without regard to the waiting period and source requirements described above, subject to the
requirements that the recipient consult with the appropriate Federal banking agency and that it repay a minimum of
25% of the issue price of the preferred stock. The ARRA further provides that in the event a recipient repays such
assistance, the Secretary of the Treasury will liquidate the warrants associated with such assistance at the current
market price, which may include a repurchase of the warrants by the issuer. The shares of series B preferred and the
warrant sold by Wintrust to the initial selling securityholder are subject to these provisions of the ARRA.

Liquidation Rights. In the event that we voluntarily or involuntarily liquidate, dissolve or winds up our affairs,
holders of series B preferred will be entitled to receive an amount per share, referred to as the total liquidation amount,
equal to the fixed liquidation preference of $1,000 per share, plus any accrued and unpaid dividends, whether or not
declared, to the date of payment. Holders of series B preferred will be entitled to receive the total liquidation amount
out of our assets that are available for distribution to stockholders, after payment or provision for payment of our debts
and other liabilities but before any distribution of assets is made to holders of our common stock or any other shares
ranking, as to that distribution, junior to the series B preferred.
     If our assets are not sufficient to pay the total liquidation amount in full to all holders of series B preferred and all
holders of any shares of outstanding parity stock, the amounts paid to the holders of series B preferred and other
shares of parity stock will be paid pro rata in accordance with the respective total liquidation amount for those holders.
If the total liquidation amount per share of series B preferred has been paid in full to all holders of series B preferred
and other shares of parity stock, the holders of our common stock or any other shares ranking, as to such distribution,
junior to series B preferred will be entitled to receive all of our remaining assets according to their respective rights
and preferences.
     For purposes of the liquidation rights, neither the sale, conveyance, exchange or transfer of all or substantially all
of our property and assets, nor the consolidation or merger by us with or into, any other corporation or by another
corporation with or into us, will constitute a liquidation, dissolution or winding-up of our affairs.
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Voting Rights. Except as indicated below or otherwise required by law, holders of series B preferred will not have
any voting rights.
     If dividends on the series B preferred have not been paid for an aggregate of six quarterly dividend periods or more
(whether or not consecutive), the authorized number of directors then constituting our board of directors will be
automatically increased by two. Holders of series B preferred, together with the holders of any outstanding parity
stock with like voting rights (the �Voting Parity Stock�), voting as a single class, will be entitled to elect the two
additional members to our board of directors (the �Preferred Stock Directors�), at the next annual meeting (or at a
special meeting called for the purpose of electing the Preferred Stock Directors prior to the next annual meeting) and
at each subsequent annual meeting until all accrued and unpaid dividends on the series B preferred for all past
dividend periods have been paid in full. The election of any Preferred Stock Director is subject to the qualification that
his or her election would not cause us to violate the corporate governance requirement of the Nasdaq Stock Market (or
any other exchange on which our securities may be listed) that listed companies must have a majority of independent
directors.
     Upon the termination of the right of the holders of series B preferred and Voting Parity Stock to elect Preferred
Stock Directors, as described above, the Preferred Stock Directors will immediately cease to be qualified as directors,
their term
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